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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

{ hereby certify that

L10YDS BARK Fle

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

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

Dated at Cardiff the 1st resruary 1982

‘;ésfs%ant Registrar of Companies .
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2065

The Registrar of Companies for England and Wales hereby certifies that

LLOYDS BANK Pic

having by special resolution changed its name, is now incorporated

under the name of

LLOYDS TSB BANK plc

Given at Companies House, Cardiff, the 28th June 1998

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPAHIES

COMPANIES HOUSE




Adopted by
special resolution
passed on

21 April 1983 in
complete
substitution for the
previous objects
clause, and
altered by special
resolution passed
on 24 April 1991.

MEMORANDUM OF ASSOCIATION

of

LLOYDS TSB BANK plc

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

1st.  The name of the company is "LLOYDS TSB BANK pic".
2nd. The company is a public company.

3rd. The registered office of the company will be situated
in England and wales.

Ath. The objects for which the company is established are:

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

)] fo receive money on current deposit or
other account on any terms whatsoever
and to employ and use such money:

(b to borrow raise or take up money on any
terms whatsoever whether with or
without security and whether on a
subordinated basis or otherwise and to
employ and use such money;

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




B)

(d)

e

(f)

{e)

(h}

)]

)

to buy sell issue discount draw make
accept grant endorse acquire tender for
subscribe guarantee the subscription of
execute negotiate guarantee hold
transfer invest and deal in pay honour
retire secure or otherwise dispose of
obligations securities and instruments of
every kind (whether or not transferable
or negotiabie};

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

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

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

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

to issue and transact all kinds of business
in respect of bankers' cards credit and
debit cards and any other types of card
issued by the company or by any other
company or person and generalty to
transact business in relation to all kinds
of bankers' payment systems; and

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

To carry on any business of any nature
whatsoever which may seem to the directors of
the company to be capable of being
conveniently carried on in connection orin
conjunction with or as anciilary to any business
of the company hereinbefore or hereinafter
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(E)

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

To finance or assist in financing the acquisition
sale hire or lease of real and personat property
of every Kind and the provision of services in
connection with or ancillary to the same
(whether by means of hire purchase personal
loan or otherwise) and to import export buy sell
barter hire out lease charter fet on hire
exchange pledge and make advances upon or
otherwise deal in and generally to act as factors
traders or merchants of ot in any other capacity
in relation to real and personal property as
aforesaid.

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

To undertake and execute the office of
executor administrator attorney judicial and
custodian trustee manager committee
liguidator receiver and treasurer and to
establish undertake and execute trusts of all
kinds (whether private or public or charitable or
religious or otherwise) and generally to carry on
executor and trustee business in all its aspects
and on any terms whatsoever and in particular
{but without limitation) to act as trustees for
the holders of any securities of any company or
person and as managers and trustees of unit
trusts investment trusts and pension
benevolent or other funds and to transact all
kinds of business arising from or in connection
with any of the foregoing offices and trusts and
to establish and if thought fif undertake and
execute any trusts with a view to the issue of
any securities certificates receipts or other
documents based on or representing any
securities or other assets of whatsoever nature
appropriated for the purposes of or comprised
in or connected with such trusts.
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To promote hegotiate effect offer for sale by
tender or otherwise underwrite guarantee
secure the placing of subscribe or tender for or
procure the subscription of (whether
conditionally or absolutely) participate in carry
out manage (whether on commission or hot) or
perform any other function in relation to any
issue (public or private) of the securities of any
company or person and to iend money for the
purposes of any such issue.

