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United States Securities and Zxchange Commission
Division of Corporate Finance:

Office of International Corporate Finance

450 Fifth Street N.W.

WASHINGTON D.C. 20549

United States of America

Your Ref; 82/5222

SUPPL

Dear Sir

HBOS plc filings pursuant to Rule 1293-2(b)

| note below documents either sent to shareholders or made available to the pulllic during the
period 01 December 2008 to 31 December 2008. Pursuant to an application mate under Rule
12g3-2(f), copies of announcements made to the London Stock Exchange via a Regulatory
Information Service are available electronically from www.hbosplc.com.

Announcements made to the London Stock Exchange:-

2008.12.01 Rule 8.3 - Centrica plc

2008.12.01  Directo/PDMR Shareholding |
2008.12.02 Rule 8.1 - HBOS plc

2008.12.02 Rule 8.1 — HBOS plc H”WMW

2008.12.04 Publication of Final Terms

2008.12.04 Halifax House Price Index - November 09045550
2008.12.04 Publication of Final Terms

2008.12.05 Modification to Preference Scheme

2008.12.05 Rule 8.3 — Centrica plc

2008.12.08 Rule 8.1 — HBOS plc

2008.12.08 Rule 8.3 — Inspired Gaming Group plc PROCESSED
2008.12.08 Rule 8.3 — Imperial Energy Corporation plc

2008.12.08 Rule 8.3 — Centrica plc MAR 1 2 2009
2008.12.08 Rule 8.3 — British Airways plc

2008.12.09 Rule 8.1 — HBOS plc THOMSON REUTERS
2008.12.09 Rule 8.1 — Lloyds TSB Group plc

2008.12.09 Rule 8.1 — Lioyds TSB Group plc - REPLACEMENT

2008.12.09 Rule 8.3 — Centrica plc

2008.12.09 Rule 8.3 — Imperial Energy Corporation plc

2008.12.09 Rule 8.3 — British Airways plc

2008.12.10 Rule 8.1 — Lloyds TSB Group plc

2008.12.10 Rule 8.3 — Imperial Energy Corporation plc

2008.12.11  Additional Listing12

HBOS plc, Registered in Scodand No. SC218813. Registered Office: The Mound, Edinburgh EH1 1YZ. HBOS plc is a holding

company, subsidiaries of which are authorised and regulated by the Financial Services Authority,
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2008.12.12
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2008.12.12
2008.12.12
2008.12.12
2008.12.12
2008.12.15
2008.12.16
2008.12.17
2008.12.17
2008.12.18
2008.12.18
2008.12.19
2008.12.19
2008.12.19
2008.12.22
2008.12.23
2008.12.24
2008.12.29
2008.12.31
2008.12.31
2008.12.31

Trading Update

Rule 8.1 —HBOS plc

Preliminary Results of Shareholder Meetings
Rule 8.3 — Centrica plc

Publication of Final Terms

Result of Preference Shareholder Meetings
Results of HBOS Shareholder Meetings
Commencement of Open Offer

Rule 8.1 — HBOS plc

Intended Cancellation of Listing of Pref. Shares
Rule 8.3 — Centrica pic

Rule 8.3 — Centrica plc Replacement
Publication of Supplementary Prospectus
Ruie 8.1 — HBOS plc

Rule 8.1 — Lloyds TSB Group ple

Rule 8.1 — HBOS plc

Rule 8.3 — Centrica plc

Rule 8.3 — RED Media Group plc

Rule 8.1 — Lloyds TSB Group plc

Rule 8.1 — Lloyds TSB Group plc

Rule 8.1 — Lloyds TSB Group plc
Director/PDMR Shareholding

Total Voting Rights

Rule 8.1 - HBOS plc

Documents lodged at Companies House:

Forms 88(2)
1 Form 88(2)'s - Return of Allotment of

Forms 123

2 shares registered on 26.11.2008

Notice of increase in nominal capital dated 12th December 2008

Qther Documents

s The companies Act 2006 — Company Limited by Shares — Ordinary and Special
Resolutions of HBOS plc passed on 12 December 2008

» Revised New Articles of Association

t 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




Kenny Melville
Assistant Company Secretary
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Companies House
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Please complete in typescnpt, or
in bold black capitals (Revused 2005)
CHWP000

- Return of Allotment of Shares

Company Number $C218813
Company name In full HBOS plc '

. ]

Shares allotted (including bonus shares)

{see Guidance Booklet GBAE)

Date or penod during which
shares were allotted

(if shares were allotted on one date
enter that date 1n the "from” box)

Class of shares
{(ordinary or preference stc}

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (incuding any share premium)

From To
Day Month Year Day Month Year

200 i

2% [\ﬂ\oﬂothg’b«\l
non Larmulaive pn{mm e

2.

£100

£1,000 00

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 parlly paid up otherwise than in

cash please state

% that each share is to be
treated as paid up

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

Consideration for which
the shares were allotted

(This information must be supported by

the onginal or a cerfied copy of the

. ____contract ar bv Form 88(3) If the gnntrart

WA

yhen you have completed and signed the form please send it to the
egistrar of Companies at

ompanes House, Crown Way, Carddff, CF14 3UZ DX 33050 Carddf

r companes regrstered i England and Wales or

smpanies House, 37 Castle Temace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies regrstered in Scotland orLP 4 Edinburgh 2
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Shareholder details
(st joint allottees as or.e shareholder) Shares and share class allotted
Name(s} . Class of shares Number
Fleetside Legal Representative Services Limited allotted allotted
Address
One Bishops Square 1
i | — 1
‘London . .
UKPostcode EJ . 8 AP — ¢
Name(s) Class of shares Number
(Allen & Overy Service Company Limited allotted allotted
Address
LOma Bishops Square ) i
, London \ .
UKPostcode E 1 AP - -
Name(s) Class of shares Number
HBOS ple allotted allotted
L
Address
L L L
| | - | T
UKPostcode L _ L L L L = :
Name(s} Class of shares Number
allotted allotted
[
Address
L [ 1
UKPostcode  _ L o L L L. L L
Name(s) Class of shares Number
ailotled aliotted
L
Address
L L [
L \ [ -
UKPostcode o L L L L L L L

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

I bocegitdany oete _ 4212 /0%
- dedrector | RSN Rdmimsiatonssdminisicathio-roooneeitarIvery ol

ARG UPRA S

Signed

** Please delets 85 appropnate

Contact Details

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

Jennifer Maclean, Company Secretary's Depariment, HBOS plc

you do, it wil! help Companies House to

The Mound, Edinburgh, EH1 1YZ2

contact you If there 1s a query on the
form The contact information that you

Tel 0131 243 5486

gve will be visible to searchers of the
pubhc record

DX number

DX exchange




Company number re T pen
$C218813 BT

THE COMPANIES ACT 2006
(COMPANY LIMITED BY SHARES
ORDINARY AND SPECIAL RESOLUTIONS —-- -
OF
HBOS PLC
(the Company)
(passed on 12 l?eoembcr 2008)

At a general meeting of the Company duly convened and held at The NEC Birmingham B40 INT on 12
December 2008, the following resolutions were duly passed, of which resolution 1 was passed as an ordinary
resolution of the Company and resolutions 2 to 13 were passed as special resolutions of the Company:

Ordinary Resolution
1. "APPROVAL OF RULE 9 WAIVER

THAT, subject to and conditional on the Placing and the Open Offer (each as defined in the circular to the
Company's shareholders dated 14 November 2008 of which the notice of general meeting forms part (the
Circular)) becoming unconditional, the waiver granted by the Panel on Takeovers and Mergers of any
obligation which might otherwise arise for The Commissioners of Her Majesty’s Treasury or their nominee
(HM Treasury) to make a general cash offer to the remaining ordinary shareholders of the Company for all
the issued ordinary shares in the capital of the Company held by them pursuant to Rule 9 of the City Code on
Takeovers and Mergers, following completion of the Placing and the Open Offer, be and is hereby approved.

Special Resolutions
2. APPROVAL OF CAPITAL RAISING
THAT, subject to and conditional on resolution 3 set out in the notice of general meeting being passed:

(a) the authorised share capital of the Company be increased from £5,410,000,000, A3,000,000,000,
US$5,000,000,000, AUS$1,000,000,000, CANS$!,000,000,000 and YENI100,000,000,000 to
£7,288,000,000, A3,000,000,000, US$5,000,000,000, AUS$1,000,000,000, CAN$! 000,000,000 and
YEN100,000,000,000 by the creation of:

(i) 7,500,000,000 new ordinary shares of 25 pence each; and
(i) 3,000,000 new preference shares of £1 each;

®) () pursuant to Section 80 of the Companies Act 1985, the directors of the Company (the
Directors) be and are hereby generally and unconditionally authorised to exercise all the
powers of the Company to allot relevant securities (as defined in Section 80(2) of the
Companies Act 1585) up to an aggregate nominal amount of:

(A) £1,875,000,000 in respect of ordinary shares of 25 pence each in connection
with the Placing and Open Offer; and

43278-00134 C0:9243351.1 1
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3.

(B)  £3,000,000 in respect of preference shares of £1 each,

(it) the authority given by this section (b) of this resolution shall expire on 30 June 2009, and s
in addition to and without prejudice to any other authorities under section 80 of the
Companies Act 1985 to allot relevant securities of the Company previously granted and in
force, or to be granted, on the date on which this resolution is passed. (For the avoidance of
doubt the authority given by this section (b) of this resolution 2 will not invalidate, and will
not be invalidated by, any authority given by any other section of this resolution or by
resolution 3, 4 or 5 below); and

(iii)  during the period stipulated in (i) 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 and the Directors may allot relevant securities in pursuance of such offer or
agreement as if the zuthority conferred hereby had not expired; and

the terms of the Capital Raising (as described and defined in the Circular) be and are hereby

approved and the Directors be and are hereby directed to implement the Capital Raising on the basis
described in the Circular and generally and unconditionally authorised to exercise all the powers of
the Company to the extent the Directors determine necessary to implement the Capital Raising.

ORDINARY SHARE SCHEME OF ARRANGEMENT

THAT, subject to and coﬁditional on the passing of the resolution to be proposed at the Court Meeting (as
defined in the scheme of arrangement referred to below) and resolution 2:

(a)

for the purposes of giving ¢ffect to the scheme of arrangement dated 14 November 2008 proposed to
be made between the Company and Scheme Shareholders (as defined in the said scheme) in its
original form or subject to any modification, additicn or condition (including, without limitation, any
modification or addition which represents an improvement in the value and/or terms of the
Acquisition (as defined in the said scheme) to Scheme Sharcholders (as determined by Morgan
Stanley & Co Limited, Dresdner Kleinwort Limited, Merrill Lynch International, UBS Limited and
the board of directors of the Company)) agreed by the Company and Lloyds TSB Group plc (Lioyds
TSB) which the Court may think fit to approve or impose (the Scheme):

i upon delivery of f(.l certified copy of the Court order sanctioning the Scheme to the Registrar
of Companies in Scotland cach of the Scheme Shares (as defined in the Scheme) be
reclassified as an A ordinary share of 25 pence in the capital of the Company (A Ordinary
Share) or a B orlinary share of 25 pence in the capital of the Company (B Ordinary
Share), onthe following basis: :

(A)  cach Scheme Share which is held by (or by a nominee on behalf of) any of the
Restricted Entities (as defined in the Scheme) shall be reclassified as a B Ordinary
Share; and

B each other Scheme Share shall be reclassified as an A Ordinary Share;

(i) with effect from the reclassification referred to in paragraph (i) above, the articles of
association of the Company shall be amended by the deletion in its entirety of the existing
Article 3.1 and its replacement with the following new Article 3.1:

‘3,1  Authorised share capital
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Words and expressions defined in the circular to the sharecholders of the Company
dated 14 November 2008 shall have the same meaning in this Article 3.1, save
where the context requires otherwise.

3.1.1 The authorised share capital of the Company is £7,288,000,000,
A3,1300,000,000, US$5,000,000,000, AUS$1,000,000,000,
CAN$1,000,000,000 and YEN100,000,000,000 divided into Ordinary
Shares of 25 pence each, A ordinary shares of 25 pence each (A Ordinary
Shares) and B ordinary shares of 25 pence each (B Ordinary Shares),
375,000,000 91/4% non-cumulative irredeemable preference shares of £1
each, 125,000,000 93/4% non-cumulative irredeemable preference shares of
£1 cach, 2,596,834,398 preference shares of £1 each, 200,000,000 61/8%
non-cumulative redeemable preference shares of £1 each, 250,000 8.117%
non-cumulative perpetual preference shares class A’ of £10 each, 150,000
7.754% non-cumulative perpetual preference shares class ‘B’ of £10 each,
750,000 6.0884% non-cumulative preference shares of £1 each,
198,065,600 6.475% non cumulative preference shares of £1 each, 350,002
6.3673% fixed-to-floating rate non-cumulative preference shares of £1 each,
3,000,000,000 preference shares of Al each, 4,997,750,000 preference
shares of US$1 each, 750,000 6.413% non-cumulative callable fixed-to-
floating rate Series ‘A’ preference shares of US$1 each, 750,000 5.92%
non-cumulative callable fixed-to-floating rate Series ‘B’ preference shares
of US$1 each, 750,000 6.657% non-cumulative callable preference shares of
US$! each, 1,000,000,000 preference shares of AUS$! each, 1,000,000,000
preference shares of CANS1 each, 400,000,000 preference shares of
250YEN each, 3,000,000 12% fixed-to-floating callable non-cumulative
preference shares of £1 each (any of which preference shares may be
reclassified into A preference shares (A Preference Shares) and B
preference shares (B Preference Shares) as a result of implementation of
the HBOS Preference Share Scheme) and one deferred share of 25 pence
(the Deferved Share).

3.1.2 The A Ordinary Shares and the B Ordinary Shares shall rank pari passu as if
they were the same class of share in all respects and the rights attaching lo
such shares shall be identical, save to the extent set out in paragraphs (a) and
(b) below:

(a) the rights of the holders of A Ordinary Shares in respect of consideration
for the cancellation of such shares under the Scheme shall be satisfied by
the issue to such holders of the number of New Lloyds TSB Shares to
which they shall be entitled in accordance with the Scheme; and

(b) the rights of the holders of B Ordinary Shares in respect of the
consideration for the cancellation of such shares under the Scheme shall
be satisfied by the payment to such holders of the amount of cash
consideration 10 which they shall be entitled in accordance with the
Scheme.™”;

|

|

; (b) contingently upon the reclassification referred to in paragraph (a)(i) above taking effect and the
requisite entries having been made in the register of members of the Company, the share capital of

; the Company be reduced by cancelling and extinguishing A Ordinary Shares and B Ordinary Shares;

\

(c) forthwith and contingently upon the reduction of capital referred to in paragraph (b) above taking
effect, the share capital of the Company be increased to its former amount by the creation of such
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(d)

(e)

number of new ordinary shares of 25 pence each in the capital of the Company (the New Ordinary
Shares) as is equal to the ageregate number of A Ordinary Shares and B Ordinary Shares cancelled
pursuant to paragraph (b} abave, '

forthwith and contingently upon the reduction of capital referred to in paragraph (b) above taking
effect:

6] the reserve arising in the books of account of the Company as a result of the said reduction
of capital be capitalised and applied by the Company in paying up in full at par ali of the
New Ordinary Shargs created pursuant to paragraph (¢} above, which shall be allotied and
issued, credited as fully paid up, to Lloyds TSB or its nominee, in accordance with the
Scheme;

(i)  the directors of the Company be and are hereby generally and unconditionally authonised
pursuant to section 80 of the Companies Act 1985 to exercise all the powers of the Company
10 allot relevant securities (within the meaning of section 80(2) of the Companies Act 1985)
in the form of the New Ordinary Shares, provided always that (A) this authority shall expire
on the fifth anniversary of the date of this resolution; (B) the maximum nominal amount of
shares which may be allotted hereunder shall be the aggregate nominal amount of the New
Ordinary Shares created pursuant to paragraph (¢) above of this resolution; and (C) this
‘authority shall be without prejudice to any other authority under the said section 80
previously granted and in force, or to be granted, on the date on which this resolution is
passed; and

' provided that, if the reduction of capital referred to in paragraph (b) above does not become effective

within ten business days of the Reorganisation Record Time (as defined in the Scheme) or such
earlier date as the Company and Lioyds TSB may agree and the Company may announce through a
Regulatory Information Service (as defined in the Listing Rules of the UK Listing Authority), the
reclassifications effected by paragraph (2)(i) above shall be reversed and the A Ordinary Shares and
B Ordinary Shares shall revert to ordinary shares of 23 pence each in the capital of the Company,
and the new Article 3.1 adopted and included in the articles of association of the Company pursuant
to paragraph (a)(ii) above shall be amended accordingly;

forthwith upon the passing of this resolution, the Articles shall be amended by the adoption and
inclusion of the following new Asticle 168:

+¢168. Ordinary Scheme of Arrangement

168.1 In this Article 168.1, references to the ‘‘Scheme’’ are to the scheme of arrangement under
sections 895 to 899 of the Companies Act 2006 between the Company and the Scheme
Shareholders dated 14 November 2008, as it may be modified or amended (including,
without limitatior, any modification or addition which represents an improvement in the
value and/or terms of the Acquisition to the Scheme Shareholders (as determined by Morgan
Stanley & Co. Limited, Dresdner Kleinwort Limited, Mernill Lynch International, UBS
Limited and the board of directors of the Company)) as agreed by the Company and Lloyds
TSB and which tae Court may think fit to approve or impose, and (save as defined in this
Article) terms defined in the Scheme shail have the same meanings in this Article.

168.2 Notwithstanding any other provision of these Articles, if the Company issues any HBOS
Shares on or after the adoption of this Article and prior to the Scheme Record Time, such
shares shall be allotted and issued subject to the terms of the Scheme and shall be Scheme
Shares for the purposes of the Scheme, and the original or any subsequent holder or holders
of such HBOS Shares shall be bound by the Scheme accordingly, provided that any HBOS
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168.3

168.4

168.5

168.6

Shares issued (other than as aforesaid) after the Reorganisation Record Time shall be issued
as A Ordinary Shares.

Subject to and with effect from the Effective Date, if following the Scheme Record Time
any HBOS Shares are issued to any person or persons (each a New Member in this Article
168) other than any member of the Lloyds TSB Group or its nominee or nominees, such
HBOS Shares will te allotted and issued on terms that they must be immediately transferred
to Lioyds TSB or to its nominee or nominees in consideration for the issue or transfer by
Lloyds TSB to the New Member of such number of Lloyds TSB Shares (credited as fully
paid) as that New Member would have been entitled to had each HBOS Share transferred
hereunder been an A Ordinary Share but not, for the avoidance of doubt, any dividends or
other distribution payable, or retumn of capital made, by reference 1o a record lime preceding
the date of transfer :hat the New Member would have been entitled to had each HBOS Share
transferred hereundzr been an A Ordinary Share, subject to Asticle 168.4 below.

The number of New Lloyds TSB Shares to be issued and delivered to the New Member
under Article 168.3 above may be adjusted by the directors of the Company in such manner
as the auditors of the Company may determine to be appropriate on any reorganisation or
material alteration (including, without limitation, any sub-division and/or consolidation) of
the share capital of either the Company or Lloyds TSB carried out on or after the Effective
Date and the deterrnination by the auditors of the Company, in the absence of manifest eror,
shall be final and binding on all concemed.

To give effect to any such transfer required by this Article 168, the Company may appoint
any person to execute and deliver a form of transfer on behalf of the New Member in favour
of Lloyds TSB or its nominee or nominees and o agree for and on behalf of the New
Member to becom: a member of Lloyds TSB. Pending the registration of Lloyds TSB as the
holder of any HBOS Share to be transferred pursuant to this Anticle 168, Lloyds TSB shall
be empowered to appoint a person nominated by the directors of Lloyds TSB to act as
attomey on behalf of the New Member in accordance with such directions as Lloyds TSB
may give in relation to any dealings with or disposal of such HBOS Share (or any interest
therein), exercising any rights attached thereto or receiving any distribution or other benefit
accruing or payable in respect thereof and the registered holders of such HBOS Share shall
exercise all rights attaching thereto in accordance with such directions but not otherwise.

The issue and allotment of any Lloyds TSB Shares in respect of any HBOS Shares
transferred pursuznt to this Article 168 shall be made within 14 days of the date of transfer
of HBOS Shares. The Lloyds TSB Shares to be issued and allotted pursuant to this Article
168 shall be issued in certificated or uncertificated form as Lloyds TSB may detennine in its
absolute discretion. In the case of Lloyds TSB Shares issued in certificated form Lloyds TSB
shall, not less than 28 days after the date of transfer of the HBOS Shares in respect of which

.the Lioyds TSB Shares are issued, send without charge to such New Member or his nominee

a certificate for the Lloyds TSB Shares so issued by ordinary post at the risk of the New
Member concerned”’;

4] forthwith upon the passing of this resolution:

(i)

(i)

one authorised but unissued ordinary share of the Company be reclassified as a deferred
share of 25 pence (the Deferred Share), such Deferred Share to have all the rights of an
Ordinary Share as set out in the Articles, as amended pursuant to paragraph (ii) below;

the articles of association of the Company be altered by the adoption and inclusion of the
following new Anicle 169:
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4.

‘169, The Deferred Share so designated by special resolution of the Company passed on
the same date as the date of adoption of this Asticle shall have all the rights of an
Ordinary Share, save that:

(A)  the holder of the Deferred Share shall not be entitled to receive a dividend
nor to have any other right of participation in the profits of the Company;

(B) the holder of the Deferred Share shall have no right to attend or vote at any
general meeting of the Company; and

(C)  on a return of capital on the winding up of the Company or otherwise, the
holder of the Deferred Share shall be entitled, subject to the payment to the
holders of all other classes of shares of the amount paid up on such shares,
to o repayment of the capital paid up on the Deferred Share, but shall have
no further rights of participation in the assets of the Company.”’;

(i)  the directors be generally and unconditionally authorised for the purposes of section 80 of
the Companies Act 1985 1o allot the Deferred Share provided that (A) this authority shall
expire on the fifth anniversary of the date of this resolution and (B) this authority shall be
without prejudice to any other authority under the said section 80 previously granted and in
force, or to be granted, on the date on which this resolution is passed; and

(iv)  pursuant to 'and .during the period of the authority conferred by subparagraph (iii), the
. Directors be empowered to allot the said Deferred Share wholly for cash as if section 89(1)
of the Companies Act 1985 did not apply to any such allotment.

PREFERENCE SCHEME OF ARRANGEMENT

THAT, subject to and conditional on resolution 3 st out in the notice of general meeting being passed and
becoming unconditional: '

(a)

for the purposes of giving sffect to the scheme of arrangement dated 14 November 2008 proposed to
be made between the Company and the holders Iof (i} the 91/4% non-cumulative irrcdeemable
preference share of £1 eech (HBOS 91/4% Preference Shares); (ii) the 93/4% non-cumulative
irredeemable preference share of £1 each (HBOS 93/4% Preference Shares); (iii) the 6.0884%
non-cumulative preference: share of £1 each (HBOS 6.0884% Preference Shares); (iv) the 6.475%
non-cumulative preference share of £1 each (HBOS 6.475% Preference Shares); (v) the 6.3673%
fixed-to-floating non-cumulative preference share of £1 each (HBOS 6.3673% Preference Shares);
(vi) the 6.413% non-cumulative callable fixed-to-floating rate Series ‘A’ preference share of USS!
each (HBOS 6,413% Preference Shares); (vi) the 5.92% non-cumulative callable fixed-to-floating
rate series ‘B’ preference share of USS! each (HBOS 5.92% Preference Shares); (viii) the 6.657%
non-cumulative callable preference share of US$1 each (HBOS 6.657% Preference Shares); and
(ix) the 12% fixed-to-floating non-cumulative callable preference shares of £1 each (the HBOS 12%
Preference Shares) in its original form or subject to any modification or addition which represents
an improvement in the value and/or terms to the relevant sharcholders agreed by the Company and
Lioyds TSB which the Court may think fit to approve or impose (the Preference Scheme):

(i) upon delivery of a certified copy of the Court order sanctioning the Preference Scheme to
the Registrar of Companies in Scotland, if an interest in any Preference Scheme Shares (as
defined in paragraph (b) below) of any one or more particular class (cach a Reclassified
Class) is held by a Restricted Entity (as defined in the Preference Scheme) each of the
Preference Scheme Shares of each Reclassified Class shall be reclassified as an A Preference
Share {as defined in the Preference Scheme) or a B Preference Share (as defined in the
Preference Scheme), of that Reclassified Class, as the case may be, on the following basis:
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(b)

(c}

(d)

(A)  each Preference Scheme Share of any Reclassified Class in respect of which an
interest is held by a Restricted Entity shall be reclassified as a B Preference Share of
the relevant Reclassified Class; and

(B)  each other Preference Scheme Share ‘of the relevant Reclassified Class shall be
reclassified as an A Preference Share of that Reclassified Class;

(ii) with effect from any reclassification referred to in paragraph (i) above, the articles of
association of the Company shall be amended by the addition of the following new Article
3.3: '

‘3.3 A Preference Shares and B Preference Shares

Words and expressions defined in the circular to the preference shareholders of the
Company dated 14 November 2008 shall have the same meaning in this Asticle 3.3,
save where the context requires otherwise. The A Preference Shares of any
Reclassified Class and the B Preference Shares of such Reclassified Class shall rank
pari passu as if they were the same class of share in all respects and the rights
attaching to such shares shall be identical and shall be the same as the rights
attaching to such shares before they were reclassified as A Preference Shares or B
Preference Shares, save to the extent set out in paragraphs (a) and (b) below:

(a) the: rights of the holders of A Preference Shares of any Reclassified Class in
respect of consideration for the cancellation of such shares under the
Preference Scheme shall be satisfied by the issue to such holders of the
number and class of New Lloyds TSB Preference Shares to which they shall
be entitled in accordance with the Preference Scheme; and

)] ths rights of the holders of B Preference Shares of any Reclassified Class in
" respect of the consideration for the cancellation of such shares under the
Preference Scheme shall be satisfied by the payment to such holders of such
araount of cash as such holders shall be entitled to receive in accordance

with the Preference Scheme."”;

the preference shares (including, where applicable, any A Preference Shares or B Preference Shares)
that are to be cancelled pursuant to the reductions of capital set out in resolutions 5 to 13 set out in
the notice of general meeting be referred to as the Preference Scheme Shares (provided that if a
resolution relating to the cancellation of a particular class of preference share is not passed or the
holders of such class of shares do not approve the Preference Scheme by the requisite majority at an
appropriate meeting of such holders, that class of preference share shail not be reclassified or
cancelled nor shall such classes of preference shares be deemed to be Preference Scheme Shares and
references o Preference Scheme Shares shall be interpreted accordingly);

forthwith and contingently upon the reductions of capital in respect of the Preference Scheme Shares
taking effect, the share tapital of the Company be increased to its former amount by the creation of
such number of new prefzrence shares in the capital of the Company (the New Preference Shares)
as is equal to the number of Preference Scheme Shares in the different classes cancelled pursuant to
resolutions 5 to 13 set out in the notice of general meeting and having the same rights (as amended
by this resolution) as the Preference Scheme Shares in the different classes so cancetled;

forthwith and contingent]y upon the reduction of capital in respect of the Preference Scheme Shares
taking effect;
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(i)

the reserve arising in the books of account of the Company as a result of the said reductions
of capital be capitalised and applied by the Company in paying up in full at par all of the
New Preference Shares created pursuant to paragraph (c) above, which shall be issued,
credited as fully paid up and treated as having the same share premium as that of the
corresponding Preference Scheme Shares, to Lloyds TSB (or its nominees) in accordance
with the Preference Scheme; and

the directors of the Company be and they are hereby generally and unconditionally
authorised pursuant to and in accordance with section 80 of the Company Act 1985 to
exercise all the powers of the Company to allot relevant securities {within the meaning of
section 80(2) of the Companies Act 1985) in the form of the New Preference Shares,
provided always that {A) this authority shall expire on the fifth anniversary of the date of this
resolution; (B) the maximum nominal amount of shares which may be allotted hereunder
shall be the aggregate nominal amount of the New Preference Shares created pursuant to
paragraph (d) above of this resolution; and (C) this authority shall be without prejudice to
any other authority under the said section 80 previously granted and in force, or 10 be
granted, on the date on which this resolution is passed; and

forthwith upon the passing of this resolution, the Articles shall be amended by the adoption and
inclusion of the following new Article 170:

170,

170.1

170.2

170.3

Preference Scheme of Arrangement

In this Article 170.1, references to the *‘Preferemce Scheme’ are to the scheme of
arrangement under sections 895 to 899 of the Companics Act 2006 between the Company
and the Preference Scheme Shareholders (as defined in the Preference Scheme) dated 14
November 2008, as it may be modified or amended (including, without limitation, any
modification or addition which represents an improvement in the value and/or terms to the
Preference Scheme Shareholders) as agreed by the Company and Lloyds TSB and which the
Court may think fit to approve or impose, and (save as defined in this Article) terms defined
in the Preference Scheme shall have the same meanings in this Article.

Notwithstanding any other provision of these Articles, if the Company issues any preference
shares of the same class as any Preference Scheme Shares on or after the adoption of this
Article and prior to the Preference Scheme Record Time, such shares shall be allotted and
issued subject to the terms of the Preference Scheme and shall be Preference Scheme Shares
for the purposes of the Preference Scheme, and the original or any subsequent holder or
tholders of such preference share shall be bound by the Preference Scheme accordingly,
provided that if such Preference Scheme Shares are of a class of Preference Scheme Shares
that has been reclassified as A Preference Shares and B Preference Shares, such preference
shares shall be either A Preference Shares or B Preference Shares on the same basis as if
they had been reclassified pursuant to the Preference Scheme.

Subject to and with effect from the Effective Date, if following the Preference Scheme
Record Time any preference shares of the same class as any Preference Scheme Shares are
issued to any person or persons (each a *“New Member”’ in this Article 170) other than any
member of the Lloyds TSB Group or its nominee or nominees, such preference shares will
be allotted and issued on terms that they must be immediately transferred to Lloyds TSB or
to its nominee or nominees in consideration for the issue or transfer by Lloyds TSB to the
New Member of such number of New Lloyds TSB Preference Shares (credited as fully paid)
as that New Member would have been entitled to had each preference share transferred
hereunder been a Preference Scheme Share and, if such preference shares are of a class that
has been reclassified as A Preference Shares and B Preference Shares, had such preference
shares been A Preference Shares but not, for the avoidance of doubt, any dividends or other
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distribution payable, or retumn of capital made,‘ by reference to 2 record time preceding the’
date of transfer that the New Member would have been entitled to had each preference share
transferred hereunder been a Preference Scheme Share, subject to Article 170.4 below.

170.4 The number of New Lloyds TSB Preference Shares to be issued and delivered to the New
Member under Article 170.3 above may be adjusted by the directors of the Company in such
manner as the auditors of the Company may determine to be appropriate on any
reorganisation or material alteration (including, without limitation, any sub-division and/or
consolidation) of the share capital of either the Company or Lloyds TSB carried out on or
after the Effective Date and the determination by the auditors of the Company, in the
absence of manifest error, shall be final and binding on all concerned.

170.5 To give effect to any such transfer required by this Article 170, the Company may appoint
any person to execute and deliver a form of transfer on behalf of the New Member in favour
of Lloyds TSB or its nominee or nominees and to agree for and on behalf of the New
Member to become a member of Lloyds TSB. Pending the registration of Lioyds TSB as the
holder of any preference share to be transferred pursuant to this Article 170, Lloyds TSB
shall be empoweres 10 appoint a person nominated by the directors of Lioyds TSB to act as
attorney on behalf of the New Member in accordance with such directions as Lloyds TSB
may give in relation to any dealings with or disposal of such preference share {or any interest
therein), exercising any rights attached thereto or receiving any distribution or other benefit
accruing or payable in respect thereof and the registered holders of such preference share
shall exercise all rights attaching thereto in accordance with such directions but not

otherwise.

170.6 The issuc and allotment of any New Lloyds TSB Preference Shares in respect of any
preference shares transferred pursuant to this Article 170 shall be made within 14 days of the
date of transfer of those preference shares, The New Lloyds TSB Shares to be issued and )
allotted pursuant to this Article 170 shall be issued in centificated or uncertificated form as
Lloyds TSB may determine in its absolute discretion. In the case of New Lloyds TSB
Preference Shares issued in certificated form Lloyds TSB shall, not less than 28 days after
the date of transfer of the preference shares in respect of which the New Lloyds TSB
Preference Shares are issued, send without charge to such New Member or his nominee a
certificate for the New Lloyds TSB Preference Shares so issued by ordinary post at the risk
of the New Member concerned.”

5. PREFERENCE SCHEME: HBOS 91/4% PREFERENCE SHARES

THAT, subject to and conditional on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of-the Preference Court Meeting (as defined in the Preference Scheme)
relating to the HBOS 91/4% Preference Shares being passed, for the purpose of giving effect to the
Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the HBOS
91/4% Preference Shares in accordance with the terms of the Preference Scheme or, to the extent that the
HBOS 91/4% Preference Shares have been reclassified into A Preference Shares and B Preference Shares
pursuant to resolution 4(a) as set out in the notice of general meeting, the A Preference Shares and B
Preference Shares in respect of the HBOS 91/4% Preference Shares.

6. PREFERENCE SCHEME: HBOS 93/4% PREFERENCE SHARES

THAT, subject to and conditional on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of the Preference Court Meeting (as defined in the Preference Scheme)
relating to the HBOS 93/4% Preference Shares meeting being passed, for the purpose of giving effect to the
Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the HBOS
93/4% Preference Shares in accordance with the terms of the Preference Scheme or, to the extent that the
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HBOS 93/4% Preference Shares have been reclassified into A Preference Shares and B Preference Shares
pursuant 10 resolution 4(a) as set out in the notice of general meeting, the A Preference Shares and B
Preference Shares in respect of the HBOS 93/4% Preference Shares.

7. PREFERENCE SCHEME: HBOS 6.0884% PREFERENCE SHARES

THAT, subject to and conditional on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out. in the notice of the Preference Court Meeting (as defined in the Preference Scheme)
relating to the HBOS 6.0884% Preference Shares being passed, for the purpose of giving effect to the
Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the HBOS
6.0884% Preference Shares in accordance with the terms of the Preference Scheme or, to the extent that the
HBOS 6.0884% Preference Shares have been reclassified into A Preference Shares and B Preference Shares
pursuant to resolution 4(a) as set out in the notice of general meeting, the A Preference Shares and B
Preference Shares in respect of the HBOS 6.0884% Preference Shares.

8. PREFERENCE SCHEMI: HBOS 6.475% PREFERENCE SHARES

THAT, subject to and conditional on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of the Preference Court Meeting (as defined in the Preference Scheme)
relating 10 the HBOS 6.475% Preference Shares being passed, for the purpose of giving effect to the
Preference Share Scheme, the share capital of the Company be reduced by cancelling and extinguishing the
HBOS 6.475% Preference Shares in accordance with the terms of the Preference Share Scheme or, to the
extent that the HBOS 6.475% Preference Shares have been reclassified into A Preference Shares and B
Preference Shares pursuant to resolution 4(a) as set out in the notice of general meeting, the A Preference
Shares and B Preference Shares in respect of the HBOS 6.475% Preference Shares.

9. PREFERENCE SCHEME: HBOS 6.3673% PREFERENCE SHARES

THAT, subject to and conditiona! on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of the Preference Court Meeting (as defined in the Preference Scheme)
relating to the HBOS 6.3673% Preference Shares being passed, for the purpose of giving effect to the
Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the HBOS
6.3673% Preference Shares in accordance with the terms of the Preference Schermne or, to the extent that the
HBOS 6.3673% Preference Shares have been reclassified into A Preference Sharcs and B Preference Shares
pursuant to resolution 4(a) as set out in the notice of general meeting, the A Preference Shares and B
Preference Shares in respect of the HBOS 6.3673% Preference Shares.

10. PREFERENCE SCHEME: HBOS 6.413% PREFERENCE SHARES

THAT, subject to and conditional on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of the Preference Court Meeting (as defined in the Preference Scheme)
relating to the HBOS 6.413% Preference Shares being passed, for the purpose of giving effect to the
Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the HBOS
6.413% Preference Shares in accordance with the terms of the Preference Scheme or, to the extent that the
HBOS 6.413% Preference Shares have been reclassified into A Preference Shares and B Preference Shares
pursuant to resolution 4(a) as set out in the notice of general meeting, the A Preference Shares and B
Preference Shares in respect of the HBOS 6.413% Preference Shares.

11, PREFERENCE SCHEME: HBOS 5.92%'PREFERENCE SHARES

THAT, subject to and conditional on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of the Preference Court Meeting (as defined in the Preference Scheme)
relating to the HBOS 5.92% Freference Shares being passed, for the purpose of giving effect to the
Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the HBOS
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5.92% Preference Shares in accordance with the terms of the Preference Scheme or, to the extent that the
HBOS 5.92% Preference Shares have been reclassified into A Preference Shares and B Preference Shares
pursuant to resolution 4(a) as set out in the notice of general meeting, the A Preference Shares and B
Preference Shares in respect of the HBOS 5.92% Preference Shares.

12.  PREFERENCE SCHEME: HBOS 6.657% PREFERENCE SHARES

THAT, subject to and conditional ¢n resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of the Preference Court Mecting (as defined in the Preference Scheme)
relating to the HBOS 6.657% Preference Shares being passed, for the purpose of giving effect to the
Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the HBOS
6.657% Preference Shares in accordance with the terms of the Preference Scheme or, to the extent that the
HBOS 6.657% Preference Shares have been reclassified into A Preference Shares and B Preference Shares
pursuant to resolution 4(a) as set out in the notice of general meeting, the'A Preference Shares and B
Preference Shares in respect of the HBOS 6.657% Preference Shares.

13. PREFERENCE SCHEME: HBOS 12% PREFERENCE SHARES

THAT, subject to and conditional on resolutions 3 and 4 as set out in the notice of general meeting and the
resolution set out in the notice of the Preference Court Meeting (as defined in the Preference Scheme)
relating to the HBOS 12% Preference Shares -being passed (or a written undertaking from the holder of
HBOS 12% Preference Shares being received by the court to that effect), for the purpose of giving effect to
the Preference Scheme, the share capital of the Company be reduced by cancelling and extinguishing the
HBOS 12% Preference Shares in accordance with the terms of the Preference Scheme or, to the extent that
the HROS 12% Preference Shares have been reclassified into A Preference Shares and B Preference Shares
pursuant to resolution 4(a) as set out in the notice of general meeting, the A Preference Shares and B
Preference Shares in respect of the HBOS 12% Preference Shares.

Birester/Secretary
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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, Table Ato
the Companies (Tables A to F) Amendment Regulations 2007 {and any amendments
thereto) and the model! articles for public companies adopted pursuant to the CA 2006 (and
any similar regulations under any other legislation relating to companies) do not apply to
the Company.

2  The meaning of the Articles

21
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The foltowing table gives the meaning of certain words and expressioris 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 explaing various words and expressions
which appear in the text. The Glossary also explains some of the words and
expressions usad 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
Additional Preference
Shares

amount (of & share)
Articles

Auditors

Bank of Scotland

Bank of Scotland Scheme

CA 1985
CA 20086
Chairman

Class A Perpatual
Prefarence Shares

Class B Perpetual
Preference Shares

clear days

Definitions .

Further Preference Shares which rank equally with
the Initlal Preferance Shares as described in
Article 4.7.

This refers to the nominal amount of the share.
The Company's Articles of Association.
The Company's auditors.

The Governor and Company of the Bank of
Scotland.

The scheme of arrangement pursuant to section
425 of the CA 1985 dated 13 June 2001 between
Bank of Scottand and its proprietors in connection
with its merger with Halifax Group.

The Companies Act 1985.
The Companies Act 2006,
The chalrman 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.

In relation to the period of notice, that period

excluding the day when the notice Is given or

deemed to be given and the day for which it is given
1
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Words

company

the Company
Convertible Preferance
Shares

Cumulative Preference
Shares

Directors

Disclosure ant
Transparency Rules

dividend arrears

Dividend Payrnent Date

Dividend Perind

electronic form
electronic means

electronic signature

existing Preforence Shares

existing shares (of any

kind)
FSA

Further Preforence Shares

Group

Definitions
or on which it is to take effect.

Includes any company or corporate body
established anywhere in the world.

HBOS plc.

Preference Shares which will or may be converted
into Ordinary Shares or other securities of the
Company.

Preferonce Shares with a right to cumulative
dividends.

The executiveé and non-executive directors of the
Company who make up its board of Direclors.

The Disclosure and Transparency Rules for the time
being in force, as published by the FSA in ils
Handbook of Rules and Guidance.

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.

Has the same meaning as in the CA 2006.
Has the same meaning as in the CA 2008.

Has the same meaning as in Section 7 of the
Communications Act 2000,

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 logether with its subsidlaries.




Words _
Halifax

Hallfax Group

Halifax Group Sicheme

hard copy form
holding company

Initiat Preference Shares

in writing

Issue Date

Junior Preference Shares

legisiation

London Stock Exchange
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Non-Cumulative Preference
Shares

Ordinary Shares _
Ordinary Shareholder
paid-up shara

pay

Definitions
Halifax plc.

Halifax Group ple.

The scheme of arrangement pursuant to section
425 of the CA 1985 daled 13 June 2001 between
Halifax Group and the holders of its ordinary
shares in connhection with its merger with Bank of
Scotland.

Has the same meaning as in the CA 2006.
Has the same meaning as in the CA 1985,

The 9%% Preference Shares and 9%%
Preferance Shares.

Any method of reproducing words in a legible form
except in relation to Articles 10.1 and 11A.10.1
where it shall have the meaning set out in Article
10.4,

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
Initial Preference Shares, the Additlonal
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 10 be
issued as Junlor Preference Shares are allotted,
are 10 rank in priority to such Further Preference
Shares.

The CA 1985, the CA 2006, the Regulations and
all other laws and regulations applying fo the
Company.

London Stock Exchange plc.

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.



Words
Prefaerence Shares

6'1,% Preference Shares

9% Preferenceo Shares

93.% Preference Shares

. Preference Shareholder
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Priority Preference Shares

proxy notification address

qualifylng person

recognised clearing house

recognised investment
exchange

Redemption Date

Redeemable Preference
Shares

Register

Definitions ,
The Company's preference shares.

The non-cumulative redeemable Preference
Shares which have a dividend rate of 6113% each
year.

The non-cumulative irredeemable Preference
Shares which have a dividend rate of 9%4% each
vear issued pursuant to the Bank of Scofland
Scheme. Any reference to Preference Shares
includes the 9%% Preference Shares.

The noncumulative irredeemable Preference
Shares which have a dividend rate of 9%% each
year issued pursuant to the Bank of Scotland
Scheme. Any reference to Preference Shares
includes the 9%4% Preference Shares.

A hoider of Preference Shares.

The Initial Preference Shares and any other
Preference Shares ranking equally with the Initial
Preference Shares as described in Article 4.7.

The address or addresses specified in a notice of a
meeting or in any other information issued by the
Company in relation to a meeting (or, as the case
may be, an adjourned meeting or a polf) for the
receipt of proxy notices relating to that meeting {or
adjourned meeting or pofl) or, if no such address is
specified, the address where the Register Is kept.

An individual who is a sharehotder of the
Company or a person authorised to act as a
company reprasentative or a person appointed as
proxy of a shareholder in relation to a General
Meeting.

A clearing house granted recognition under the
Financial Services and Markets Act 2000.

An investment exchange granted recognition under
the Financial Services and Markets Act 2000,

Except where otherwise specifically defined in these
Articles, the date on which Redeemable
Preference Shares are to be or are llable to be
redeemed. '

Preference Shares which are to be redeemed or are
liable to be redeemed.

The Company's register of members.

4
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Words
Registered Office

Regulations
rights (of any share)

Scheme

Seal
Secretary

share capltal
shareholder
shareholders rneeting
Sterfing

subsidiary

terms of a share

Transfer Agreement

UK Listing Authority

United Kingdom
Vesting Day

working day

Definlitions
The Company’s registered office.

The Uncertificated Securities Regulations 2001.

The rights attached to the share at the time it is
issued or at any later lime.

The scheme of arrangement pursuant to section
425 of the CA 1985 entered into by Hallfax under
which Halifax Group became the holding
company of Halifax.

The Company's Common Seal or any official seal
kept by the Company under Section 40 of the CA
1985 (called a *Securities Seal”).

Any person appointed by the Directors to do work
as the Company Secretary including {without limit)
any deputy or assistant secretary.

This refers o the Company's authorised share
capital.

A holder of the Company's shares,

Includes both a General Meeting of the Company
and a meeting of holders of any class of the
Company's shares.

The lawful currency of the United Kingdom.

A subsidiary undertaking, as defined in Section 258
of the CA 1885. '

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 Hallfax under Section 97 of the
Building Societles Act 1986.

The FSA In its capacity as competent authority
under the Financial Services and Markets Act 2000.

Great Britain and Northern Ireland.

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 any shares, banks
in any other country or countries) are generally
open for business and in relation to any other

5



2.2

2.3

24

2.5

2.6

2.7

2.8

29

2.10

211

212

213

2,14
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Words Definitions
malter, a day, other than a Saturday, Sunday or
public holiday 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 belng 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 to 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 nol 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 lo 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.