To effect and enter into any guarantee bond
recognisance or contract of indemnity or
suretyship and generally to provide security for
support and become responsible or liable for or
in respect of the performance of any contract
obligation or duty by any company or person
{including but without limitation any company
which is the holding company of the company
or which is a subsidiary of the company or of
any such holding company or which is in any
way whatsoever allied to or associated with the
company or any such holding company or
subsidiary or in which the company or any such
holding company subsidiary or allied or
associated company is interested whether as
shareholder or otherwise and whether directly
or indirectly) and to do all of the foregoing
things by personal covenant or by mortgaging
or charging all or any part of the undertaking
property and assets (present and future) and
the uncalied capital of the company or by both
of such methods or in any other manner
whatsoever and in particular (but without
prejudice to the generality of the foregoing) by
either or bhoth of such methods or in any other
manner to guarantee provide security for
support and become responsible or liable for or
in respect of the validity reliability or
authenticity of all kinds of titles securities
instruments deeds and documents and the
payment of capital principal premiums
dividends interest and other monies and the
performance of any obligations secured by or
payable or performable under or in respect of
any securities to undertake the insurance
counter-insurance and reinsurance of all kinds
of risks to obtain and receive all kinds of
guarantees counter-guarantees indemnities and
counter-indemnities to take all other kinds of
security whether by way of personal covenant
mortgage or charge or otherwise howsoever
for or in respect of the performance
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or impiementation of any obligations of any
person or company and generally to carry on
the business of a guarantee and indemnity
company in all its aspects.

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

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

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

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

To invest any monies of the company on any
terms whatsoever in such securities of such
company or person such financial futures and
such other kinds of property (whether real or
personall as the directors of the company may
deem expedient to hold sell or otherwise deal
with such securities financial futures and other
Kinds of property as aforesaid and generally
both in relation to securities and in relation to
all other kinds of property (both real and
personal} to carry on the business of an
investment company in all its aspects.
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To promote or join in the promotion of any
company whether or not having objects similar
(wholly or in part) to those of the company
including (but without limitation) the
promotion of any company for the purpose of
acquiring all or any of the property rights and
liabilities of the company or any subsidiary of
the company.

To purchase take options over take on lease or
in exchange hire or otherwise acquire (for any
estate or interest and on any terms whatsoevern
develop or turn to account real and personal
property of every kind and in particular (but
without limitation) to build construct equip
execute carry out improve work deveiop
administer maintain manage or contro! works
pblants factories wharves jetties roads raitways
warehouses depots offices shops mines canals
reservoirs marinas and other buildings
structures or facilities of all kinds.

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

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

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

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

To purchase or otherwise acquire and
undertake all or any part of the business
property and liabilities of any company or
person as the directors of the company may
deem expedient.
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To sell improve manage develop turn to
account exchange lease grant licences
easements and other rights over and in any
other manner deal with or dispose of all or any
part of the undertaking property rights assets
and effects of the company or any part thereof
for such consideration (if any) as may be
thought fit and in particular for any securities
(whether fully or partly paid) of any other
company or person and to hold deal with ot
dispose of such consideration.

To purchase or otherwise acquire for any estate
or interest any property or assets or any
concessions licences grants patents trade marks
copyrights or other exclusive or non-exclusive
rights of any Kind and to develop and turn o
account and deal with the same in such manner
as may be thought fit and to make experiments
and tests and to carry on all kKinds of research
work.

To seek for and secure and to utilise and
develop any openings for the employment of
capital and if thought fit to engage and employ
specialists to investigate explore and examine
whether specifically or generally the prospects
character situation conditions and
circumstances of any businesses undertakings
and conhcerns and any concessions rights
properties or assets of any nature whatsoever.

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

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

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

(BB)

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

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

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

(i) To purchase and maintain insurance for
or for the benefit of any persons who
are or were at any time directors,
officers, employees or auditors of the
company, or of any other company
which is its holding company or in which
the company or such holding company
or any of the predecessors of the
company or of such holding company
has any interest, whether direct or
indirect, or which is in any way allied to
or associated with the company, or
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of any subsidiary undertaking of or any
other body, whether or not
incorporated ("body™, owned by or in
which an interest is owned by the
company or any such other company, or
who are or were at any time trustees of
any pension fund in which employees of
the company or any such other company
or subsidiary undertaking or body are
interested, including (without prejudice
to the generality of the foregoing)
insurance against any liability incurred by
such persons in respect of any act or
omission in the actual or purported
execution and/or discharge of their
duties and/or the exercise or purported
exercise of their powers and/or
otherwise in relation to or in connection
with their duties, powers or offices in
relation 1o the company or any such
other company, subsidiary undertaking,
body or pension fund; and