Any word which Is defined in the CA 1985, CA 2006 or the Régulations 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 relevant legislation.

Where the Articles say that anything can be done by passing an Ordinary
Resolution, this can also be dones by passing & Special Resolution or an
Extraordinary Resolution.

Where the Articles refer to changing the amount of shares, this means doing any
or all of the following:

. subdiividing tha shares into other shares with a smaller nominal amount;




2.15

2.16
217

2.18

219

. 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 eriginal shares had.

Where the Articles refer to any document being *made effective”, this means being
signed, sealed or executed in some other legally valid way.

Where the Articles refer to "months” or "years®, these are calendar months or years.

The Articles which apply to fully paid shares can also apply to stock. References in
the Articles to “share” or “shareholder” include “stock” or “stockholder”.

For the purposes of Articles 114 and 130 where the Articles refer to a signature or
to something heing signed or executed this includes a signature printed or
reproduced by mechanical or other means or any stamp or other distinctive marking
made by or with the authority of the person required to sign the document to indicate
it is approved by such person, or in respect of communications in electronic form
only any other means of verifying the authenticity of a commurication in electronic
form which the Directors may from time to time specify or, where no means has
otherwise been specified by the Directors, an electronic signature (which shail be
a manner of authentication specified by the Company for the purposes of Section
1146(3)(b) of the CA 2008), provided that the Company has no reason to doubt the
authenticity of that electronic signature,

Where the Articles refer to "address”, this includes, in relation to a communication
by electronic means, any number or address (inciuding an email address) used for
the purpose of such communication.

SHARE CAPITAL

3 Form of the Company's Share Capltal

K
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The Company’s share capltal 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 each, 125,000,000 9’&% Preference Shares of £1 each,
2,506,834,400 Preference Shares of £1 each, 200,000,000 6';% Preference
Shares of £1 each, 250,000 Class A Perpetual Preference Shares of £10 each,
150,000 Class B Perpetua! Preferance Shares of £10 each, 750,000 6.0884%
Non-Cumulative Preference Shares of £1 each, 198,065,600 6.476%
Non-Cumulative Preference Shares of £1 each, 350,000 6.3673% Fixed-to-
Floating Rate Non-Cumulative Preference Shares of £1 each, 3,000,000,000
Preference Shares of €1 each, 4,997,750,000 Preference Shares of US$1 each,
750,000 6.413% Non-Cumulative Callable Fixed-to-Floating Rate Series ‘A’
Preference $hares of US$1 each, 750,000 5.92% Non-Cumulative Callable
Fixed-to-Floating Rate Series 'B8' Preference Shares of US$1 each, 750,000
8.657% Non-Cumulative Callable Prefarence Shares of US$1 each, 1,000,000,000
Preference Shares of Australian $1 each, 1,000,000,000 of Preference Shares of
Canadian $1 =ach and 400,000,000 Preference Shares of Yen 250 each.
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3.2

The rights of the Company’s Ordinary Shares to income and capital are as follows:
324 Rights to income

Any profits of any financial year which the Directors or Ordinary Shareholders
{subject to Article 140) decide to distribute 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.

322  Rights to capital

If there is a return of capital because the Company is wound up, the Company’s
assets which are left after paying its flabilities 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

Applicable Provisions

Articles 4 to 11 {inclusive) do not apply to Preferance Shares issued on or after 25 April
2006 (except to the extent that, In relation to any series of Preferance 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 26
Aprit 2008.

The rights of the Preference Shares

4.1

4.2

Preference Shares can be /ssued in 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 decide, 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 The rights of the Initial Preference Shares to share in profits and assefs
rank ahead of the rights of any other shares. Every Initial Preference
Share ranks equally with every other Initlal Preference Share. The Initial
Proforence 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 the Initial Preference Shares and such shares have
been issued in accordance with Article 4.7.

422 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,

423 if 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 shali declde before the Further
8



4.3

4.4

4.5

4.6

4.7

Preferonce Shares are first allotted. Such Further Preforence Shares
also rank equally with any other shares to the extent that the terms of those
other shares say that they rank equally with the Further Preference
Shares.

A series of Preference Shares will also have the paricular rights which the
Directors decide to give them. The Directors must decide on the particular rights
hefore the Prefarence Shares of that series are first alfofted. The particular rights
must not, however, conflict with the provisions of Articles 4 to 11 except to the extent
permitied by Arlicle 4.10. The terms of any series of Preference Shares can be set
out in language 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 Preference Shares.
This power is not intended to restrict the wider authority of the Directors lo give
extra rights to Preference Shares, or to restrict the authority given by Article 7.12.

Where Articles 4 to 11 give the Directors the power to decide on the particular terms
to be attached to any series of Preference Shares, these do not have lo be the
same as the particular terms which are attached lo 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 paid 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 issug further Preference Shares
(in this Article 4 called “Additional Preference Shares” (except for Arlicle 4.2 where

- they are referred to as Further Preference Shares) and together with the Initial
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Preference Shares called the “Priority Preference Shares”) which rank equally
with (but not in priority to) the Initfal Preference Shares as regards their rights to
share in profits and assefs. Subject to Article 10, any such Additional Preference
Shares may oither carry Identical rights and restrictions to share in prefits and
assets as the Initlal Preference Shares, the Further Preforence Shares or any
other series of Additlonal Preference Shares or righls and restrictions differing
from those shares (including whether or not any dividends are required by Article 5.5
to be daclared and paid in full on the Additional Preference Shares).

471

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 /ssue 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

9
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4.9
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(i)

the average of the profit after taxation and before extraordinary
items and dividends on an annyalised basis for the most recent
‘hree accounting reference periods of the Company tc have ended
prior to the date of such issue 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),

The issue of further shares which rank in priority to, or equally with the Priority
Preforence Shares in the profits or assets of the Company will be deemed to be a
variation of the special rights attached to such shares unless the issue of such
shares is permilted 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 specfal rights attaching to the
Priority Preference Shares. -

For the purposes of Article 4.7:-

491 the "Adjusted Capital and Reserves” means the aggregate from time to
time of:-

the amount paid up or credited as pald 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 debil 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 assef (as lhat
term falls to be interprated for the purpose of the preparation
of a balance shest in accordance with Schedule 4 to the CA
19885),

. ‘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 provided for therein;

. excluding any sums set aslde for future taxation (including
deferred taxation},

10
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. excluding any amounts attributable to outside interests in
subsidiaries;

. 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,

492 the Company may from time to time change the accounling conventions
on which the audited consolidated accounts are based provided that any
new convention adopted complies with the requirements of the CA 1985,

493 the "Group”™ means the Company and its subsidiaries (if any) (which shall
be deemed to include Halifax Group and Bank of Scottand and their
respective subsidlaries in relation to any period prior to 31 August 2001);

4.9.4 *Relovant Accounts” means the audited consofidated accounts of the
Company and its subsidiaries;

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 rnay from time to time issue Junlor Preference Shares. A series of
Junior Preference Shares shall have such rights to share in the profits and assels
of the Company as the Directors shall decide before Junior Preference Shares of
that series are first allotted. The Company may also issue 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 Sharas, 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 lo constitute the Preference Shares whose rights have been varied
as Junlor 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
Preference Shares or, as the case may be, the Further Preference Shares are
varled (whether or not such rights have been decided by the Directors before such
Additional 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 to the extent that these Articles
expressly require the consent of shareholders to any particular matter, the
Directors may also decide, before any series of Junior Preferance 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.

1"




5  Tharights of Preference Shares to profils

51 A series of Preforence Shares shall have such rights to a preferential dividend as
the Directors cecide to give it. Other than in respect of the 8%% Preference
Shares, the 9%% Preoference Shares and the 6'!.% Preference Shares to 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 to 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 the rights to receive a dividend are cumufative or not;

in relation to Non-Cumulative Preference Shares, whether the provisions
of Articles 5.10 to 5.13 will apply; and

any other terms and conditions relating to the dividend which must be
consistent with Anlicles 5.2 to §.20.

To avoid any doubt, before any Preference Shares of any particular series are first
allotted, the Diractors 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 pericd) 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 aflotment 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.

5.2 The 9%% Preference Shares shall have the following rights:-

The right 1o receive a fixed preferential dividend calculated at the rate of
9%% per annum on the amounts pald 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 recelive 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 28 February} and 31 August in each year,
payable in equal half yearly instalments in arear on 31 May and 30
November.

5.3 The 9%% Proference Shares shall have the following rights:-

€0:9255997.1

The right to recelve a fixed preferential dividend calculated at the rate of
9%% per annum on the amounts paid up or ireated {credited) as paid up on
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5.5

€0:9255997.1

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 wlll apply.
. The dividend will be in respect of the half-years ending on and including 28

February (or In a leap year 20 February) and 31 August in each year,
payable in equal half yearly instalments in arrear on 31 May and 30
November. '

The 6'1s% Preference Shares shall have the following rights:-

. The right to receive a fixed preferential dividend calculated at the rate of
6'15% 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 avallable to the shareholder,

) 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 (bul excluding)

31 Dacember and 30 June in each year, payable in equal half yearly
instalments in arrear on 15 March and 15 September.

If, on a dividend payment dale, the Directors consider thal 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 (including 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),

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 declared and pald 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
Praference Shares or of such other shares specifically so permit, the
Directors can, at any time after the issve 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 parl of a series of
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5.7
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5.10

C0:9255897 .1

Preferance Shares or such other shares, those Preference Shares or
other shares in respect of which that requirement no longer applies shall
form a separate series with eflect 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 nof 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 declare the
dividends on the Priority Preferance Shares and if there are not sufficient
disiributable profits to declare a reduced dividend on the Priority
Preference Shares. This will be pald 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 dug includes any dividend
arrears on any of those shares which have rights to cumulfative dividends;
and

) secondly, subject to Aricle 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 propertion 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 con those shares which have rights to cumulative
dividends.

i it turns out that the dividends should not have been paid, either in full or in part, 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 would
result in a breach of the capital adequacy requirements of the FSA which apply to
the Company and/or any of its subsidiaries, none of that dividend will be declared
or paid, unless the FSA otherwise agress.

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 entitled to make any claim
for that dividend.

If the Directors have decided that this Article applies to a particular 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, ¢r if the Directors have decided thal 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 respect of
which the Directors have decided before those shares are first allotted that the
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requirement to 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 ba
mandatory and the terms of any series of Non-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 Article 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 Aricle applies to the Priority Preference Shares except that, in the case of the
6.0884% Non-Cumulative Preference Shares of E1 each, the power given to the
Directors by the foregoing provisions of this Article to allot and issue extra
Nen-Cumulative Preference Shares shall not apply.

The condition is thal 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
rademption reserve), which can be used for paying up the full nominal value of the extra
Non-Cumulative Preference Shares, so that the exira Non-Cumulative Preference
Shares can be allofted and issued.

The amount of unpaid dividend is called “the unpaid amount” in this Article 5. The extra
Non-Cumulative Preference Shares will be credited as fully paid. The total nominal value
of the extra Non-Cumulative Preference Shares to be aflotted and issued will be equal to
the unpaid amount, after (in the case of the 8';% Preference Shares) deducting any
associated fax credit, mulliplied 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 afiofting the extra Non-Cumulative Preference Shares. The
extra Non-Cumulative Preference Shares will be alfotted and issued when the unpaid
amoun! was due to be paid.

In relation to the 9%"% Preference Shares, the 9%% Preference Shares and the B'Ig%
Preference Shares, the multiple to be used to calculate the nominal value of the extra
Non-Cumulative Praference Shares to be alfotted and issued will be:-

. in ralation to the %% Preference Shares and 9%% Preference Shares,
4/3 and the resulting product will be rounded down to the nearest £1.

* in relation to the 6'/s% Preference Shares, 10/9 and the resulting product
will be: rounded down to the nearest £1.

§11 To pay up in full the extra Non-Cumulative Preference Shares referred to in
Article 5.10, ths Diractors will:

. capltelise from the reserves a sum equal to the total nominal value of the
. extra Non-Cumulative Preference Shares;

. sel the sum aside for the holders of Non-Cumultative Preference Shares
on tha 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
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LI allot and issue the extra Non-Cumulative Preference Shares to the
holders of the Non-Cumulative Preference Shares entitled to them.

5.12 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
J 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 ta which an exception in Article 5.5
applies, a dividend has not been declared and pakd, but the recipients of the extra
Nan-Cumulative Prafarence Shares will not have any right to receive in cash any part of
the dividend which has not been paid.

513 The Directors must call a General Meeting of the Company's shareholders if the
Company cannot alfot and issue the extra Non-Cumulative Preference Shares
referred to In Article 5.10 because:

. there is not enough authorised share capital; andfor

. they are not authorised to alfot enough Non-Cumulative Preference
Shares under Section 80 of the CA 1985,

The Diractors will propose resolutions at that meeting to increase the authorised share
capital, andfor to grant the Directors the necessary authority to affot the extra Non-
Cumulative Preference Shares.

5.14 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.

5.15 If the day when dividends are payable on ahy 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.

5.16 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
perlod, the daily dividend rate will be worked out by dividing the yearly dividend rate .
by 365 days. This daily rate will then be mulliplied by the actual number of days
which have passed in that period to give the amount payable for the relevant period.
The Dlrectors can, however, decide before any Preference Shares of any
particular series are first allotted that a different amount should be paid on those
Preference Shares on the first dividend payment date after allotment.

5.17 In the circumstances set oul below and in relation to shares (whether Preference
Shares or othar shares) which rank equally with or behind the shares referred to in
the circumstarices below, the Company cannot:

] radeem, 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 Preferance Shares in sharing in the assets of the Company and the
Company may not sel aside any sum nor establish any sinking fund for
their redemption, reduction, purchase or acquisition; or
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declars, 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 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 and which, in either
case, are shares to whiich the requirement to declare and pay dividends in accordance with
the provisions of Articla 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 full payment, or, if the Directors
have decided that the provisions of Articles 5.10 to 5.13 will apply tc a
particular series of Non-Cumulative Preference Shares or the Articles
provide that this is the case, the extra Non-Cumulative Preference
Shares have not been alfotted and /ssued in accordance with those Articles
5.10 to 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 Directors 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 cannaot:

C0:9255997.1

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 shares in respect of
which an exception to Article 5.5 appliss and which rank equally with or (b)
which, other than any series of Preference Shares which are issued in
satisfaction of an obligalion existing on 27 April 2004, rank behind, the
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 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 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
satistaction of an obligation existing on 27 April 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.
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The Company cannot do any of these things if, in refation 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 cass, 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 part; or

. where the Directors have decided that the provisions of Artictes 5.10 to
5.43 will apply to a particular series of Non-Cumulative Preference
Shares, or the Articles provide that this is the case, and in elther case the
application of Articles 5.10 to §.13 Is not mandatory, the Directors have
decided not to allot and issue the exira Non-Cumulative Preference
Shares in accordance with those Articles 5.10 to 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 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 serles 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
profits 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 satisfaction of the obligation referred to above had dividends been declared and paid in
full on those Preference Shares or other shares of the Company.

5.8 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.

519 The Company will pay dividends on any redeemable Preference Shares on the
Redemption Cate on which they are due to be redeemed. If the Redemption Date on
which those Preference Shares are due to be redeemed Is not a dividend payment
date, the dividend will accrue to that Redemption Date and will be calculaled as
provided in Article 5.16. The meaning of “Redemption Date" Is given In Article 7.3.
The payment restrictions in Articles 5.8, 5.8 and 5.17 will apply to the payment,
Otherwise this Article 5.19 applies despite anything ¢lse in Articles 4 to 11,

5,20 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 dividand on the shares paid under Article 5.18 to be paid in a different
currency from the currency of the Preference Shares.
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6  The rights of Preference Shares to capital

6.1

6.2

C0:9255997.1

If capital is retumed or any assets are distributed to shareholders for any reason
(including the Company being wound up), each Priority Preference Share will
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 Pricrity Preference Shares and any other shares whose terms say that
they rank equally with them 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 wili (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 assets. These provisions will
not apply whers the Company returns capital by redeeming 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 to its shareholders:

. repayraent 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 /ssued,

. the amount of any dividend which s due for payment on, or after, the date
the winding up commenced, or the date capital was relurned in any other
way, which is payable for a period ending on or before that date;

. any dividend arrears on any Cumulative Preference Shares held by him;
and
. a proportion of any dividend if the dividend period began before 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
othenwise have been payabie for the perlod which ends on that date. This
applies even if the dividend has not been declared or eamed.

if there is a return of capital or distribution of assets to which Article 6.1 applies, and
there is not enough to pay the amounts due on the Preference Shares and on any
other shares whose rights say that they rank equally with them in sharing in the
Company’s assels, then:-

. the tolders of the Priority Preference Shares and the holders 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
Priovity 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 asse!s, and

. to the extent that thera are then any assets 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 avallable
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6.3

in proportion to the amounts to which they are entitled 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 asssts.

No Preference $hare gives any other right to share in the Company's assets.

7 Redeeming Preference Shares

71

7.2

" The Company can redeem each series of Preference Shares (other than the 9%4%

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 alfotted, that
the Preference Shares of that series cannot be redeemed.

When a Preference Share s redeemed, the following will be paid for each

. Preference Share:

. the amount of the nominal vafue paid up on the Preference Share, or the
amount of the nominal value treated as paid up on it;

. any dividend which has accrusd on the Redemption Date on which the
Preferance Share is due to be redeemed if the Directors have decided
before any Preference Shares of that series were first affofted that such
dividend should be pald when that share is redeemed or the Articles so
provide; and

) any pramium paid when the Preference Share was issued, if the Directors
have decided before any Preference Shares of that series were first
allottad 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.

7.3

In order to redeem some or all of the Preferonce Shares of a particular series on a
Redemption Date applicable to that series, the Company will give the holders of
that particular series ¢f Preference Shares nolice in writing containing the
information required by Article 7.5 (a "Redemption Notice").

For holders of Preferance Shares with a fixed rate of dividend, the Redemplion Notice
must be given at Isast 30 days before the Redemption Date, but not more than 60 days
before. For holders of Preference Shares with a variable rate of dividend, the Redemption
Notlce must be given at least 20 days before the Redemplion Date, but not more than 60
days before. ’

C0:9255997 .1
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Subject to the last peragraph of this Article 7.3, unless the Directors decide otherwise
before Preference Shares of that series are first alfoffed the Redemption Date for a serles
of Preference Shares will be any date, which falls on or afler the date the Directors have
chosen as the first date on which the Preference Shares of that series ¢an be redsemed
{the “first Redemption Date") before any Preferance Shares of that series were first
affofted. 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 aliofled
except that this provision shall not apply to the 750,000 8.413% Non-Cumulative Callable
Fixed-to-Fioating Rate Series 'A’ Preference Shares of US$1 each and the 750,000
5.92% Non-Cumulative Callable Fixed-to-Floating Rate Series 'B' Freference Shares of
US$t each of the Company. The Directors may also decide before any Preference
Shares of a particular series are first allofted that any Redemption Date for that particuiar
series after the first Redemption Date wilt only occur:

. at specified intervals after the first Redemption Date;
. after a period following the Redemption Date which precedes it; or
. on parlicular dates.

For any series of Preference Shares which is first allotted as redeemable preference
shares after Section 159A of the CA 1985 comes into force, the Directors may, before that
series is first alfotted, in addition to, or instead of, the dates referred to earller 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, redeemed; and/or
. fix dates between which the shares will be, or may be, redeemed.

Subject to the provisions of the CA 1985 and all other laws and regulations applying to the
Company, the Company may, at its option, redeem the 6'1;% 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',% Preference Share to be redeemed and an
amount equal to the accrued but unpaid dividend in respect of the perfod from the dividend
payment date preceding the date fixed for redemption,

74  If the Company is only going to redeem some of a series of 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
Registered Cfflce or at any other place which the Directors decide on. The
Auditors mus! be present at the draw.

7.5  ARedemption Notice must state:

. the Fledemption Date on which the Preference Shares are due to be
redeemed,

. the number of Preference Shares which are to be redeemed,

» the rodemption payment (specifying detaiis of the amount of any dividend

which may have accrued but is unpaid, which will be included in the
redernption payment if the Directors have decided before any Preference
Sharas of that series were first affotted that such dividend should be paid
when the shares are redeemed);
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L) the plaze or places where documents of title for the Preference Shares
must ba presented and surrendered, and where the redemption payment
will be made, in the case of Preferance Sharcholders who hold their
Preference Shares in certificated form; and

. details of the issuer-instruction to be sent to the relevant system by the
Company requesting the deletion of the entries in the refevant 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 6'1y% Preference Shares will be sent not
less than 30 days nor more than 60 days before the Redemption Date.

On the relevant Redemption Date, the Company will redeem the relevant Preference
Shares. This Is subject fo the other provisions of Article 7 and also to the legislation. If the
Redemption Notice is defective in any way, or not given properly, the redemption will stili
be valid.

7.6

1.7

Unless the terms of fssue 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 to be paid at any bank in
London, If the hotder 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 Natice.

In the case of Preference Shares held in certificated form, paymen! will be made
when the relevant share certificate is presented and surrendered at the place, or any
of the places, stated in the Redemption Notice. 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 be made when
the Company has received confirmation from the refevant system of the deletions of the
relevant entries on the refevant system.

7.8

1.9
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All redemption payments will be made after complying with any tax laws, and any
other laws, which apply.

The dividend on any Preference Shares which are to be redeemed will stop
accruing 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 to 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 redeemed until the redemption payment has been mads,
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7.10

7.1

7.12

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.

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 -
raceipl, 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.

Subject to any restrictions in the CA 19885, if the Company redesms or buys back
any Preferenco Shares, the Directors can do either or both of the following things
relating to the share capital representing the Preference Shares:

| changs the nominal amount of Preference Shares inlo 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 Into unclassified shares in the
same currency, with as near as possible the same total nomina/ amount.

Article 14 will apply to any change to the amount of Preference Shares which is carried
out under Article 7.12.

7.13

The Company cannot redeem any Preference Shares unfess it has received the
prior consent cf 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 consant with which the Company must comply.

8 The voting rights of Praference Shares

8.1

Subject to Article 8.2, the holders of any series of Prefarence Shares are entitled to
receive notice of General Meetings, and o attend, speak and vote at General
Meetings, if any of the {ollowing 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 to speak to and vote on this
resolution; or

. a resvoiution is going 1o be proposed at the meeting 10 wind up, or in retation .
to the winding up of, the Company. In this case they are only entitled to
speals to and vote on this resolution; or

. any other circumstances have arisan which the Articles provide or the
Directors decided before the Prefarence Shares of that series were first
allotted, would give the Preference Shareholders of that series a right to
attend and speak and vote at meetings.

Notwithstanding the provisions above the holders of the 9%% Preference Shares and-
9%% Preference Shares are entltled to receive notice of, and to attend General Meetings.
They can only vote in the circumstances set out above.

C0:9255997 1
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8.2

8.3

8.4

8.5

If, on the dividend payment date which occurs immediately before the date of notice
of any General Meeting of the Company, a dividend for the relevant series of
Preference Shares has not been decfared and pald 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%4%
Preference Shares and 9%% Preference Shares), the extra Non-Cumulative
Preference Shares have not been affotted and issued, the holders of the
Preforence Shares of that series will be entitied to speak and vote on all resolutions
proposed at that meeting. These rights of the holders of the Preference Shares of
the relevant scries will continue untl, 'in the case of Cumulative Preference
Shares, the Company has paid all unpaid dividends in full or, in the case of
Non-Cumulative Prefarence 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 exira Non-Cumulative
Preference Shares have been alfotied and /ssued.

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 alloffed, 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
Meaeting in this way, the Directors must call the meeting as soon as it is practicable
to do so.

Unless the Diractors decide otherwise before Praference Shares of any series are
first aliotted, a Preference Sharehoider of that series who attends personally or by
a proxy (other than the chairman of the meeting in his capacity as a proxy) or by a
company representative in each case who is present in person, will have one vote
on a show of hands. If there is a pofi, 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 serles 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.

If there is a pofl in relation to a resolution on which a holder of Priority Preference
Shares is entitled to vote, the holders of 9%% Preference Shares, the 9%
Preference Shares and the 6'/,% Preference Shares shall in the circumstances
referred to in Article 8.4 have one vote for each £1 of nominal value of those series
of Preference Shares held by him.

9 Buying back Preference Shares

The Company can buy back any Preference Shares which have béen issued, on the
terms and conditions. decided on by the Directors. The Preference Shares can be bought

back:
[ ]
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through the market;

by tender (which will be available to all holders of Preference Shares alike); or
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if the Directors decide before the Preference Shares of any parlicular series are
first aflotted, 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

101
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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 of 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 serles are first allotted
that the provisions of this sub-paragraph shall not apply to such Junior
Preferonce 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 allotting and
issuing extra Ordinary Shares to Ordinary Shareholders as permitted
under Article 147 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 woutd amount, in
total, to less than a multipte (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 alfotted, of the total annual amount of any
dividends payable in respect of all Preference Shares in issue at the time
of that capitalisation;

any olher series of Preference Shares or any other class of shares of the
Company which is to 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
Prefarence Shares (including any dividend arrears) has nol been paid in
full or, where the Preference Shares of the relevant series are
Non-Cumulative Preferance 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 those shares or securities or, in the case of Nen-Cumulative
Preference Shares lo 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 aflotted and issued in
respect of that dividend payment; or

any resolution is passed for the reduction of the amount of capital paid up

on the Preference Shares of the relevant series.
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Accordingly, unless the Directors decide otherwise before Preference Shares of any
particular series are first allotted, these events 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 separate meeting of the holders
of the existing Preference Shares of the relevant series approves the
proposal in accordance with Article 48.3.

Subject o section 125 of the CA 1986, In the case of the 9%% Preference Shares and
9%% Preference Shares, the agreement in writing of the holders of a majority 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 Sharas of those series, If the effect of that variation or abrogation on all
the Preference Shares of those series s, in the opinion of the Directors, substantially the
same, the rights attached to all the Preferance Shares of those series may be varled or
abrogated by the agreement in writing of the holders of at least three quarters in nominal
value of all the Prefarence Shares of those series (other than the 9%4% Preference
Shares and the 9%9% Preference Shares) or with the approval of any Extraordinary
Resolution, passed al a separale meeting of the holders of 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
CA 1985, a separate meeting 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 vafue 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 assets to Preference Shareholders.

10.2 Subject fo Article 10.1 and unless the Directors decide otherwise before the
Preference Shares of any particular series are first allotted, the special rights which
apply o those Preference Sharaes will not be varied if:

. " any other series of Preference Shares is crealed or issued;

* any other shares are created or issuad which rank equally with, or behind,
the Preference Shares in sharing in the Company's profits or assets; or

) the Company redeems 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 Sheres in sharing in the Company's profits or
assets may have the benefit of the rights set out In Article 5.17.
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10.3

10.4

If a new series of Preferonce 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 assefs 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 shares can be different;

. the way that the dividend is worked out can be different including withoul
timitation 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
oxisting Preference Shares;

. the new shares can be converted (on the terms and conditions set before
the new shares are first affotied) into Ordinary Shares, or into any other
class cf 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.

"In writing”, for the purposes of Articles 10.1 and 11A.10.1 means in wriling 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 agreed to accept it in such form.

11 Converting Preference Shares into other shares

111

"11.2
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if any Preference Shares are /ssusd which can be converted into Ordinary Shares,
or into any other class of shares which rank equally with, or behind, existing
Preference Shares in sharing in the profits and assets of the Company, these are
called “Convertible Preference Shares™. i the Convertible Preference Shares
become due to be converted, the Dlirectors can detide that they will be converted
as set out in Article 11.2 or in any other way which the legislation allows.

The Directors can decide to redeem any Convertible Preferance 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: '
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. 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;

. the new shares will be subscribed for at the premium (if any) which [s equal
to the rademption money, less the nominal amount of the new shares. If the
Convertible Preference Shares are not in sterling, the Directors will decide
on the aquivalent amount of stering to work out the premium;

. ezch holder of Convertible Preference Shares will be treated as authorising
and instructing the Secretary, or anybody else the Directors decide on, to
subscribe 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 ho!der 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 Diractors to pay his or her redemption money to the
Secrefary, 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 issue;d on or after 25 April 2008

11A.4

11A.2

11A3

C0:9255987 .1

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 assets of the Company and such other
rights as the Directors shall decide to give it before Preference Shares of that
series are first allotted but any such decision shall be without prejudice to any rights
attaching to ary existing Preference Shares and no such decision shall vary or
abrogate the rights attaching to existing Preference Shares without such consent
to the varlation 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 Artictes 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, all or any of the rights, obligations, benefits or other matters set out in
Articles 4 to 11,

Currency

Subject only o 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
behind or ahaad 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 5hares may be varied after Preference Shares of that series are first
allotted and, if 8o, in what circumstances and subject to what conditions.
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11A.4 The rights of Preference Shares to share in profits
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A series of Preference Shares shall have such rights to a preferential dividend as
the Directors Jecide 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 lo 11A.4.5 inclusive below.

11A.4.4

11A.4.2

11A.4.3

11A4.4

11A4.6

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
Preferance Shares is payable upon a specified date or dates or at a date
or dates to be determined or otherwise;

Dividend Periods

The Directors shall 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
otherwlise than In respect of the period between such dates;

Cumulative or non-cumulative dividend

The Lirectors shall decide whether the right to receive a dividend shall be
cumulfative or non-cumulative or may change from one to the other at any
spacilied date or dates or at a date or dates to be determined in the future;

Shares in lieu of dividend

The Directors shall decide, in respect of a series of Preference Shares,
whether or not addilional 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 Prefarence
Shares.

(i) Additional Preference Shares allotted and issued in lieu of a
dividend will be credited as fully paid. Tha totat 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
additional Preference Shares are to be allolted and issued are first
aliotted. '

i) To pay up Iin full additional Preference Shares to be allotted and
issued in lieu of a dividend, the Directors will:
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(v)

capitalise from the reserves a sum equal to the totat nominal
value of such Preference Shares;

sel that sum aside for the holders of Prafarance Shares of
the retevant 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
case of Preference Shares of the relevant series
represented by share warrants to bearer at the relevant time,
for the holders of such share warrants;

aliol 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 a nomines for the holders of such shars
warrants; and

If the additional Preference Sharas to be allotted and issued
in liew of a dividend are dencminated in a currency different
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 capilalised as they
consider appropriate.

The Directors must call a General Meeting of the Company’s
shareholders If the Company cannot allof and issue the additional
Preference Shares in lieu of a dividend because:

there is not enough authorised share capital; and/or

ihe Directors are not authorised to allot enough Preference
Shares under Saction 80 of the CA 1985,

The Directors will propose resolutions at that meeting to increase the
authorised share capftal, andlor to grant the Directors the necessary
authority to aflot the additional Preference Shares.

W

The Directors can do anything wﬁlch they think is necessary or
convenient to carry out what is required by this Article 11A.4.5,

11A.9 The Rights of Preference Shares to Capltal
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Article 8 shall apply to determine the rights of a Preference Share to share in the
Company's assets unless the Directors decide otherwise in respect of any series of
Preference $hares before Preference Shares of that series are first allotted and,
in particular, but without prejudice to the generality of the foregoing the Directors
may decide that a holder of a Preference Share will be entitled to receive some
only of the amounts specified in Article 6.1 or may be entitled to receive additional
amounts which may be fixed or to be calculated by reference to a formula or to be
determined in any other manner whatsoever.

30




11A.6 Redemption

In respect of gny series of Preference Shares, the Directors may decide before
Preference Shares of a series are first allotted that the Preference Shares of that
series are Redeemable Preference Shares and, in such event, the Directors

may:

11A.6.1

11A.6.2

1A.6.3

designate any Redemption Date or Redemption Dates whatsoever or -

decide that there shall be no fixed Redemptlon Date or that a fixed
Redemption Date or fixed Redemption Dates may be designated after
allotment;

decide that any redemption in respect of a series of Redeemable
Preferance Shares shall be in respect of zll of the Redeemable
Preference Shares of such series or of part only; and

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) specify whether or not any dividend which may have accrued but
which is unpaid as at a Redemptlon Date in respect of such series
shall be payable as part of the redemption payment on' such
Redemption Date;

(ii) specify whether or not any premium paid when the Preference
Shares were /ssued shall be payable as part of the redemption
payment on a Redemption Data 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
series of Preference Shares.

11A.7 Payment

11A.71

11A.7.2

Payment of any amount due 10 a holder of a Preference Share of any
series (including, without prejudice to the foregoing, by way of dividend, on
redemiption 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 Prafarence Shares of the
relevant series are first allotted.

If the day on which payment of any amount due 10 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
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if the Directors so decide prior to the Preference Shares of any series
being first afloited, 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 If the Directors decide that Preference Shareholders shalt have the right
to vote at any meeting, they shall decide how many votes each Preference
Shareholder shalt have on (i) a show of hands and (ii} a pofl and shall also
decide when and how Prefarence 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 allotted, Preference Shareholders of such series shall have the
right tc 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 jssued, 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 allotted, by private arrangement.

11A.10 Variation of rights of Preference Shares

11A.10.1 A variation or abrogation of rights attached to any particular series of
Preforence Shares can only fake 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 separate meeling of the
holders of the existing Prefarence Shares of the relevant series
approves the proposal in accordance with Article 48.3.

Whenever the rights attached to existing Preference Shares of any particular
serles differ from the rights attached to existing Preference Shares of any other
serles 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 Preference Shares of those series Is, in the
opinion of the Directors, substantially the same, the rights attached o all the
Preference Shares of those series may be varled or abrogated by the agreement
in writing of the holders of al least three quarters in nominal value of all the
Preferoncae Shares of those series or with the approval of any Exiraordinary
Resolution, passed at a separate meeting of the holders of all the Preference
Shares of those series. Whenever this provision applies, all the holders of the
Preference Shares of the relevant series shall be treated as holding Preference
Shares of a single class.

11A.10.2 Unless the Directors decide otherwise before the Preference Shares of
any particular series are first aflofted, the special rights which apply to those
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Proference 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, or
behind, the Preference Sharas in sharing in the Company’s profits
or assels, or

the Company redeems or buys back any of its shares which rank
aqually with, or behind, those Preference Shares in sharing in the
Company's profits or assels.

The Directors: may also decide, in respect of any series of Preference Shares,
before shares of that series are first aliotted, that any other specified matter or
specified matiers 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
crealed, or issued, which ranks equally with the existing Preference
Shares in sharing in the profits or assefs of the Company ("new shares’},
the new shares can have the same rights as, or different rights from,
axisting Preference Shares. This will not, of itself, be treated as varying or
abrogating the rights of the existing Prefersnce 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 cumulalive or
non-cyumutative;

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 redeem 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 set
before the new shares are first allofted) into Ordinary Shares, or
into any other class of shares which rank equally with, or behind, or
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ahead of the existing Preference Shares in sharing in the profits or
assefs of the Company,

. the new shares and dividends payable in respect of those shares
can be in any currency or denomination; and/for

. the new shares can be In any basket of currencies if the legislation
allows.

11A.11 Conversion of Preference Shares into other shares
Befora the Preference Shares of any series are first alfofted the Directors may:.

1tA.11.1 Decide that such Preference Shares shall be Convertible Preference
Shares which:

will ypon certain dates or in certain circumstances; or

(h may at the optlion of the Company upon certain dates or in certain
circumstances; or

{ii) may at the option of the Preference Shareholder upon certain
dates or in certain circumstances,

be converted into:
(a) 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

(¢} any other type of securities whatsoever, '

11A.11.2 Decid2 the number of shares or other securities Into which such
Preforence Shares shall be converted, or any formulia or other method for
calculating this number,

11A.11.3 Subject to the legislation, decide the manner in which such conversion
shall be effected,;

11A.11.¢ if the Convertible Preference Shares are to be redeemed for the
purposes of the conversion, decide the person or persons, including
withaut 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;

11A.11.5 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

34

C0:5255997 1




12

13

14

15

shares into which the Convertible Preference Shares are being
converied;

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 whaisoever.

The power to increase capital

Tho 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 ¢f issue of new shares, the provisions of the Articles will apply to new
shares in the same way as if they were part of the Company's exisling share capital.

The power to change capital
The Company’s shareholders can pass Ordinary Resolfutions to do any of the following:

. consolidate, or consofidate 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 sharns. This is subject to any restrictions in the CA 1985. 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 o new shares may apply to
different divided shares.

Fractions of shares

If any shares are consolidated or sub-divided, the Directors have power to dea! with any
fractions of shares which result from the consolidation or sub-division as they think fit. 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 Directors can sell those shares to any
person (including the Company, if the legislatlon 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.
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16 The power to reduce capital

17

Subjfect to the terms of any Preference Shares in issue, the Company’s shareholders
can pass Special Resciutions to do any of the {oliowing:

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 cf any Preference Shares in issue, the Company can buy back, or

agree to buy back in the future, any shares of any class (including redeemable shares), if
the legislation allows this. However, if the Company has existing shares which are
convertible into other shares which are equity securities of the class {o be purchased, then
the Company can only buy back aquify securities of that cfass if either:

the terms of issue 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.

17A Share warrants to bearer

17A.1

17A.2

17A.3
17A4

17A.5

The Company can, under the powers given by, and subjsect to the provisions of, the CA
2006, issue share warrants to bearer in respect of any fully paid shargs. Accordingly, the
Directors can, whenever they consider it appropriate and upon receipt of an application
in writing by the parson for the time being named in or entitled to be entered in the
Register as a holde: 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 otherwi_se.

« Subject to the provisions of this Article 17A and the CA 1985, 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 inciuded in the
Reglster as the holder of the shares specified in the warrant.

The Company shall not permit more than one 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
shareho!ders to czll a shareholders meeting or to give notice of intention to submit a
resolution to a sharsholders meeting, or (b} to attend or vote, persanally or by his proxy,
or exercise any priviege as a member at & shareholders meeting, unless he has
deposited his warrant, in case (a), befare 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 mesting, at the Registered Office or at such other place
as may be specified in the notice of the shareholders mesting, and unless the warrant
remains so deposited until afier 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 specified fn a notice of a
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17A.6

17A7

17A.8

17A.9

17A.10

17A.11

17A.12

shareho!ders meeting as described in Article 17A.4. The certificate shall state such
person's name and address and describe the shares included in the warrant so deposited
and state the date of issue of the certificate. The cenrtificate shall entitle such person,
oither personally or by proxy, to attend and vote at any shareholders meeting st which
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 of the cerlificate to the Company, the bearer of the certificate shall be
entitled 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
so 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 shares, &s they consider appropriate at the time and can at any time amend
any warrant then in issue so that, as a result, the number of shares which such warrant
represents at the time Is accurately shown. The provisions of Article 29 (other than Article
29.6) apply to the reptacement of warrant certificates as they do to the reptacement of
share certificates and references in that Article to "shareholdar” shall, for this purpose,

.be deemed to be references to “a bearer of a warrant”,

The shares included in any warrant shall be }ransferred by the delivery of the warrant
without any written transfer and without registration, and the provisions in the Articles in
ralation 1o 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 entitied to have his
name entered as a member in the Register in respact of the shares Included in the
warrant. However, the Company shall not be responsible for any loss or damage
incurred by any pesson 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.

Subject 10 any legislation from time to time, other than a notice of meeting, any nolice to
the bearer of a warrant or to 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
glven if advertised in such newspaper or newspapers as the Directors, in their discretion,
shall consider appropriate or by such other means as the Directora consider appropriate
{(including, but without fimiting the Directors’ discretion, if warrants are held through a
recognised clearing house, by arranging for the notice to be given through that
recognised clearing house). If notice is given by newspaper advertisement, it shall be
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deemed given on the day when the advertisement appears and, if notice Is given through
a recognised clearing house, it shall be deemed given on the day the notice is issued
by the recognised clearing house. This Article 17A.12 is withoul prejudice to Articles
65 and 156.

17A13 The

Diractors can, an such basis as they consider appropriate at the time, make and

vary the conditions upon which warrants can be issued and any matters Iincidental 1o 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 /ssue of such warrant,

SHARES

18 The special rights of new shares

18.1

18.2

183

18.4

18.5

Subject to Afticle 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, an the right to vote. These rights and restrictions can give the
new shares priority over some or &ll of the rights of existing shares, or existing
shares can have priority over the rights of new shares. Alternatively, the new
shares and the exlsting shares can have the same rights and restrictions.

The rights anc 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 conflict with any resolution passed by the shareholders.

If the leglslation 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 aiready
given to any other class of shares unless the holders of those shares have given
their approval in the way required by Article 48.

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 period, or at all times, or until an event happens. The
Directors musl decide on any restrictions of this kind before the Preference Shares
are first allotted. Articles 50 to 54 (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 Articte 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 Listing
Authority they must comply with its regulations at the time of issue.

19  Redeemable Shares

Subject to the provisions of the CA 1985 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,
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20

21

22

The Difectors' power to deal with shares

The Directors can declde how to deal with any shares which have not been issued. The
Directors can alfof them on any terms, which can include the right to transfer the affolment
to another person before any person has been entered on the Register. This is known as
the right to renounce the aliotment. The Directors can also grant options to give people
an opportunity to acquire shares in the fulure. 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 dea! with the
shares. However, In making their decision they must obey:

. the provisicns of the legisiation relating to authority, pre-emption rights and other
matters; and
. any resolution of a General Meeting which Is passed under the legislation.

The Directors’ authority to allot “relevant securilies®

The Company may from time to time pass an Ordinary Resolution referring to this Article
and authorising, in accordance with Section 80 of the CA 1985, the Directors to exercise
all the powers of the Company to aflot relevant securities and:

. on the passing of the resolution the Directors shall be generally and
unconditionally authorised to aflot relevant securities (as defined for the purposes
of that section) up to the nominal amount specified in the resalution; and

. unless previously revoked the authority shall expire on the day specified in the
resolution (not being more than five years after the date on which the resolution is
passed),

but any authority given under this Article shall allow the Company, before the authority
expires, to make an offer or agreement which would or might require relevant securitles to
be aflotted after it expires. This authorily is without prejudice to any existing authorities in
place under Section 80 of the CA 1985 as at the date of the adoption of these Articles.

Dis-application of pre-emption rights

-22.1  Subject (other than in relation to the sale of treasury shares) to the Directors being

generally authorised to alfot relevant securities in accordance with Section 80 of the
CA 1985, the Company may from time to time resolve, by a. Special Resolution
referring to this Article, that the Directors be given power to allof equity securities for
cash and, on the passing of the resolution, the Directors shall have power to affot
{pursuant to that authority) equity securities for cash as if Section 89(1) of the CA
1985 did not apply to the allotment but that power shall be fimited to:

. the allotment of equity securities in connection with a rights Issue; and

. the aliotment {other than in connection with a rights Issue) of equity
securities having a nominal amount not exceeding in aggregate the sum
specified in the Special Resolution,

and unless previously revoked, that power shall (f so provided in the Special
Resolution) expire on the date specified in the Special Resolution of the Company.
This power is without prejudice to any existing authorities in place relating to the

39

C09255997.1



23

24

25

dis-application of pre-empfion rights under the CA 1985 as at the dale of the
adoption of these Articles. The Company may before the power expires make an
offer or agreement which would or might require equity securifias to be allotted after
it expires.

22,2 For the purposas of this Article:

. equity security and relevant shares have the meaning given to them in
Secticn 94 of the CA 1985;

. rights issue means an offer or issue of equily securilies open for
acceptance for a period fixed by the Directors to or in favour of holders of
Ordinary Shares on the Register on a date fixed by the Directors where
the equity securities respectively attributable to the interests of all those
holders are proportionate (as nearly as practicable) to the respective
number of Ordinary Shares held by them on that date but the Directors
may make such exclusions or other arrangements as the Directors
consider expedient in relation to fractional entitlements or legal or practical
problems under the laws in any territory or the requirements of any relevant
regulatory body or stock exchange in any territory, and

. a reference to the allotment of equity securities includes the sale of any
relevant shares in the Company or (as the case may be) relevant shares
of a particular class, if immediately before the sale, the shares were held by
the Company as treasury shares pursuant to Section 94(3A) of the CA
1985. '

Power to pay commission and brokerage

The Company can use all the powers glven 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.

Renunciations of alloited but unissued shares

Where a share has been aflotfed to a person but that person has not yet been entered on
the Register, the Directors can recognise a transfer (called a “renunclation®) by that
person of his right to the share in favour of some other person. The ability to renounce
allotments only applies if the terms on which the share is aflotfed are consistent with
renunciation. The Directors can impose conditions regulating renuncialion rights.

Recognition of trusts

251 The Company will only be affected by, or recognise, a current and absolute right to
whole shares. The fact thal 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 one person
as a nominea 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 10 the shares. If the Company chooses to recognise those
intarests, tho Company will not be obliged lo check that all the technical and
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25.2

administrative requirements relating to those interests have been followed and will
be entitied (bul not obliged) to recognise any acts by the beneficiary holding such
interests as if they were the registered holder of the shares.

The only exceptions to Arlicle 25.1 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

26  Joint Shareholders

The Gompany 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 to any of the joint shareholders. If a joint
shareholder gives the Company a receipt, or if the legislation treals 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 28.4, 28.5, 290.6, 31, 51.9, 55, 84, 1431 and 143.2 also refer to joint
sharehoiders.

27 Shares without certificates and shares which can be transferred without transfer forms

271

27.2

27.3

27.4

CO.9265997.1

The Company can {ssue 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 transferred without using a transfer form. The Company must
comply with the leglislatlon in doing each of these things,

These shares and other securities can, for example, be transferred by using a
relevant system, as defined in the Regulationsg. Shares which can be transferred in
this way are celled "uncertificated shares”.

{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 ownefship of those shares by using a relevani system,
. any of the provisions of-the Regulations; and

. any rules laid down by the Directors‘under Article 27.4.

The Directors can lay down rules:

. which govern the jssue, holding and transfer and, where appropriate, the
mechanics of conversion and redemption of uncertificated shares and other
securities;

. which govern the mechanics for payments involving a refevant system; and
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27.5

. which make any other provisions which the Directors consider are
necessary 1o 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 other provisions in the Articles
relating to certificates and the transfer, convarsion 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 for further consuitation 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 of being traded in uncertificated form
under the Regulations.

28  Certificates

28.1

28.2

28.3

284

28.5

28.6

28.7

28.8

C0:9255997.1

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 more shares of any class, he is entitied, 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 shareholdar transfers part of his shares covered by & certificate, he is entitled,
free of charge, to a new certificate for the balance to the extent that the balance is to
be held in certificated form.

The Company does not have 10 Issue more than one certificate for any share held
in certificated form, even if that share is held jointly.

When the Company dellvers a certificate to one joint shareholder, this is treated as
delivery to all of the }oint shareholders.

if a share is hald in certificated form, the Company can deliver a cerlificate to a
broker or an agent who is acting for a person who Is buying the shares, or who is
having the shaies transferred 1o him.

Share certificates can be:

T

. signec by one or more Directors or by the Secretary or by any other
person authorised by the Directors;

. sealec| with the Seal or the Securities Seal: or

. sealed with the Seal or the Securities Seal with a copy of the signature(s)
of onc 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.
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28.9

The time limit for the Company to provide a share certificate under this Article 28 is:

U one month after the allotment of a new share in certificated form (or any
longer period provided by its terms of issue),

. five business days after a transfer of a fully pald share in certificated form is
prasenled for registration; or

. two months after a transfer of a partly paid share in certificated form is
presented for registration.

29 Replacement share cerlificates

29.1

29.2

29.3

294

29.5

29.6

If a shareholder has two or more share certificates for shares of the same ciaés, he
can ask the Company for these to be cancelled and replaced by a single new
certificate. 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
Company may comply with this request.

A sharaholder can ask the Company for a new ceriificate if the original Is:
. damaged or defaced; or
. said to be lost, stolen or destroyed.

if a certificate has been damaged or defaced, the Company can require the
certificate to be returned to it before issuing a replacement. If a certificate is said to
be losl, stolen cr destroyed, the Company can require satisfactory evidence of this
and insist on receiving an indemnity before Issuing a replacement.

The Directors can require lhe shareholder to pay the Company’s exceptional
out-of-pocket expenses for issuing any share certificates und!er this Article 29.

Any one joInt shareholder helding shares in certificated form can request
replacement certificates under this Article 29.

CALLS ON SHARES

30 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 faw. If the terms of issue of the shares allow this, the
Directors can do any one or more of the following:

C0:9255997.1

v make calls at any time and as often as they think fit;
. decide when and where the money is to be paid;
) decide that the money may be paid by instalments;
. ravoke or postpone any call.
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31

32

33

34

35

36

A call is treated as having been made as soon as the Directors pass a resolution
authorising it.

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 nolice. Joint
shareholders are liable jointly and severally (which, in general terms, means ali of them
together and any of them separately) to pay any money catied for.

Interest on unpaid calls

If the person due to pay any money called for in this way does not pay it by the day that il
Is due, he is liable to pay interest on the money. This interest will run from the day the
money is due untii it has actually been paid. The yearly interest rate will be fixed by the
- Dlrectors (subject to a maximum of 15 per cent.) or if no rate is fixed, the appropriate rate
(as defined by the CA 1988). 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 call at the time it Is due
(inctuding any interes1 and expenses) then, until he has paid al! amounts due, he is nol
entitled to:

. receive any dividend;

J attend any meeting;

. vote at a meeting orona poll;

. appoint a proxy or company representative to do any of these things for him; or
. exercise any of the other 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 pald at the time the share is affotled or at
any fixed date, then this money will be treated in the same way as a valid call for mongy on
shares which is due on the same date. If this money is not paid, everything in the Articles
relating 1o non-payment of calls applies. This includes Articlas which allow the Company
to forfait or setl shares and to claim interest.

Calis can be for different amounts

On or before an isste of shares, the Directors can decide thal shareholders may be
called on to pay different amounts or that they may be cafled on at different times.

Paying calls early

The Directors can accept payment in advance of some or all of the money from a
shareholder before he is cafled 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.
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FORFEITING SHARES AND LIENS OVER SHARES

Notice fotowing non-payment of a call

Articles 37 to 47 apply if a shareholder fails to pay the whole amount of a call, 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 nol 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 immediately payable, together with any interest and
any of the Company’s expenses caused by the failure to pay which the Directors
have decided should be claimed from 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,;

. notify him of th= restrictions .which apply to him under Article 33,

. 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 slated,

the Company can forfeit the shares on which the caif 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 ¢an be forfeiled at any lime
while any amount (including interest and expenses) is still outstanding. This is done by the
Directors passing a resolution staling that the shares have been forfsited. The Directors
can accept the surrender of any share that would otherwise be forfeited.

Forfeiture will include unpaid dividends

if any shares are forfeited, al! dividends which are due on the shares, but not yet paid, will
also be forfeited. :

Dealing with forfeited shares

A share forfeifed or surrendered under Article 39 belongs o the Cempany. The Directors
can sell or dispose of any forfaited 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 entitled to the share by law. The Directors can, if necessary, authorise
any person to transfar a forfeifed share.

Cancelling forfeiture

After a share has baen 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 forfeiture can be
done on any terms the Directors decide.
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43  The position of shareholders after forfeiture

45

46

A shareholder loses all rights in connection with forfeited shares and, if the shares are
held in certificated form, must surrender any certificate for those shares to the Company
for cancellation. A shareholder is still liable to pay calfs which have been made, but not
paid, before the forfoiture of his shares. He is also liable to pay interest on the unpald
amount untit 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 nol
entitied to any credit for the value of the share when it was forfeited or for money received
by the Company under Articte 40, unless the Directors decide to aflow credit for ail or any
of that value. '

The Company’s lien on shares

The Company has z fien on all partly paid shares. This fien has priority over claims of
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 fien referred to in Article 44, they can sell some or 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 Directors
decide, and

. the money has not been paid by at least 14 days after the notice has been served.

Using the proceeds of the sale

if the Directors sell any shares under Article 45, the net proceeds will first be used to pay
off the amount whick is then payable to the Company. The Directars will pay any monay
left over to the former shareholder or to any person who would otherwise be erntitled to the
shares by law at the date of sale. The Company's /ient 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.
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47 Evidence of forfelt{:re 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;

that a share has been properly surrendered, forfeited or sold to satisfy a fien under
the Artlcles; and

when the share was surrendered, forfeited 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 new holder good title to the share. The new holder of the share does not need to
take any sleps 1o see how any money he may be paying for the share is used. The new
shareholider's ownership of the share will not be affected if the steps taken to surrender or
forfeit the share, or the sate or disposal of the share, were invalid or irregular or If anything
that should have been done was not done.

CHANGING SHARE RIGHTS

48 Changing the special rights of shares

48.1

48.4

CQO:9255997.1

If the Company’s share caplital is split into different classes of shares, and if the
leglstation allows this, the spacial rights which are attached to any of these classes
can be changed or abrogated if this is approved by an Exiraordinary Resolution.
This must be passed at a separate meeting of the holders of the relevant class of
shares. This I3 called a *class meeting®. Article 48 is subjoct to what is said in
Articles 10 anc 11A about varying the rights of the Preference Shares.

The special rights of a class of shares ¢an 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 belng considered).

All the Articles relating to General Meetings apply, with any necessary changes, o
a class meeling, but with the following changes:

'3 at least two people who hold (or who act as proxfes 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 meeting, one person who

_ holds shares of the class, or his proxy, is a quorum other than in respect of
the ©%% 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 poll; and

. on a poll, 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 to any class of shares by the Articles or any rights
which are attached to shares in some other way under the Articles.

This Articte 48 also applies to any change or abr'ogation of special rights of shares
forming part of a class, unless the terms of those shares require changes to be
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approved in sorne other way. Each part of the class which is being treated differently
is treated as a separate class in operating this Article 48.

More abaut the special rights of shares

The special rights of existing shares are not regarded as changed or abrogated:

if new shares are created or fssued 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 otherwise.

TRANSFERRING SHARES

50 Transfer forms

Unless 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 another person. Every
transfer of a share held in certificated form must be In writing and either in the usual
standard form or in eny other form approved by the Directors. Every transfer of a share
held in uncertificated form must be made by means of a refevant system and must comply
with the Regulations.

51 More about transfers

$1.1

51.2

1.3

514

51.5

51.8

CQ:8255997.1

In the case of a transfer of a share held in certificated form, the transfer form must
be delivered to the office where the Register is kept. The transfer form must have
duly been stamped and have with it

. the share certificate(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.

However, if a transfer is by a recognised clearing house or its nominee or by a
recognised investment exchange, a share certificate is only needed if a certificate
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
Reglster for that share.

If the Company registers a transfer of a share held in certificated form, it may keep
the transfer form.
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53

54

55

51.7 A transfer form cannot be used to transfer more than one class of shares, Each
class needs a separate farm.,

51.8 No fee Is payable to the Company for transferring shares or registering changes
relating to the cwnership of shares.

§1.9 Transfers may not be in favour of more than four joint holders.

The Company can refuse to register certain transfers

52.1 The Directors can refuse to register a transfer of any shares which are held in
certificated forra and which are not fully pafd shares. They can also refuse to register
a transfer of any shares which are held in uncertificated form and which are not fuily

paid shares, but only in the circumstances allowed by the Regulations. But, if any of

those shares have been admitted to the Official List of the UK Listing Authority, the
Directors cannot refuse to register a transfer if this would stop dealings in the
shares from taking place on an open and proper basis.

52.2 If the Directors decide not to register a transfer of a share, they must notify the
person to whoim the shares were to be transferred and give reasons for the refusal.
This must be done as soon as practicable and in any event 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). The Directors shall provide the
person to whom the shares were to be transferred with such further information
about the reasons for the refusal as that person may reasonably request,

Closing the Register

The Directors can cecide to suspend the registration of transfers 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. Suspension periods can vary between different
classes of shares. The Reglister cannot be closed for more than 30 days a year.

Overseas branch registers

The Company can use all the powers that the legistation gives it lo 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

When a shareholder dies

55.1 When a sole shareholder dies {or a shareholder who is the last survivor of joint
shareholders dies), his legal personal representatives will be the only people whom
the Company will recognise as being enfilfed to his shares by law.

55.2 If a shareholder who Is a joint shareholder dies, the remaining joint shareholder
or shareholcers will be the only people whom the Company will recognise as
being entitled to his shares by law,
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56

87

o8

59

§5.3 This Article 55 does not discharge the estate of any shareholder from any /abifity.

Registering personal representatives and so on

A person who becomes entilled to a share by law can either be registered as the
shareholder or can sielect some other person to whom the share should be transferred,
The person who is ertitled to a share by law must provide any evidence of his entitlement
which is reasonably required by the Diractors.

A pherson who wants to be registered must give notice

If a person who Is entitled to a share by law wants to be registered as a shareholder, he
must deliver or send a notice to the Company saying that he has made thls 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 previcusly entilled 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 law wants the share to be transferred lo 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

59.1 Aperson who is entitled to a share by law is entitled to any dividends or other 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 entitted to the share
could have had his dividend withheld.

§9.2 Unless he is registered as the holder of the share, the person antitled to a share by -

law is not entitled to:

. receive notices of shareholders meetings or to altend or vote at these
meetings; or
. any cf the other rights and benefits of being a shareholder,

unless the Dlrectors decide to allow this.
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SHAREHOLDERS WHO CANNOT BE TRACED

60  Shareholders who cannot be traced

60.1

60.2

60.3

60.4

60.5

C0:9265997 .1

The Company can sell any shares at the best price reasonably obtainable 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 Unlted Kingdom and in at least one newspaper
appearing in the area which includes the lasl known address of the
shareholder or person entitled to shares by law or the address held by the
Company for serving notices relating to the shares;

. 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 shares by faw; and

. the Company has notified the UK Listing Authority that it intends to sell
the shares.

To sell any shares in this way, the Company can appoint any person to effect a
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
faw. The ownership of the person to whom the shares are transferred will not be
affected even if the sale is frregular or invalid in any way.

The net sale proceeds (called the "money” in this Article 60) belong to the
Company until claimed under this Article 60, but, unless and until the money has
been forfeiled .inder Articte 60.5, it must pay the money to the shareholder who
could not be traced, or to the person who would have been entitled to his shares by
faw, if that shareholder, or that other person, asks for it.

After the sale, the Company must record the name of that sharehotder, or (if
known) the person who would have been entitled to the shares by law, as a creditor
for the money in its accounts, unfess and until the money has been forfeited under
Article 60.5. 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 invesied in the Company's shares or in the shares of any
holding company of the Company.

It no valid claim for the money has been received by the Company under Arlicle
60.3 during a period of six years from the dale on which the relevant shares were
sold by the Company under this Article 60, the money will be forfeited and will
belong to the Company.
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61 Issue and Sale of Unclaimed Shares

61.1

C0:9255997 1

In this Article 61.1, *Unclaimed Shares" means shares in the Company which were
or are issuad in raturn for the cancellation of shares in Halifax Group under the
Halifax Groupy Scheme which themselves were or are issued in return for the
cancellation of shares in Hallfax under the Scheme which were or are themselves
issued in connection with the transfer of the business of Halifax Building Soclety to
Halifax {either before the Vesting Day or under Arlicle 61.1.6) which have not been
claimed by the person entitled to themn under the Transfer Agreement effecting the
transfer of the business of Halifax Building Sociely to Halifax or, if that person has
died, by the person entitled to the shares by law.

61.1.1

61.1.2

61.1.3

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, Hallfax Group or the Company or to the
registered holder of the Unclaimed Shares, that he is entitied to
claim those shares;

. 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 |east one newspaper appearing in the area
which includes the last known address held by Halifax Building
Society of the person entitied to the shares;

» during this three year pericd and for three months after the last of
these adverlisements appears, neither Hallfax Group, Halifax nor
the Company has received a claim for the shares together with
reglistration 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 szl the shares in this way, any person who is the registered holder 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 appeint any person {o effect a
transfer of the shares. A lransfer 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
fnvalid in any way,

The nel sale proceeds {called the “money” in this Aricle 61.1} belong to
the Company until claimed under this Article 61.1, but, unless and until the
money has been forfeited under Articla 61.1.5, 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
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61.2
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61.1.4

81.1.5

6118

After the sale, the Company must recard the name of the person entitled
to claim the shares as a creditor for the money in its accounts, unless and
until the money has been forfeited under Article 61.1.5. 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 those of any
holding company of the Company.

if no valid claim for the money has been received by the Company under
Article 61.1.3 during a period of nine years from the date on which the
relevant Unclaimed Shares were sold by the Company under Article 61.1,
the money will be forfeited and will belong to the Company.

The Directors may issue fully paid Qrdinary Shares at any time in order to
satisfy a valld claim for shares by a person entitled to them under the
Transfer Agreement or, if that person has died, by the person entitled {0
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
Company’s reserves or from funds which the Company is holding as net
profit and Article 147.2 shall not appty to this capitalisation. The power to
issue and pay up these shares is subfect to the Directors having the
necessary authority under Article 21 to affot a sufficient number of relevant
securities.

In this Article 61.2, “Unclaimed Preference Shares” means any 6'/,% Preference
Shares which are issued to the person appointed as trusiee 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 Hatifax in
accordance with Section 97 of the Building Societies Act 1988, which have not been
claimed by the person entitled to them under the transfer agreement effecting the
tfransfer of the business of the Birmingham Midshires building scciety to Halifax

law.

61.21

under Section 97 or, if that person has died, by the person entitled to the shares by

The Company can sell any Unclaimed Preference Shares at the best prica
reascnably obtainable if:

during the three years following 19 April 1999, 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 perlod, the Company announces
that it intends to sell the Unclaimed Preference Shares by placing an
advertisement In a leading natlonal newspager 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 person entitled
to those Preference Shares;
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61.2.2

61.2.3

61.24

61.2.9

81.2.8
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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 entitied to them; and

the Company has notified the UK Listing Authority that it intends to sell
the Unclaimed Preference Shares.

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
Prefersnce 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 appointed by the
Company will be just as effective as if it had been effeclted 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 nat sale proceeds {called the “money” in this Article 61.2) belong to
the Company until claimed under this Article 61.2, but, unless and until the
money has been forfeited under Article 61.2.5, it must pay the money to the
person who would have been entitled to claim the 6'%% Preference
Shares or would have been enlitled to the shares by law, Iif the relevant
person claims it. '

After the sale, the Company must record the name of the person entitled
to claim the shares as a creditor for the money in its accounts, unless and
until the money has been forfeited under Article 61.2.5. 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 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 or
Hallfax under Article 61.2,3 during a period of nine years from the date on
which the relevant Unclaimed Preference Shares were sold by the
Company under this Article 61.2, the money will be forfeited and will
belong to the Company.

The Directors may issue fully paid 6'/;% Preference Shares at any time in
order to satisfy a claim for 6'/y% preference shares in Halifax by a person
who, hut for an error in the records of the relevant building socisty, would
have been entitied to them under the relevant franster agreement or, if that
person has died, by the person enfitled to those shares by law. When
issuing the 8% Preference Shares, the Directors may capitalise a
sufficiant 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 147.2 shall not apply to this capitalisation. The
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power to issue and pay up the Preference Shares is subject to the
Directors having the necessary authority to affot a sufficient number of
relevant securities.

GENERAL MEETINGS

62 The Annual General Maeting

The Company must hold an Annual General Meeting in accordance with the legislation.
The Directors will decide when and where to hold the Annual General Meeting.

63 Convening General Meetings other than Annual General Meetings

63.1

63.2

63.3

63.4

The Directors can convene a General Meeting other than an Annual General
Meeting at any time.

General Meetings must also be called promptly in response to a requisition by
shareholders under the legislation or, in default may be convened by such
requisitionists ais provided by the legislation.

The Directors shall comply with the legislation regarding the giving and the
circulation, on the requisition by shareholders, of notices of resolutions and of
statements with respect to matters relating to any resoluticn to be proposed or
business to be dealt with at any Generat Meeting.

A General Meeting may also be convened in accordance with Article 112.

64  Notice of meetings

64.1

C0:9255997 .1

At least 21 clear days’ notice must be given for every Annual General Meeting. For
every other General Meeting, at least 14 clear days’ notice must be given.
However, a sharter period of notice can be glven:

. for an Annual General Meeting, if all the members who are entifled to
attend and vote agree; or

. for other General Meetings, if a majority of the members agree and those
members hold at least 95 per cent. in nominal value of the shares giving a
right to attend and vote at the mesting. :

Any notice of mesting (including any notice given by website) must include:

. a statement of where the meeling is to be held;

. the date and time of the meeting,

. a statement of whether the meeting will be an Annual General Mesting;

. the general nature of the business of the meeting;

. a statement of whether any resolution will be proposed as a Spacial

Resoiution or Extraordinary Resoclution; and

. a statement that a shareholder who can atlend and vote can appoint one
or more proxies (who need not be shareholders) to exercise all or any
rights lo attend, speak and vote for him provided that where more than one
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66

proxy is appointed, such proxy is appointed to exercise the righis attached
to a different share or shares held by him,

64.3 Noiices 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
every Director and the Auditors.

64.4 If the notice ¢f meeling is made available by means of a website, it must be
avallable until the conclusion of the meeting.

64.5 Business which is not referred to in the notice of a General Meeting shall not be
transacted at that General Meeting.

A General Meeting cari be moved at short notice

If the Directors consider that it is impracticable, or unreasonable, to hold a General
Meeting at the place stated in the notice calling the meeting, they can move or postpone
the meeting (or do both). If the Directors do this, an announcement of the date, time and
place of the rearranged meeting will, if practicable, be published in at leasl two United
Kingdom national newspapers. Notice of the business of the meeting does not need to be
given again. The Directors must take reasonatle steps to ensure that any shareholder
trying to attend the mesting at the original time and place is informed of the new
arrangements, If a meeting is rearranged in this way, proxy forms can be defivered, in the
way required by Article 87, until 48 hours before the time of the rearranged meeting. The
Directors can alsc move ¢r postpone the rearranged meeting, or both, under this Article
65.

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 nol have a Chairman, or If he is not willing and able to take
the chair, a Vice Chairman will chair the meeting if 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 wili 1ake the chair.

66,3 If the Company does not have a Chairman 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 to 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.

86.4 If there is no Director willing and able to be the chairman of the meeting, then the
shareholders who are personally present at the meeting and entitled to vote will
decide which cne of them is to be the chairman of the meeting.

66.5 Yo 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.
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67  Security and other arrangements at General Meetings

Either the chairman of a meeling or the Secretary can take any action he considers
appropriate for;

. the safety of people attending a Generat Meeting;
. proper and ordarly conduct at a General Meeting; or
. the meeting to reflect the wishes of the majority.

68 Overflow meeting rooms

The Directors can arrange for any people who they consider cannot be seated in the main
meeling room, where the chairman of the meseting 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 meeling does not
have fo give details of any arrangements under this Article 68. The Directors can decide
on how to divide pecple between the main room and any overflow room. If any overflow
room is used, the me=ting will be treated as being held and taking place in the main room.

69 The quorum needed fcr meetings

Before a Genera! 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 qualifying persons who are entitied to vote unless:

. each is a qualifying person only because he Is authorised to act as the company
representativa in relation to the meeting and they are representatives of the same
company; or

. each is a qualifying person only because he Is appointed as proxy of a
shareholder in relation to the meeting and they are proxiges of the same
shareholder.

70 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 meeling.

71  Adjourning mestings

71.1  The chairman of a meeting can adjourn the meeting, before or after it has started,
and whether o not a quorum Is present, if he considers that:

. there is not enough room for the number of shareholders who wish to
attend the mesting;
. 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
57
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. 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 alse adjourn the
meeting to a later lime on the same day or Indefinitely. If a meeting is adjourned
indefinitely, the Directors will fix the time, date and place of the adjourned meeting.

7.2

71.3

714

The chairman of a meeting can also adjourn a meeting which has a quorum present
if this is agreed by the meeling. This can be to a time, date and place proposed by
the chairman ¢f the meeting or the adfournment 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
will adjourn to. If a meeting is adjourned indefinitely, the Directors will fix the time,
date and place of the adjourned meeting.

Meetings can be adjourned more than once. However, if a meeting is adjourned for
at least 30 days or indefinitely, at least 14 clear days’ notice must be given for the
adjourned mesting in the same way as was required for the original meeting. if a
meeting is adjourned for less than 30 days, there is no need to give notice of the
adjourned meeting or of the business to be considered there.

A reconvened meeting can only deal with business that could have been dealt with
at the meeting which was adjourned.

72  Amending resolutions

72.1

722

723

Amendments can be preposed to any resolution if they are clerical amendments or
amendments to correct some other obvious error in the resolution,

No other amendments can be proposed to any Special Resolution or Extraordinary
Resolution. '

Amendments lo an Ordinary Resolution which are within the scope of the reselution
can be proposed if:

. notice of the proposed amendment Is deliverad to the Registered Office at
least two working days before the day of the mesting, or adjournsd
meeting; or

. the chairman of the meeting decides that the amendment is appropriate for

consideration by the meeting.

No other amendment can lbe proposed to an Qrdinary Resolution.

724

If 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

731
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If a resolution is pul to the vote at a General Meeting, it will be decided by a show of
hands, unless before or immediately after, the result of the show of hands Is
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74

75

declared by the chairman of the meeting or on the withdrawal of any other demand
for a poll, a poll is demanded by:

. the chairman of the meeting;

. at [east five shareholders present in person or by proxy having the right to
vote on the resolution; or

. one or more shareholders present in person or by proxy representing in
aggregate not less than ten per cenl. of the voting rights of all
sharenolders having the right to vote on the resolution {excluding any
voting rights attached to any shares held as treasury shares); or

) one or more shareholders present in person or by proxy holding shares
conferring the right to vote on the resolution on which an aggregate sum
has been paid up equal to not less than 10% of the total sum paid up on all
the shares conferring that right (excluding shares conferring a right to vote
on the resolution which are held as treasury shares).

73.2 A proxy form gives the proxy the authority to demand a poll or to join others in
demanding one. A demand for a poll made by a proxy for a shareholder is treated in
the same way as a demand by the shareholder himself.

73.3 A demand for i 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 resull of a vote on that resolution by a show of
hands, which vias made before the polf was demanded, will stand.

How a poll is taken

741 f 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 pol/ is carried
out after the meeting,

74.2 The chairman of a meeting can do any one or more of the following:

. decide that a ballot or voting papers or tickets will be used;
. appoint scrutineers (who need not be shareholders); and
. adjourn the meeting to a day, time and place which he decides on for the

result of the polf to be declared.

743 If a poll is called, a shareholder can vote either personaily or by his proxy. If a
shareholder votes on a poll, he does not have to use all of his votes, nor does he
have to cast all of his votes in the same way.

Where there cannot ba a poll

.A poll is not allowed on a vote to elect a chairman of a meeting. Nor is a poff allowed on a
vote to adjourn a meeting, unless the chairman of the meeting demands a poll. ‘
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76

7

78

79

80

81

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 maiters.

Timing of a poll

A poll to adjourn the meeting must be taken immediately at the meeting. Any other polf can
gither 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 poff which is not taken
immediately.

The chairman of meeting's casting vote

If the votes are equal either on a show of hands or a polf, the chairman of the meeting is
entitied to a further casting vote in addition to any other vote of votes to which he may be
entitled, ’

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 poif 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 resclution has been carried;

N a resolution ﬁa:; been carried unanimously;

» a resolution has been carried by a particular majority;
[ a rasolution hay been lost; or

. a resolution has been lost by a particular majority.

There is no need o prove 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 no! have more than one vole even if he is also a
sharehotder 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 rights 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 calls and all other sums
relating to their shares which are due at the time of the meseting (or their proxies). This

applies both to attending @ meeting personally and to appointing a proxy.
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82 Failure to comply with a notice under Section 793 of the CA 2006

821

82.2

82.3

C0:8255997 .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 793 of the CA 2008, 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, untess the Directors otherwise declde, 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 meatings as halder of;

. the shares in relation to which the default occurred (called “default
shares”);

. any further shares which are /ssued in respect of default shares; and

. any other shares held by the shareholder holding the default shares.

Any person who acquires shares subject {o restrictions under Article 82.1 is subject
to the samae restrictions, unless;

. the transfer was an approved transfer {see Article 82.8); or

. the lransfer was by & shareholder who was not himself in default in
supplying the information required by the notice under Article 82,1 and a
certificate in accordance with Article 82.3 Is provided.

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:

. any dividend or part of a dividend or other money which would otherwise be
payabla on the default shares shall be retained by the Company without
any lability 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 elther:

. the transfer is an approved transfer (see Article 82.8); or

. the shareholder is not himse!f in default as regards supplying the
information required, and in this case:

. the transfer is of part only of his holding; énd

. 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
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82.4

825

satisfied that none of the shares included in the transfer are
default shares.

The Company must send a copy of the direction notice to each other person who
appears to be interested in the shares covered by the notice but, if it fails to do so,
this does not invalidate the direction notice.

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 default being cured, otherwise it ceases to apply anyway).
The Company must give the shareholder immediate written nolice of the

- Directors' decision.

82.6

82.7

828

82.9

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 even where a
direction notice restricts transfers.

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 notlce
under Section 793 of the CA 2006 and:

) the shareholder has named that person as being so interested; or

. (after taking into account the response of the shareholder to that nolice
and zny other relevant information) the Company knows or has
reasonable cause to believe that the person in question is or may be
interested in the shares.

For the purposes of this Article 82, a transfer of shares is an “approved transfer” if:

. it is a lransfer of shares to an offeror under an acceptance of a lakeover
offer (a1s defined in Part 28 of the CA 2006); or

. the Directors are satisfied that the transfer is made in connection with a
sale, in good faith, of the whole of the beneficial ownsership of the shares to
a parly unconnected with the sharsholder or with any person appearing to
be interested in the shares. This includes such a sale made through the
Londen Stock Exchange or any other stock exchange outside the United
Kingdoem 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 included in the class of persons who are connected
with the shareholder or any person appearing to be interested in the
shares. -

This Article 82 does not restrict in any way the provisions of the CA 2006 which
apply to failures to comply with notices under Section 793 of the CA 2006 and in
particular, the Company may apply to the court under Section 794(1) of the
CA 2006 whether or not the provisions in this Arlicle 82 apply or have been applied,

83 \Votes of shéreholders who are of unsound mind

This Article 83 applies where:
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a shareholder is of unsound mind; and

62




84

85

86

. a court which c¢laims jurisdiction to protect people who are unable to manage their
own affairs 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 psople appointed to act for the
shareholder to do these things is delivered to the office where the Register is kept at
least 48 hours befare the relevant meeting (or adjourned meeting).

The votes of joint holders

This Article 84 applies to a share 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 Registar of the voting joint shareholders for that shars.

Completing proxy forms

85.1 A proxy form can be in any form (including electronic form) which the Directors
approve.

85.2 Subject to Article 88, 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 atforney
who has been properly 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 autherised to act on behalf of the company.
Signatures need not be witnessed.

85.3 A sharsholder may appoint more than one proxy in relation to a General Meeting,
provided that each proxy is appointed to exercise the rights attached to a different
share or shares held by him and if he does, he shall specify the number of shares in
respect of which each proxy is entitied to exercise the retated votes.

85.4 |If a shareholder appoints more than one proxy and the proxy forms appointing
those proxies would give thosa proxies the apparent right to exsrcise voles 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 invalid and none of the
proxies so appointed will be entitled to attend, speak or vote al the General Meeting.

85.5 Aproxy need not be a shareholder.

Electronic proxies

The Directors may allow a proxy to be appointed by electronic means, subject fo any
limitations, conditions or restrictions that thay decide. Such appointment shall be delivered
to the Company in a manner specified by the Directors. If, 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 satisfy
themselves that an appointment by electronic maeans is authentic,
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B7 'Delivering proxy forms

87.1

87.2

87.3

87.4

A proxy form:’

L J

must De delivered to a proxy notification address not less than 48 hours
before the time fixed for holding the meeting or adjourned meeting;

in the case of a poll taken more than 48 hours after it was demanded, must
be delivered to a proxy notification address not less than 24 hours before
the tirne fixed for the taking of the pol/; or

in the case of a poll which is not taken at the meeting at which it is
demanded but is taken 48 hours or fess after it is demanded must be
delivered to:

. a proxy notification addrass not less than 48 hours before the time
fixed for holding the meeting; or

. a proxy notification address by such time as the chairman of the
meeting may direct at the meeling at which the pofl is demanded.

If a proxy forin 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)
musl be delivered with the proxy form, unless the power of altorney has already
been registered with the Company.

If Article 82 is not complied with, the proxy will not be able to act for the person who
appointed him.

If a proxy form which relates to several meetings has been properly delivered for
one meeting, or adjourned meeting, it does not need to be delivered again for any
later meeting which the proxy form covers.

88 Revocation of proxies

88.1

C0:9255997.1

Any vote cast in the way a proxy form authorises or any demand for a polt made by
a proxy will be valid even though:

the person who appainted the proxy has died or is of unsound mind;
the proxy form has been revoked, or

the authority of the person who signed the proxy form for the shareholder
has been revoked.

However, this does not apply if written notice of the fact has been recelved at a
proxy notification address:

48 hours before the time ﬁxed for holding the meeting or adjourned
meeling;

in the case of a polf taken more than 48 hours after It was demanded, not
less than 24 hours before the time fixed for the taking of the palf;



90

91

92

93

. in the case of a polf which is not taken at the meeting at which it is
demended but is taken 48 hours or less afier it is demanded, before the
time fixed for the taking of the poll.

Proxies speaking at meetings

A proxy shall be entilled to speak at a meeting.

Company representatives

90.1 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”. The directors of that corporation’ must
pass a resolution to appoint the company representative. If the goveming body of
that corporation is not a board of directors, the resolution can be passed by its
governing bogy.

90.2 The Directors can require evidence of the authority of a company representative.

90.3 Any vote casi 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
corporalion, 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 deadiine which applies to notice of revocation of proxies under Article 88,

Challenging votes

Any objection to the right of any person to vote must be made at the meeting (or adjourned
meeting) or poll at which the vote is cast. If a vote Is not disallowed at a meeting or pof/, it
is valig for all purposes. Any objection 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. Subject to there being at feast two Directors, the
shareholders can vary this minimum, or impose a maximum, by passing an Ordinary
Resolution.

Directors’ fees and expenses

The total fees pald to all of the Directors {but excluding any payments made under Articles
94, 95 or 96) must not exceed:

. £4,000,000 a year; or
. any higher sum decided on by an Ordinary Resolution at a General Meeting.

93.1 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 fall to
decida, the fzes will be shared equally by the Directors, except that any Director
holding office as a Director for only part of a year is only enlitled to a pro rata share

covering that part of the year,
65
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93.2 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 an
officer, executive or employee of the Company.

94 Other remuneration

94.1 The Directors can award other remuneration in addition to that pald under Article 83
to any Director who:

) holds any executive post;

. acts as Chalrman or Vice Chairman;

. serves on any committee of the Directors; or

) performs ar‘1y other services which the Directors consider to extend

beyond the erdinary duties of a Director.
94.2 This other remuneration can take the form of salary, commisslon or other benefits or
can be paid in some other way.
95 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 raturn from General Meetings;

. to attend and raturn 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 paymendts;
. 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.

97  Appointing Directors to varigus posts

97.1 The Directors can appoint any Director as Chalrman or Vice Chairman or to any
executive posilion 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 ¢an also
vary or end such appointments.
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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 Diractor) with the Company or any of its
holding companies or subsidiary undertakings. If a person ceases to be a Director
because 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 Directors. These powers can be given on lerms and
conditions decided on by the Directors either in parallel with, or 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

98 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 smailer than, one-third. No Director shall continue to hold
office as a Director after the third Annual General Meeting following his election or
re-alection, as the case may be, without submitling himself for re-election at the said third
Annual General Meeting. See also Articles 103.1 and 103.2.

99 Selecting the Directors to retire by rotation

This Article 99 stales: which Directors must retire at an Annua! General Meeting under

Articte 98:
. first, any Director who wants to retire al the meeting, and who does not
want t2 be re-elected;
. sacondly, 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 jast elected on the same date,
they can agree on who is to retire. If they do not agree, they must draw lots
lo decide.

100 Re-electing a Director who is retiring

100.1 At the General Meeting at which a Director retires the shareholders can pass an
Ordinary Resolution to re-elect the Director or to elect some other eligible person In
his place.

-100.2 A Director retiring at 2 General Meeting retires at the end of that meeting unless the
legisiation requires him to retire ai some other time. Where a retiring Director is
re-elected he continues as a Director without a break.
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101 Election of two or mora Directars

A single resolution for the election of two or more Directors is void unless the putling of
the resolution In this form has been approved by an earlier procedural vote taken at the
General Meeting, with no votes cast against,

102 People who can be Directors

Only the following peopte 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-election, In this case, a
notice must ba delivered to the Registered Office by a shareholder entitied to
attend and votz at the mesting 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.

103 The power to fill vacancies and appoint exira Directors

103.1

103.2

The Directors can appoint any person as an extra Director or as a replacement for
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 Director 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 99).

At a General Meeting, the sharehoiders can also pass an Orainary Resolution:.

. to fill a vacancy where a Director has stopped being a Director for some
reason; or

. to appoint an exira Director.

104 Removing and appointing Directors by an Ordinary Resolulion

104.1

104.2
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The shareholcers 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 Articles or In any agreement between the Company and any Director. Special
nolice of the resolution must be given to the Company as required by the
legislation. Bul 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
104.2 to replace a Director who has been removed relires by rotation under Article
98 when the Director he replaces would have been due to retire. If no Director Is
appointed under this Article 104.2, the vacancy can be filled under Asticle 103.




105 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 Dlrector;

if a bankruptcy order is made against him;

if he makes any arrangement or composition with his creditors or applies
for an interim order under Section 253 of the Insolvancy 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 legis!ation;
if he gives the Company a letter of resignation; or

if at least 75 per cent. of the Directors pass a resolution, or sign a notice,
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.

DIRECTORS' MEETINGS

106 Directors’ meetings

The Directors can dzcide when to have meetings and how they will be conducted and on
the quorum, They can also adjourn the Directors’ meetings. ‘

107 Who can call Directors’ meetings

A Directors’ meeting can be called by any D!rectér or by the Secretary. The Secretary
must also call a Directors' meeting if a Director requests a Directors’ meeting.

108 How Directors' meetings are called

Diractors’ meetings are called by serving a notice on all the Directors. Notice may be
given to a Director personally, verbally or given in hard copy form or in electronic form
to him at such address as the Director may from time to time specify (or if none is
specified, at his last known address). Any Director can waive notice of any Directors’
meeting, including ore which has already taken place. A Director will be treated as having
waived his enlitlement to notice unless he has supplied the Company with the information
necessary to ensure that he receives notice of a meeting before it takes place.
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109

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 exercisable by the
Directors as a whote.

110 The chairman of Directors’ meetings

11

112

113

The Directors can elect any Director as Chalrman or as one or more Vice Chairman for
such pericds as the Directors declde. if the Chalirman is at a Directors’ meeting, he will
chair it. In his absence, the chalr will be taken by a Vice Chairman, If one is present. If
mare than one Vice Chairman is present, the Vice Chairman longest in office will lake the
chair, unless the Diroctors decide otherwise. If there s no Chairman or Vice Chairman
present within five minutes of the time when the Directors’ meeting is due to start, the
Directors who are present can choose which one of them will be the chairman of the
meeting.

Voting at Directors’ meatings

111.1 Subject to Article 111.2, matters for 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.

111.2 Any decision o move the. location of the Head Office andfor the corporate
headquarters of the Group and/or the registered office of the Company from
Edinburgh mus: be approved by all the Directors who hold office at that time,

Directors can act even if there are vacancies

The Directors can continue to 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 Resolution of
shareholders), the remaining Director(s) will, as soon as is convenient:

. either appoint further Director{s) to make up the shortfall; or
. convene a Genezral Meeting for the sole purpose of appointing extra Director(s) but
not for any other purpose.

If no Director or Directors are willing or able to act under this Arlicle 112, any two
shareholders can call 2 General Meeting to appoint extra Director(s).

Directors' meetings by electronic moans or by telephone

Any or all of the Directors, or members of a committee, can take part in @ meeling of the
Directors or of a committee by way of a conference telephone or by other means {whether
electronically or otherwise) which allows everybody to take part in the meeting by being
able to hear (or otherwise receive real time communications made by) each of the other
people at the mesting and by being able to address all of them at the same time (or
otherwise communicate in real time with them). 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 ig if there is no majority in any one place).
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114 Rasolutions in writing

‘This Article 114 applies to a written resolution which s signed by all of the Directors who
are in the United Kingdom at the time and who would be entitled to vole 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 & meeting which is properly called and held. The resolution may be
contained in one document or communication in electronic form or in several documents
of communications in electronic form (in like form) if each document is signed or
approved by one or more Directors.

For the purpose of this Article:

. the signature or approval of an alternate Director (if any) shall suffice instead of -

the signature of the Director appointing him; and

. the signature or approval of a Director or an alternate Director shall be given in
hard copy form or in electronic form.

115 The validity of Directors' actions

116

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 discoverzd later that any Director, or person acting as a Director, 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 Director, or was nol 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 ihere was no defect or irregularity of the Kind referred to in this Article
115. '

DIRECTORS' INTERESTS

Directors' interests other than in relation to transactions or arrangements with the
Company

116.1 If a situation (2 "Relevant Situation”) arises in which a Director has, or can have, a
direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company (including, without limitation, In relation to the exploitation of any
property, information or opportunity, whether or not the Company could take
advantage of it but excluding any situation which cannot reasonably be regarded as
likely to give rise to a conflict of interest) the following provisions shall apply if the
conflict of interest does not arise in relation lo a transaction or arrangement with the
Company:

11641 . if the Relevant Situation arises from the appointment or proposed
appointment of a person as a Director of the Company, the Directors
(other than the Director, and any other Director with a similar interest, who
shall not be counted in the quorum at the meeting and shall not vote on the
resolution) may resolve to authorise the appointment of the Director and
the Relevant Situation on such terms as they may determine;

116.1.2 if the Relevant Situation arises in circumstances other than In Article
116.1.1, the Directors (other than the Director and any other Director with

7
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117

118

119

a similar interest who shall not be counted in the quorum at the meeting
and shall not vote on the resclution) may resolve to authorise the Relevant
Situatlon and the continuing performance by the Director of his duties on
such terms as they may determine.

116.2 Any reference in Article 116.1 to a conflict of interest includes a conflict of interest
and duty and a conflict of dutles.

116.3 Any terms dstermined by Directors under Articles 116.1.1 or 116.1.2 may be
imposed at the time of the authorisation or may be imposed or varied subsequently
and may include {without limitation):

116.3.1  whether the interested Directors may vote (or be counted in the quorum at
a meeting) in relation to any resolution relating to the Relevant Situation;

116.3.2 the exclusion of the interested Directors from all information and
discussion by the Company of the Relevant Situation; and

116.3.3 (without prejudice to the general obligations of confidentiality) the
application to the interested Directors of a strict duty of confidentiality to
the Company for any confidential information of the Company in relation
to the Relevant Situation. '

116.4 An interested Director must act in accordance with any terms determined by the
Directors under Articles 116.1.1 or 116.1.2.

116.5 Except as specified in Article 116.1, any proposal made to the Directors and any
authorisation by the Directors in relation to a Relevant Situation shall be dealt with
in the same way as any other matter may be proposed to and resolved upon by the
Directors in accordance with the provisions of these Artictes.

116.6 Any authorisation of a Relevant Situation given by the Directors under Article 116.1
may provide that, where the interested Director obtains (other than through his
position as a Director of the Company) information that is confidentia! to a third
party, he will not be obliged to disclose it to the Company or to use it In relation to
the Company's affairs in circumstances where to do so would amount to a breach
of that confidence.

Declaration of interests other than in relation to transactions or arrangements with the
Company

A Director shall declare the nature and extent of his interest in a Relevant Situation within
Articles 116.1.1 or 116.1.2 lo the other Directors,

Declaration of interests in a proposed transaction or arrangement with the Company

If a Director is in any way, directly or indirecily, interested in & proposed transaction or
arrangement with the Company, he must declare the nature and extent of that interest to
the other Directors.

Declaration of interest In an existing transaction or arrangement with the Company

Where a Director is in any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the Company, he must declare the nature and
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exlent of his interest to the other Directors, unless the Interest has already been declared
under Article 118.

120 Provisions applicable to declarations of interest

120.1

120.2

120.3

1204

120.5

120.6

120.7

C0:9255997.1

The declaration of interest must (in the case of Article 119) and may, but need not {in
the case of Articles 117 or 118) be made:

120.1.1 at a meeting of the Directors, or

120.1.2 by notice to the Directors in accordance with:
. Section 184 of the CA 2006 {notice in ‘writing): or
. Section 185 of the CA 2006 (general notice).

If a declaration of interest proves to be, or becomes, inaccurate or incomplele, &
further declaration must be made.

Any declaration of interest required by Article 117 must be made as soon as is
reasonably practicable.

Failure to comply with this requirement does not affect the underlying duty to make
the declaration of interest. :

Any declaration of interast required by Article 118 must be made before the
Company enters into the transaction or arrangement.

Any declaration of interest required by Article 118 must be made as soon as is
reasonably practicable.

Failure to comply with this requirement does not affect the underlying duty to make
the declaration of interest.

A daclaration in relation to an interest of which the Director is not aware, or where
the Director is not aware of the transaction or arrangement in question, is not
required,

For this purpase, a Director is treated as being aware of matters of which he ought
reasonably to be aware. :

A Director need not declare an interest:

120.7.4 if it cannot reasonably be regarded as likely to give rise to a conflict of
interest;

120.7.2 if, or 1o the extent that, the other Directors are alrgady aware of it (and for
this purpose the other Directors are treated as aware of anything of which
they ought reasonably to be aware); or

420.7.3 if, or to the extent that, it concerns terms of his service contract that have
been or are to be considered:

. by a meeting of the Directors; or

. by a committee of the Directors appointed for the purpese under the
Arlicles.
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121 Directors' interests and voting

121.1 Subject fo the legislation and to declaring his interest in accordance with Articles
117, 118 or 119, a Director may:

121.2

12111

1211.2

12113

121.1.4

12115

Enter into or be interested in any transaction or arrangement with the
Company, either with regard to his tenure of any office or position in the
management, administration or conduct of the business of the Company or
as vendor, pyrchaser or otherwise,

Hold any other office or place of profit with the Company (except that of
Auditor) in conjunction with his office of Director for such period {subject
fo the leglslation) and upon such terms as the Directors may declde and
be paid such extra remuneration for so doing (whether by way of salary,
commission or other benefits} as the Directors may decide, either in
addition to or in lieu of any remuneration under any other provisiori of these
Articles;

Act by himself or his firm in a professional capacity for the Company
(except as Auditor) and be entitled to remuneration for professional
services as if he were not a Director;

Be or become a shareholder or director of, or hold any other office or
place of profit under, or otherwise be interested in, any holding company
or subsidiary of that holding company or any other company in which
the Company may be interested. The Directors may cause the vating
rights conferred by the shares in any other company held or owned by the
Company or exercisable by them as directors of that other company to be
exercised in such manner in all respects as they think fit (including the
exercise of voting rights in favour of any resolution appointing the Directors
or any of them as directors or officers of the other company or voting or
providing for the payment of any benefit to the directors or officers of the
other companyy); and

Be or become a director of any other company in which the Company
does not have an interest if that cannot reasonably be regarded as likely to
give rise to a conflict of interest at the time of his appointment as a director
of that other company.

A Director shall not, by reason of his holding office as Director (or of the fiduciary
relationship establishad by holding that office), be liable to account to the Company
for any remuneralion, profit or other benefit resulting from:

(i)
(i)

any Relevant Situation authorised under Articla 118.1; or

any interest permitted under Article 121.1,

and no contract shall be liable to be avoided on the grounds of any Director having any
type of interest authorised under Article 118.1 or permitted under Article 121.1.

421.3 A Director shall not vote {or be counted in the quorum at a meeting) in respect of
any resolution concerning his own appointment (including fixing or varying its terms),
or the termination of his own appointment, as the holder of any office or place of
profit with the Company or any other company in which the Company is Interested
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121.4

C0:9255997 .1

but, where proposals are under consideration concerning the appointment (including
fixing or varying its terms), or the termination of the appointment, of two or more
Directors to offices or places of profit with the Company or any other company in
which the Company is interested, those proposals may be divided and a separate
resolution may be put in relation to each Director and in that case each of the
Directors concerned (if not otherwise debarred from voting under this Article) shall
be entitled to vote {and be counted in the quorum) in respect of each resolution
unless It concerns his own appointment or the termination of his own appointment.

A Director shall also not vote (or be counted In the quorum at a meeting) in relation
to any resolution relating to any transaction or arrangement with the Company in
which he has an interest which may reasonably be regarded as likely to give rise to
a conflict of interest and, if he purports to do so, his vote shall not be counted, but
this prohibition shall not apply and a Director may vote (and be counted in the
quorum) in respect of any resolution concerning any one or more of the following
matiers:

12144 any transaction or arrangement in which he is interested by virtue of an
interest in shares, debentures or other securities of the Company or
othervise in or through the Company;

121.4.2 the glving of any guarantee, security or indemnity in respect of:

. money lent or obligations Incurred by him or by any other person at
the request of, or for the benefit of, the Company or any of its
subsidiaries; or

. a debt or obligation of the Company or any of its subsidiaries for
which he himself has assumed responsibility in whole or in pan
(either alone or jointly with others) under a guarantee or indemnity or
by the giving of security;

121.4.3 indemnification (including loans made in conneclion with it} by the
Company In relation to the performance of his duties on behalf of the
Company or of any of its subsidiaries;

121.44 any issue or offer of shares, debentures or other securities of the
Company or any of its subsidiaries in respect of which he is or may be
entitled to participate in his capaclty as a holder of any such securities or as
an underwriter or sub-underwriter;

121.45 any transaction or arrangement concerning any other company in which he
does niot hold, directly or indirectly as shareholder, or through his direct or
indirect holdings of financial instruments (within the meaning of Chapter 5
of the Disclosure and Transparency Rules) voting rights representing 1% or
more of any class of shares In the capital of that company;

121.4.6 any arrangement for the benefit of employees of the Company or any of its
subsidiaries which does not accord to him any privilege or benefit not
generally accorded to the employees to whom the arrangement relates;
and

121.47 the purchase or maintenance of insurance for the benefit of Directors or
for the benefit of persons including Directors.
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121.8

121.6

121.7

In the case of an alternate Director, an interest of his appointor shall be treated as
an interest of {he allernate in addition to any interest which the alternate otherwise
has.

If any question arises at any meeting as to whether an interest of a Director (other
than the chairman of the meeting) may reasonably be regarded as likely to glve rise
to a conflict of interest or as to the entitement of any Director (other than the
chairman of tha meeting) to vote in relation to a transaction or arrangement with the
Company and the question is not resolved by his voluntarily agreeing to abstain
from voting, the question shall be referred to the chairman of the meeting and his
ruling in refation to the Director concerned shall be finat and conclusive excepl in a
case where the nature or extent of the interest of the Director concerned, so far as
known to him, has not been fairly disclosed. If any question shall arise in respect of
the chairman of the meeting and is not resclved by his voluntarily agreeing to
abstain from vating, the question shall be decided by a resolution of the Directors
(for which purpose the chairman shall be counted in the quorum but shall not vote
on the matter) and the resolution shall be final and conclusive except In a case
where the nature or extent of the interest of the chairman of the meeting, so far as
known to him, has not been fairly disclosed.

Subject to the legislation, the Company may by ordinary resolution suspend or
relax the provisions of this Article to any extent or ratify any transaction or
arrangement not duly authorised by reason of a contravention of this Article.

DIRECTORS' COMMITTEES

122 Delegating powers to committees and sub-committees

1221

122.2

1223

The Directors can delegate any of their powers or discretions to committees 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 to a committee, 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 require or allow

people who are not Directors to be appointed 1o the committee or, where the terms

of the appointment of the committee permit It, co-opted onto the committes, and can
give voling rights to co-opted members.

The Directorss may revoke or vary any such delegation and discharge any
committee whally or in part but this will not affect any person who acts in good faith
who has not had any notice of any cancellation or change.

Unless the Diractors decide not to allow this, a committee can sub-delegate powers
and discretions to sub-committees or without prejudice to Articie 125, to any
individua! or individuals. References in the Articles to commiltees include
sub-committees permitted under this Article 122.3.

123 Committee procedure

The Articles which regulate Directors' meetings and their procedure, including, for the
avoidance of doubt, the power to act by written resolution, will also apply to committee
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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 122,

DIRECTORS' POWERS

124 The Directors’ management powers

124.1 The Directors shall conduct and manage the Company’s business. They can use
alt the Company's powers. But this does not apply where the Articles or the
legistation say that powers can only be used by the shareholders véting to do so
at a General Meeting. The general management powers under this Article 124 are
not limited in any way by specific powers given to the Directors by other Articles.

124.2 The Directors are, however, subject to:

*

the provistons of the legislation;
the requirements of the Articles; and

any regulations laid down by the shareholders by passing a Special
Resolution at a Genera! 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.

125 The power to appoint managers or agents

125.1 The Directors can appoint, remove and re-appoint managers or agents of the
Company either in or outside the United Kingdom.

125.2 The Directors may:

delegate any of their authority, powers or discretions to any manager or
agent of the Company;

allow managers or agents ta delegate lo another person;
remove any people they have appointed in any of these ways; and

cance! 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.

125.3 Any appointment or delegation by the Directors which is referred to in this Article
125 can be on any condilions decided on by the Directors.

126 The power lo appoint attorneys

126.1 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 attorngy or
by authorising them in some other way. The attorneys can either be appointed
direclly by the Directors or the Dlrectors can give someone else the power lo
select afforneys. The Directors or the persons who are authorised by them to select
atforneys can decide on the purposes, powers, authorities and discretions of
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126.2

aftorneys. But they cannot give an attorney any power, authority or discretion which
the Directors do not have under the Articles,

The Directors can decide how long a power of attorney will lasl for and attach any
conditions to it. The power of attorney can include any provisions which the
Directors decide on for the protection and convenience of anybody dealing with the
atforney. The power of attorney can allow the aftorney to grant any or all of his
power, authorily or discretion to any other person.

127 Signature on cheques efc.

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments and al! receipts for money paid to the Company can be signed,
drawn, accepted, endorsed or made legally effective in any manner the Directors resolve.

128 Borrowing powers

As far as the legislation allows, the Directors may exercise all the powers of the

Company:
. to borrow money;
. 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
. to give security either outright or as collateral security for any debt, fiability

or obligation of the Company or of any third party.

129 Provision for employees

The Directors may exercise any of the powers conferred by the legislation to make
provision for the benefit of any persons employed or formerly employed by the Company
or any of its subsid/aries in connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the Company or any of its subsidiaries.

ALTERNATE DIRECTORS

130 Alternate Directors

130.1

130.2
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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 appointment to the Registered Office or
by tabling it at a meeting of the Directors.

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
appointor stops being a Director, unless that Director retires at a General Meeting
at which he i3 re-elected again. A Director can also remove his alternale Director

‘by a written notice delivered to the Registered Office or tabled at a meeting of the
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Directors. This notice must also be copied to the alternate Director, but wilf be i
effective whether or not it has been received by the alternate Director. '

130.3 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 in accordance
with these Articles. He is entitled to attend and vote as a Director at any meeting at
which the Diractor appointing him is not personally preseni and generally at that
meeting Is entitied to perform all of the functions of his appointor as a Director. The
provisions of the Articles regulating the meeling apply as if he (instead of his ‘
appointor) were a Director. If he is himself a Director or attends any meeling as an :
allernate Director for more than one Director, he can vote 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 the Directors decide to allow this, this Article 130.3 also
applies in a sirnilar fashion to any meeting of a committee of which his appointor is a
member. Except as set out in this Article 130, an aliernate Director:

. does not have power 10 act as a Director;

1
. is not deemed to be a Director for the purposes of the Articles; and
. is not deemed to be the _agent of his appointor.

130.4 An alternate Director is entitled to contract and be interested in and benefit from
contracts, transactions 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 I
to receive from the Company as an alternate Director any pay, except for that part
(if any) of the pay otherwise payable to his appointor as his appointor may tell the
Company In writing to pay fo his alternate Director. )

MINUTES

131 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, resolutions and business and any orders made at any General
Meetings or ¢lass meetings.

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 meeling which approves the
minutes, this minute will prove what it records without any need for any further proof.

THE SECRETARY

132 The Secretary and deputy and assistant secretaries

132.1 The Secretary (but not any deputy or assistant secretary) is appointed by the
Directors. Tha Directors shall decide on the terms and period of his appointment.
The Directors: may also remove him from office, but this does not affect any claim
for damages against the Company for breach of any contract of employment he
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. may have with the Company. The Directors may appoint two or more people (0 be

132.2

joint Secretarios,

Anything which the Articles require or allow to be done by the Secretary can aiso
be done by any deputy or assistani secretary.

THE SEAL AND EXECUTION OF DOCUMENTS

133 The Seal and exscution of documents

13341

133.2

133.3

1334

133.5

133.6

The Directors are responsible for arranging for the Seal and any Securltles Seal to
be kept safely. The Seal and any Securitles Seal can only be used with the
authority of the Directors or of a committee authorised by the Directors but that
authority may <onsist of an instruction or approval given in hard copy form or in
electronic form. The Securities Seal can be used only for sealing securities fssued
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 securities issued by the Company in certificated form - see Article
28) must be signed by one Director and the Secretary or by two Directors or by
one Director in the presence of a witness who attests the signature or by any other
person or persons authorised by a resoiution of the Directora. The Directors may
resolve that the Seal or, subject to Article 133.1, 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.

Subject to the legislation, documents to be granted or executed by the Company
may be signed or (as the case may be) subscribed by a Director or by the
Secretary or by some other authorised person or persons on its behalf. A person
may be authorised by the Directors or by a committee authorised by the Directors
or by a person so authorised by the Directors or such a committee. Provided that
this Article 133 .4 is without prejudice to any other manner of execution of documents
permitted or prascribed by the legislation.

The Directors may resolve that the requirement for any counter-signature in Article
133.2 may be dispensed with on any occasion,

Cerlificates for dsbentures 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 133
or by Article 28.7.

AUTHENTICATING DOCUMENTS

134 Establishing that docurnents are genuine

1341
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Any Director or the Secretary, has power lo authenticate any of the following
things, and to certify copies or extracts from them as true copies or extracts:

. any documents relating to the Company’s constitution;
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. any resclutions 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.

134.2 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 cuthenticate any of them and to provide certified copies or extracls
from them.

134.3 Unless the legislation prevents il, any books, documents or records which are held
by the Company in elactronic form are valid books, documents or records and can
be authenticated under this Article 134 as if they were books, documents or records
held in hard copy form.

RESERVES

135 Setling up reserves

The Directors can set aside any profits of the Company and hold them in a reserve. The
Directors can decids to use these sums for any purpose for which the profits of the
Company can lawfully be used. Sums held in a reserve can either be employed in the
business of the Cornpany or be invested. The Directors can divide the reserve into
separale funds for special purposes and alter the funds into which |he ressrve is divided.
The Directors can aiso carry forward any profits without holding them in a reserve. The
Directors must comply with the restrictions under the legislation which relate to reserve
funds.

136 Assets bought as from a past date

This Article 136 applies i the legislation allows this and the Directors decide to deal with
profits, losses, dividends or interest as this Article 136 allows. Where any assel, business
or property is bought by the Company as from a past date (whether that date Is before or
after 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

437 Final dividends

The COmpaﬁy's shareholders can declare dividends by passing an Ordinary Resolution.
No such dividend can exceed the amount recommended by the Directors.

138 Fixed and tnterim dividends

138.1 If the Directors consider that the profits of the Company justify such payments,
they can;
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139

140

141

) pay the fixed dividends on any class 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.

138.2 If the Directors act in good faith, they are not liable to the hofders of any shares for
any loss they rnay suffer because a lawful dividend has been paid under this Article
138 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
Resolution to direct all or part of a dividend lo be paid by distributing specific assels (and,
in particular, pald-up shares or debentures of any other company). The Directors must
give effect to this rzsolution. Where any difficulty arises on such a distribution, the
Directors can settle il as they decide. In particular, they can:

. issue fractional shareholdings;

) value assets for distribution purposes,

. pay cash of a similar value to adjust the rights of shareholders; and/or
’ vest any assats 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 avallable 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 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 entitied 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 141 applies unless the rights attached to any shares, or the terms of
any shares, say othenvise.

142 Deducting amounts owing from dividends and other money

C0:5255997.1

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 other 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.
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143 Payments to shareholders

143.1

143.2

143.3

1434

143.5

143.6

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 all joint shareholders) and in
respect of a share held in uncertificated form can be paid using the facilities of a
refevant system {subject to the facilities and requirements of the refevant system). A
dividend or such other money can also be paid by inter-bank transfer or by other
electronic mezns directly to an account with a bank or other financial institution (or
other organisation operaling deposit accounts) or by such other means and lo 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 also be paid in some other way
agreed between the shareholder (or all joint shareholders) and the Company.

For joint sharaholders or persons 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 behaif of all of them. :

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 cleared.

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.

No dividend or other sum payable by the Company on or in respect of its shares
carries a right to interest from the Company.

The Company may cease lo 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
chegue or warrant has been returned undelivered or remains uncashed (or
that other methods of payment have failed); and

(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 thal share if the
person(s) entitled so request(s). .

144 Record dates for payments and other matters

Any dividend on any shares ¢an 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 Arlicle
144 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 before any relevant resolution
was passed. This Article 144 does not affect the rights between past and present
sharehoiders to payments or other benefits.
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145

146

147

148

Dividends which are not claimed

The Directors can decide to pay unclaimed dividends or dividends on Unclaimed Shares
as defined in Articte 61.1 or Unclaimed Preference Shares as defined in Article 61.2 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

147.4 Subject to Aricle 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 or
other undistributable reserves); or ; .

» which the Company is holding as net profits.

147.2 Unless the Ordinary Resolution states otherwise, the Directors will use the sum
which is capitalised by setting it aside for the Ordinary Shareholders on the
Reglster 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 affotted 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
Ordinary Shares or, if the rights of other existing shares allow this, shares of
some other class.

147.3 If any difficulty arises in operating this Article 147, the Directors can resoive it in any
way which they decide. For example, they can deal with entitlements 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.

147.4 The Directors can appoint any person to sign any contract with the Company on
behalf of those who are entitied to shares under the Ordinary Reseclution. Such a
contract is binding an all concerned.

SCRIP DIVIDENDS

Shareholders can be offered the right to receive extra shares instead of cash dividends

148.1 The Directors can, with the authority of an Ordinary Resoclution, offer Ordinary
Shareholders the right to choose to receive extra Ordinary Shares, which are
84
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148.2

148.3

148.4

148.5

148.6

148.7

C0:9255997.1

credited as fully paid up, instead of some or all of their cash dividend. For the
avoidance of dJoubt, the offer can be made conditional on the requisite Ordinary
Resolution being passed,

The Ordinary Resolution can apply to a particular dividend or dividends. Or it can
specify all or any dividends declared within a specified period.

A shareholder who chooses to receive extra Ordinary Shares instead of a cash
dividend is entitled to the number of Ordinary Shares whose total relevant value is
as near as possible to the cash dividend (disregarding the amount of any assoclated
tax credit) he would have received. The relevant value of a share shall be:

. equal to the average value of the Ordinary Shares, that is, the average
middle-market quotations for the Ordinary Shares on the London Stock
Exchange, as published in its Daily Official List for the five dealing days
starting from, and including, the day when the shares are first quoted “ex
dividend"; or

. calculated in such manner as may be determined by or in accordance with
the Ordinary Resolution.

Subject to Article 148.9, after the Directors have decided to apply this Article 148 to
a dividend, thev must notify eligible shareholders in writing of their right to opt for
new shares. Thig notice should also say how, where and when shareholders must
notify the Company if thay wish to receive new shares.

No shareholder will receive a fraction of a share. The Directors can decide how to
deal with any fraction left over. The Company can, If the Directors decide, have the
benefil 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 declde, the cash amount of
any fractional entittement may be added to the amount of a future cash dividend
which the sharcholder is entitled to receive. The Company will not be raquired 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 arrangemants where they declde 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, )

whera special formalities would otherwise apply in connection with the offer of new
shares. )

As far as a shareholder opts to receive new shares, no dividend on the sharss for
which he has opted lo receive new shares (called the “elected shares”), will be
declared or payable. Instead, new Qrdinary Shares will be aliotted on the basis set
out earlier in this Article 148. To de this, the Directors will capitalise a sum equal to
the total neminal amount of the new Ordinary Shares to be alloltsd. They will use
this sum to pay up in full the appropriate number of new Ordinary Shares. These
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will then be atotted 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
resorve and the profit and loss account). Article 147 applies to this process, as far as
it is consistent with this Article 148.

148.8 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 issusd and do not allow the
holder to opt for new shares instead of that dividend.

148.9 The Directors may from time to time establish or vary a procedure for election
mandates undar which a sharehglder may, in respect of any future dividends for
which a right of election pursuant to this Article 148 is offered, elect to receive
Ordinary Shares instead of those dividends on the terms of the mandate. Where a
shareholder has elected to receive Ordinary Shares in respect of any future
dividends in accordance with this Article 148.9, the Company will not need to notify
that shareholder of a right to opt for new shares.

148.10 The Directors can decide that new shares will not be available in place of any cash
dividend. They can decide this at any time before naw shares are affolted in place of
such dividend, whether before or after shareholders have opted to receive new
shares.

148.11 The Directors imay do all acts and things as they consider necassary or convenient
to give effect to the allotment and issue of any share pursuant to this Article 148 or
otherwise in connection with any offer made pursuant to this Article 148.

ACCOUNTS

149 Accounting and other records
The Directors shall make sure thal proper accounting records that comply with the
legislation are kept to record and explain the Company’s transactions.

150 Locatlon and Inspection of records

150.1 The accounting records shall be kept:

. at the Registered Office; or
) at any other place which the leglslation allows, and the Directors decide
on,

150.2 The Company's officers always have the right to inspect the accounting records.

150.3 Anyone else (including a shareholder) does not have any right to inspect any books
or papers of the Company unless:

. the legislation or a proper court order gives him that right; or
. the Directors authorise him to do so.
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151

Sending copies of accounts and other documents

151.1 This Article 151 applies to every balance sheet and profit and loss account to be laid
before the shareholders at a General Meeting with any other document which the
legislation requires to be attached to these,

151.2 Coples of the Jocuments set out in Article 151.1 must be sent to the shareholders
and the Company’s debenture holders and &ll other people to whom the Articles or
the legislation require the Company to send them. This must be done at {east 21
days before the relevant General Meeling. The Company need not send these
documents to:

N 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 does not have a current address.
AUDITORS

152 Acts of Auditors

153

154

155

As far as the legislation allows 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.

Auditors at General Mestings

An Auditor can attend any General Meeting. He can speak at General Meetings on any
business which s relevant to him as Auditor.

COMMUNICATIONS
Communications to the Company

154.1 Subject to the legislation and except where otherwise expressly stated, any
document or information to be sent or supplied to the Company (whether or not
such document or information is required or authorised under the legislation) shall
be in hard copy form or, subject to Article 154.2, be sent or supplied in electronic
form.

154.2 Subject to the lagislation, a document or information may be given to the
Company in electronic form only if it is given in such form and manner and to
such address as may have been specified by the Directors from time to time for
the receipt of documents or information In electronic form. The Directors may
prescribe such procedures as they think fit for verifying the authenticity or integrity
of any such document or information given to it in electronic form,

Communications by tha Company

155.1 A document or information may be sent or supplied in hard copy form by the
Company to any shareholder sither personally or by sending or supplying it by
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156

167

post addressed to the shareholder at his registered address or by leaving it at that
address. '

155.2 Subject to the legislation, a document or Information may be sent or supplied by
the Company to any shareholder in electronic form to such address as may
from time to time be authorised by the shareholder concerned or by making It
avaitable on a website and notifying the shareholder concerned in accordance
with the legistation that it has been made available. A shareholder shall be
deemed to have agreed that the Company may send or supply a document or
information by means of a website if the conditions set out in the legislation have
been satisfied.

155.3 In the case of joint holders of a share, any document or information sent or
supplied by the Company in any manner permitied by these Articles to the jolnt
holder who is named first in the Register for the share or shares shall be deemed
to be given tc all other holders of the share,

155.4 A shareholder whose registered address is not within the United Kingdom shall
not be entitled to receive any notice from the Company unless:

. the Company is able, in accordance with the legislation, to send notice to
him by electronic means; or

. he gives to the Company a postal address within the United Kingdom at
which notices may he given to him.

Communication by advertisement

If at any time by reason of the suspension or curtailment of posial services within the
United Kingdom, the Company is unable effectively to convene a General Meeting, the
Company may convene a General Meeting by:

. a notice advertised on its website and in al least one national newspaper; and

. by glving notice by electronlc means to those shareholders who, in accordance
with the leglslation, the Company is able to give notice by electronic means,

In any such case the Company shall send confirmatory copies of the notice (or, as the
case may be, the nctification of the website notice) by post to those shareholders to
whom notice (or notification) cannot be given by electronic means Iif at least six clear
days before the meeting the posting of notices (and notifications) to addresses throughout
the United Kingdom again becomes practicable,

When communication is deemed raceived

157.1 Any document or informalion, if sent by post, shall be desmed to have been
recefved on thi second day following that on which the envelope containing it is put
into the post and in proving that a document or information has been received it
shall be sufficient to prove that the letter, envelope or wrapper containing the
document or information was properly addressed, prepaid and put into the post.

157.2 Any document or infermation not sent by post but left at a registered address or
address at which a document or information may be received shall be deemed to
have been received on the day it was so left,
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159

157.3 Any document or information, If sent or supplied by electronic means, shall be
deemed to have been received on the day on which the document or information
was sent or supplied by or on behalf of the Company.

157.4 If the Company receives a delivery failure notification following a communication
by electroni: means in accordance with Article 157.3, the Company shall send or
supply the document or information in hard copy form to the shareholder either
personally or by post addressed 1o the shareholder at his registered address or by
leaving il at that address. This shall not affect when the document or information
was deemed to be received In accordance with Article 157.3,

157.5 Where a document or information is sent or supplied by means of a website, it shall
be deemed to have been received:

. when the malerial was first made available on the website; or

. if later, when the recipient was deemed to have recelved notice of the fact
that the material was availabie on the websile.

157.6 Where, in accordance with Article 156, notice is given by way of website notice and
newspaper sdvertisement, such notice shall be deemed lo have been given to
each shareholder or person entitled to so receive it at the later of:

. the time the notice is available on the website; and

) 12.00 p.m. on the day when the advertisement appears (or, if it appears on
different days, at 12.00 p.m. on the first of the days when it appears).

157.7 Ashareholder present, either in person or by proxy, at any shareholders meeting
shall be deerned to have received notice of the meeting and, where requisite, of
the purposes for which the meeting was convened.

157.8 Every person who becomes entitled to a share shall be bound by every notice
{other than a notice in accordance with Section 793 of the CA 2006) in respect of
that share which before his name is entered in the Register was given to the
person from whom he derives his title to the share.

Record date for comrnunications

For the purposes of giving notices of mesetings, or of sending or supplying other documents
or other information, whether under Section 310(1) of the CA 20086, any other legislation,
a provision in these Articles aor any other instrument, the Company may determine,
subject to the legislation, that persons entitled o receive such notices, documents or
other information are those persons entered on the Register at the close of business on a
day determined by ii.

Communication to person entitled to shares by law

Where a person is entitled fo a share by law, any notice or other communication shall be
given to him, as if he was the holder of that share and his address noted in the Raglster
was his registered address. In any other case, any notice or other communication given to
any shareholder under these Articles shall, even if the sharehclder Is then dead or
bankrupt or any other event giving rise to the transmission of the share by operation of law
has occurred and whether or not the Company has nolice of the death, bankruptcy or
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other event, be deemed to have been properly given in respect of any share regislered In
the name of that sharehelder as sole or joint holder.

160 No requirement to give communications to untraceable shareholders

Unless the legislation and/or the Articles require it to do so, the Company does not have
to send or supply notices, dividend warrants or any other shareholder communications to
any shareholder if:

. any of these documents or informalion have been senl or supplied 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 145.

161 Serving documents on the Company

This Arlicle 161 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.

WINDING UP

162 Directors’ power to palition

The Diractors can present a petition to the Court in the name and on behalf of the
Company for the Company to be wound up.

163 Distribution of assets in kind

If the Company is wound up (whether the liquidation Is voluntary, under supervision of the
Court or by the Courl), the Liguidator can, with the authority of an Extraordinary Resolution
passed by the shareholders, divide among the sharehclders the whole or any part of the
assels of the Company, subject to the rights of any class of share which then exists
(including the rights of any Preference Shares of any particutar 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
Liquidater can transfer any part of the assets to trustees upon such trusts for the benefit of
shareholders as the Liquidator, acting under that resolution, decides. The fiquidation of
the Company can then be closed and the Company dissclved. However, no past or
present shareholder can be compelled to accept any shares or other property under this
Article 163 which carrles a fiability.
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DESTROYING DOCUMENTS

164 Destroying documents and deleting documents held in electronic form

164.1

164.2

164.3

164.4

164.5

164.6

The Company may destroy or delete;

. all transfer forms or Operator-instructions transferring 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

. all cancelled share certificates, after one year from the date they were
cancelled.

if the Company destroys or deletes a document under Article 164.1, 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.

This Articte 164 only applies to documents which are destroyed or deleted in good
faith and whera the Company is not on notice of any claim to which the document
may be relevant.

This Article 164 does not make the Company liable:

. if it destroys or deletes a document earlier than referred to in Article 164.1;
or
. if the Company would not be liable if this Article 164 did not exist.

Any document referred to in Article 164.1 may, subject to legislation, be destroyed
earlier than refarred to in Article 164.1 so Jong as a copy of the document has been
made and is relained until the end of the relevant period.

This Article 164 applies whether a document is destroyed, deleted or disposed of in
some other way.

INDEMNITY AND INSURANCE

165 Indemnity

As far as the leglslation allows this, the Company may indemnify its Directors out of its
own funds against:

C0:9255997 1

any fiability incurred by or attaching to him in connection with any negligence,
default, breach of duty or breach of trust by him in relation to the Company other
than any fiabiily to the Company or any associated company (as defined In
Section 256 of the CA 2006) of a kind referred to in Section 234(3) of the CA 2006;
and ‘
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. any other liability incurred by or attaching to him in (i) performing his duties or
office, (i) exarcising his powers and/or (jii) otherwise in relation to or in connection
with his duties, powers or office.

Where a Director is indemnified against ény liabfiity in accordance with this Article 165,
such indemnity may extend to all costs, charges, losses, expenses and Jiabiflties incurred
by him in relation thereto.

166 Insurance
166.1 For the purpose of this Arlicle 168, each of the following is a “Relevant Company™:
. the Company or any holding company of the Company;

. any hody, whether or not incorporated, in which the Company or any
holding company of the Company has or has had any kind of direc! or
indirect Interest;

. any body, whether ar not incorporated, which is allied to or associated with
the Company or any hol/ding company of the Cempany,;

. any subsidiary of any company or other body referred to in this Article
166.1; or

. any body, whether or not Incorporated, acquired by the Company or by

any subsidiary of the Company (including any building soclety, the
businass of which is transferred to the Company under Section 97 of the
Building Soclsties Act 1986 (as amended)).

166.2 Without limiting Article 185 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 Ralevant Company; or

. trustess of ‘any pension fund or employees' share scheme in which
employsees 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.

167 Defence costs

As far as the legislation allows this, the Company may provide a Director with funds to
meet expenditure incurred or to be incurred by him {i} in defending eny criminal, regulatory
or civil proceedings or In connection with any application under the provisions mentioned in
Section 205(5) of the CA 2006 and (i) to enable a Director to avoid incurring such

expenditure. :
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168.1

168.2

168.3

168.4
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168 Ordinary Scheme of Arrangement

In this Article 168.1, references to the "Scheme” are to the scheme of arrangement
under sections 895 to 899 of the Companies Act 2006 between the Company and
the Scheme Shareholders dated 14 November 2008, as it may be modified or
amended (including, without limitation, any modification or addition which represents
an improvement in the value and/or terms of the Acquisition to the Scheme
Shareholders {as determined by Morgan Stanley & Co. Limited, Dresdner Kisinwort
Limited, Merrill Lynch International, UBS Limited and the board of directors of the
Company)) as agreed by the Company and Lloyds TSB and which the Court may
think fit to approve or impose, and (save as defined in this Article) terms defined In
the Scheme shall have the same meanings in this Article.

Notwithstanding any other provision of these Articles, if the Company issues any
HBQS Shares on or after the adoption of this Article and prior to the Scheme Record
Time, such shares shall be allotted and issued subject to the terms of the Scheme
and shall be Scheme Shares for the purposes of the Scheme, and the original or
any subsequent holder or holders of such HBOS Shares shall be bound by the
Scheme accordingly, provided that any HBOS Shares issued (other than as
aforesald) after the Reorganisation Record Time shall be issued as A Ordinary
Shares.

Subject to and with effect from the Effective Date, if following the Scheme Record
Time any HBO!S Shares are issued to any person or persons {each a New Member
in this Article 1:58) other than any member of the Lioyds TSB Group or its nominee
or nominees, such HBOS Shares will be allotted and issued on terms that they must
be immediately transferred to Lloyds TSB or to ils nominee or nominees in
consideration for the issue or transfer by Lloyds TSB to the New Member of such
number of Lioyds TSB Shares (credited as fully paid) as that New Member would
have been entitled to had each HBOS Share transferred hereunder been an A
Ordinary Share but not, for the avoidance of doubt, any dividends or other
distribution payable, or return of capital made, by reference to a record time
preceding the date of transfer that the New Member would have been entitled to had
each HBOS Share transferred hersunder besn an A Ordinary Share, subject to
Article 168.4 below.

The number of New Lloyds TSB Shares to be issued and delivered to the New
Member under Article 168.3 above may be adjusted by the directors of the Company
in such manner as the auditors of the Company may determine to be appropriate on
any reorganisation or material alteration (including, without limitation, any sub-
division andfor consolidation) of the share capital of either the Company or Lloyds
TSB carried out on or afler the Effective Date and the determination by the auditors
of the Company, in the absence of manifast error, shall be final and binding on all
concerned,
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168.5 To give effect to any such transfer required by this Article 168, the Company may

168.6

appoint any person to execute and deliver a form of transfer on behalf of the New
Member in favour of Lloyds TSB or its nominee or nominees and to agree for and on
behalf of the New Member to become a member of Lloyds TSB. Pending the
registration of Lloyds TSB as the holder of any HBOS Share to be transferred
pursuant to this Article 168, Lloyds TSB shall be empowered to appoint a person
nominated by the directors of Lioyds TSB to act as attorney on behalf of the New
Member in accordance with such directions as Lloyds TSB may give in relation to
any dealings with or disposal of such HBOS Share (or any interest therein),
exercising any rights attached thereto or receiving any distribution or other benefit
accruing or payable in respect thereof and the reglstered holders of such HBOS.
Share shall exercise alil rights attaching thereto in accordance with such directions
bul not otherwise.

The issue and allotment of any Lloyds TSB Shares in respect of any HBOS Shares
transferred pursuant to this Article 168 shall be made within 14 days of the date of
transfer of HBOS Shares. The Lloyds TSB Shares lo be issued and allotted
pursuant to this Article 168 shall be issued in certificated or uncertificated form as
Lioyds TSB may determine in its absolute discretion. In the case of Lioyds TSB
Shares issued in certificated form Lioyds TSB shali, not less than 28 days after the
date of transfer of the HBOS Shares In respect of which the Lloyds TSB Shares are
issued, send without charge to such New Member or his nominee a certificate for
the Lloyds TSB Shares so issued by ordinary post at the risk of the New Member
concerned. '

169 The Deferred Share

The Deferred Share 0 designated by special resoiution of the Company passed on the
same date as the date of adoption of this Articte shall have alf the rights of an Ordinary
Share, save that:

(A)

B)

()
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the holder of the Deferred Share shall not be entitled to receive a dividend nor to
have any other right of participation in the profits of the Company;

the holder of the Deferred Share shall have no right to attend or vote at any general
meeting of the Company; and

on a return of capital on the winding up of the Company or otherwise, the holder of
the Deferred Share shall be entitled, subject to the payment to the holders of all
other classes of shares of the amount paid up on such shares, to a repayment of the
capital paid up on the Deferred Share, but shall have no further rights of participation
in the assets of the Company. '



170 Preference Scheme of Arrangement
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In this Article 170.1, references to the “Preference Scheme” are 10 the scheme of
arrangement under sections 895 to 899 of the Companies Act 2006 between the
Company and the Preference Scheme Shareholders (as defined in the Preference
Scheme) dated 14 November 2008, as it may be modified or amended (including,
without limitation, any modification or addition which represents an improvement in
the value and/or terms to the Preference Scheme Shareholders) as agreed by the
Company and Lloyds TSB and which the Court may think fit to approve or impose,
and (save as defined in this Article) terms defined in the Preference Scheme shall
have the sama meanings in this Article.

Notwithstanding any other provision of these Articles, if the Company issues any
preference shares of the same class as any Preference Scheme Shares on or after
the adoption of this Article and prior to the Preference Scheme Record Time, such
shares shall be allotted and issued subject to the terms of the Preference Scheme
and shall be Preference Scheme Shares for the purposes of the Preference
Scheme, and the original or any subsequent holder or holders of such preference
share shall be bound by the Preference Scheme accordingly, provided that if such
Preference Scheme Shares are of a class of Preference Scheme Shares that has
been reclassified as A Preference Shares and B Preference Shares, such
preference shares shall be either A Preference Shares or B Preference Shares on
the same basis as if they had been reclassified pursuant to the Preference Scheme.

Subject to and with effect from the Effective Date, if following the Preference
Scheme Record Time any preference shares of the same class as any Preference
Scheme Shares are issued to any person or persons {each a "New Member” in this
Article 170) other than any member of the Lioyds TSB Group or its nominee or
nominees, such preference shares will be allotted and issued on terms that they
must be immediately transferred to Lloyds TSB or 1o its nominee or nominees in
consideration for the issue or transfer by Lloyds TSB to the New Member of such
number of New Lloyds TSB Preference Shares (credited as fully paid} as that New
Member would have been entitied to had each preference share transferred
hereunder been a Preference Scheme Share and, if such preference shares are of a
class that has been reclassifigd as A Preference Shares and B Preference Shares,
had such preference shares been A Preference Shares but not, for the avoidance of
doubt, any dividends or other distribution payable, or return of capital made, by
reference to 2 record time preceding the date of transfer that the New Member
would have been entitled to had each preference share transferred hereunder been
a Preference Scheme Share, subject to Article 170.4 below. ’

The number of New Lioyds TSB Preference Shares to be issued and delivered 1o
the New Member under Article 170.3 above may be adjusted by the directors of the
Company in such manner as the auditors of the Company may determine to be
appropriate on any reorganisation or materiat alteration (including, without limitation,
any sub-division and/or consolidation) of the share capital of either the Company or
Lloyds TSB carried out on or after the Effective Date and the determination by the
auditors of the Company, in the absence of manifest error, shall be final and binding
on all concerned.




170.5

170.6
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To give effect to any such transfer required by this Article 170, the Company may
appoint any person to execute and deliver a form of transfer on behalf of the New
Member in favour of Lioyds TSB or its nominee or nominees and to agree for and on
behalf of the New Member to become a member of Lioyds TSB. Pending the
registration of Lloyds TSB as the holder of any preference share to be transferred
pursuant to this Article 170, Lloyds TSB shall be empowered to appoint a person
nominated by the directors of Lloyds TSB to act as attorney on behalf of the New
Member in accordance with such directions as Lloyds TSB may give in relation to
any dealings with or disposal of such preference share (or any interest therein),
exercising any rights aftached thereto or receiving any distribution or other benefit
accruing or payable In respect thereof and the registered holders of such preference
share shall exercise ali rights attaching thereto in accordance with such directions
but not otherwise. '

The issue and aliotment of any New Lloyds TSB Preference Shares in respect of
any preference shares transferred pursuant to this Article 170 shall be made within
14 days of the date of transfer of those preference shares. The New Lloyds TSB
Shares to be issued and aliotted pursuant to this Article 170 shall be Issued in
certificated or uncertificaled form as Lioyds TSB may determine in its absolute
discretion, In the case of New Lloyds TSB Preference Shares issued in certificated

form Lloyds TSB shall, not less than 28 days after the date of transfer of the ~

preference shares in respect of which the New Lloyds TSB Preference Shares are
issued, send without charge to such New Member or his nominee a certificate for
the New Lloyds TSB Preference Shares 50 Issued by ordinary post at the risk of the
New Member concerned.
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GIoésary

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 Memorandum 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 itafics in another definition
have thelr own legal definition as well as a more general expfanation of their meaning which is
contained in this Glossary.

abrogate If the special rights of a share are abrogated, they are cancelled or withdrawn,

adjourn Where a meeting breaks up, to be contmued at a later time or day, at the same or a
different place.

accrue If interest on a dividend is aceruing, it is running or mounting up, day by day.

allot When new shares are allotted, they are set aside for the person they are inlended for. This
will normally be after the person has agreed to pay for a new share, or has become entitled 10 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 shareholdars. When he has been registered, the share has also
been issued.

asset Anything which is of any value 1o its owner.

attorney An altorney is a person who has been appointed to act for another person. The person is
appointed by a formal document, called a “power of attarney”.

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 all the shares which a company has in
issue at any time as well as any shares which have been authorlsed by a shareholder's meeting
but are not yel issued (whether or not authority to fssue them has been given under the
company's articles).

beneficlary If a person does not hold property of any kind directly but that property is held in the
name of another person as frustee for that first person’s benefit, that first person is consigered 1o
be a “beneficiary” in respect of that property.

brokerage Commission which is paid to a broker by a company Issuing shares where the
broker's clienis 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” for. If all the money to be pald
on a share has been pald, the share is called a “fully pald share’.

capital adequacy requirements Banks and other financial companies are required o have a
certain amount of capital to back up or support their business - the amount of capital which they
need to be aliowed to do their business is called its "capital adequacy requirements” - the more
businass a bank does, the more capital it has to have.

capitalise To convert some or al! 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 If a corporation owns shares, it can appoint a company representative
to attend a shareholders mesting 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 If 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 one 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 borowing by a company. The loan usualiy has lo
_ be repaid at a fixed date in the fulure and carries a fixed rate of interest.

declare When a dividend is declared, it becomes due to be paid.

entitied to a share by law In some situations, a person will be entitled to have shares which are
registered in somebody else's name registered In his own name or to require the shares to be
transferred to another person. When a shareholder dies, or the sole survivor of joint shareholders
dies, his personal representatives have this right. If a sharehalder is made bankrupt, his trustee
in bankruptey has the right.

equlty securities For Section 89 of the CA 1985 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);
» shares taken by the founders of the company on its incorporation; and

. bonus shares Issued when the company capltalises 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.
axerclse When a power is exercised, itis used.

Extraordinary Resolution A decision reached by a majority of at least 75 per cent. of voles cast.
Shareholders must be given al least 14 days' notice of any Extraordinary 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 call on a partly
pald share Is not paid an timsa.

fully pald shares When all of the money or other preperty which is due to the company for a
share has been paid or received, a share is calied a “fully paid share”.

good title !f a person has good title to a share, he owns it outright.
g8
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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 subslidiary of the hotding company.

indemnity and indemnlify If 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 {ssue 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
paperiess instruction issued by a company whose shares are settled through a relevant system.

liabllitles Debis and other obligations.

flen Where the Company has a lien over shares, it may be able to take the dividends, and any
other payments relating (o 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 @ company's account.
The nominat value of the Company's Ordinary Shares is 25 pence. This amount is shown on the
share certificate for & share. When a company issues new shares this can be for a price which is
at a premlum 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 somelimes also called the
“par valug”.

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 tha right to receive the dividend on any future dividend payment date.

office copy An exact copy of an official document, supplied by the office which holds, or Issued,
the original.

officer The term officer includes a director, manager, secretary, any employee who reports directly
to a director or any other person who the directors decide should be an officer.

Operator A person approved by the Treasury under the Regulations as operator of a refevant
system.

Operator-instruction A properly authenticated instruction sent by or on behalf of an Operator and
sent or received by means of a relevant 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 pald shares |f any money remains o be paid on a share, it is said to be partly paid. The
unpaid money can be “called” for.
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personal representatives A person who is entitied to deal with the property (the “eslate”) of a
person who has died. If the person who has died left a valid will, the wilt appoints “executors” who
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 & 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 format document which legally appoints one or more persons to act on
behalf of another person.

pre-emption rights The right of some shareholders which is given by the CA 1985 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 lhe terms
offered to anyone else.

premium If a company Issues a new share for more than its nominal value, the amount above
the nominaf value is the premium.

proxy A proxy is a person who is appointed by a shareholder to attend and speak at a meeting
and vote for that shareholder. A proxy is appointed by using @ proxy form. A proxy does not have
to be a shareholder.

proxy form A form which 8 shareholder uses to appoint a proxy to attend and speak at 3 meeting
and vote for him. The proxy forms ars sent out by the Company and must be returned to the
Company or such other person indicated on the proxy form before the meeting to which they
relate.

quorum The minimum number of shareholders or directors who must be present before a
meeting can start. When this number is reached, the meeting is said to be “quorate™.

rank When either capital cr 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 [n sharing
in a company’s income s entitled to have its dividends paid first, before any dividends are paid on
shares which rank below (or after) it. If there s not enough income to pay dividends on all shares,
the available income must be used first to pay dividends on shares which rank first, and then lo
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 house” which has been authorised to carry on business
by the UK authorities. A claaring house is a central computer system for settling transactions
between members of the clearing house.

recaognised investment exchange An ‘invesiment exchange" which has been officially
recognised by the UK authorities. An investment exchange s 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 for 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.
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relevant system This Is a term used in the legislation for @ computer system which allows
shares without share certificates to be -transferred without using transfer forms. The (_:REST
system for paperless share cealing is a *relevant system”.

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
10 have the share registered to another person. This process is called “renunciation”.

requisition A formal process which shareholders can use to call a meeting of sharehoiders.
Generally speaking the shareholders who want to call a meeting must hold al least 10 per cent. of
the issued shares.

reserves A fund which has been set aside 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 Genera! Meeting a proportion of the Directors retires in turn.
This gives the shareholders the chance to confirm or renew thelr appointments by voting on
whether to re-glect 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, shareholders 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 vole where each person who is entitled to vote has just one vote, however
many shares he holds.

sinking fund An account set up wilh the sole purpose of receiving monies which can oniy be
used to redeam or buy back shares or debentures.

Speclal Resolution A decision reached by a majority of at least 75 per cent. of votes cast.

special rights These are the rights of a particular class of shares as distinct from rights which
apply to alt 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 something in writing. Particular words and
formalities must be used - these are laid down by the Statutory Declarations Act of 1835,

stock Shares which have besn converted into a single security with a different unit value. For
example, a sharehoider with one hundred £1 shares might be converted into £100 worth 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 S0p shares,

subject to Means thal 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).
101
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subscribers The people who first buy the shares.

subsidiary A company which is controlled by another company (for exampile, 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 CA 1885 and CA 2006. it has a wider
meaning than subsidiary. Generally speaking, it is a company which is controfled by another
company because the other company:

* has a majority of the votes in the company, either alone or acting with others;
) is a shareholder who can appoint or remove a majority of the directors; or

. can exercise dominant influence over the company because of anything in the company’s
memorandum or articles or because of a certain king 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 other 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 settiement in
CREST or any other relevant 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 process to put an end to a company, When a company is wound up, its
assets are distribuled. The assefs 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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