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

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

To establish maintain operate contribute to
subsidise and support any scheme arrangement
fund or trust under or pursuant to which
individuals who are or were at any time
directors officers employees servants or agents
of the company or of any other company which
is or was at any time its holding company or
which is or was at any time a subsidiary of the
company or of any such holding company or
which i5 or was at any time in any way
whatsoever allied to or associated with the
company or any such holding company or
subsidiary or in which the company or any such
holding company or subsidiary or allied or
associated company is or was at any time
interested whether as a sharehoider or
otherwise howsoever and whether directly or
indirectly or of any predecessor in business of
the company or of any such other company and
the wives widows families dependants and
personal representatives of any such individuals
as aforesaid may share or participate in the
profits of the company or of any such other
company or may in any other manner
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(EE)

(FF)

(GG)

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

To distribute among members of the company
in specie or otherwise by way of dividend or
honus or by way of reduction of capital all or
any of the property or assets of the company or
any proceeds of sale or other disposal of any
property or assets of the company.

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

To do ali other things which the directors of the
company may from time to time deem to be
incidental or conducive to the effecting of any
of its objects.

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

It is hereby declared that:

)] the expression "company" (except where
used to refer to the company) shall be
deemed to include any government or
any authority or body (whether statutory
municipal public or otherwise)
association partnership syndicate or
other body of persons whether
incorporated or unincorporated and
whether domiciled in England or any
territory outside England:

-10 -




Amended to
reflect capital
changes up to 28
July 1999,

5th.

6th.

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

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

The liability of the members is limited.

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

-1 -




We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a company, in
pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital
of the company set opposite to our respective names.

Names, addresses and

descriptions of
subscribers

Number of shares
taken by each subscriber

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

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

Joseph Chamberlain,
14 Broad Street,
Birmingham,
Warwickshire.

Screw Manufacturer

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

Brooke Smith,
65 Hill Street,
Birmingham,
warwickshire.
Merchant

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

Robert Francis Martineau,

65 Hilf street,

Birmingham,

Warwickshire.
Merchant

Two hundred and
fifty (250)

Two hundred and
fifty (250)

Two hundred and

fifty (250)

One hundred (100

Twenty (20

Fifty (50)

Twenty five (25)

Total shares taken - 945

Dated this nineteenth day of April 1865.

witness to the above signatures:

Arthur Ryland,
solicitor,

7 Cannon Street,
Birmingham,
warwickshire.

-12 -



THE COMPANIES ACT 1985

ARTICLES OF ASSOCIATION
OF

LLOYDS TSB BANK plc

Adopted by special resolution passed on
20 November 1997




4.(1)

)

(3)

@

PART1

PRELIMINARY

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

THE HOLDING COMPANY

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

SHARES

The share capital of the company at the date of adoption of these articles is
£1,650,000,001 divided into one cumulative floating rate preference share of £1 (the
“preference share”) and 1,650,000,000 ordinary shares of £1 each. The rights
attaching to the preference share and the ordinary shares are described in part II of
these articles.

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

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

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

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

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

Page 2
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TRANSFER OF SHARES

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

PROCEEDINGS AT GENERAL MEETINGS

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

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

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

DIRECTORS

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

Page 3
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10.(1) The ordinary remuneration of the directors shall from time to time be determined by

11.

(2)

(1)

2)

12.

13.

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

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

A director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any contract, transaction or

arrangement with the company or in which the company is otherwise
interested;

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

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

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

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

In addition to the powers to delegate contained in regulation 72, the directors may
delegate any of their powers or discretions (including without prejudice to the
generality of this all powers and discretions whose exercise mvolves or may involve
the payment of remuneration to or the conferring of any other benefit on all or any of
the directors) to:

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

Page 4
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14.

15.

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

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

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

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

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

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

17.

18.(1)

(2)

3)

THE SEAL

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

secretary, deputy secretary, senior assistant secretary, assistant secretary or some other
person appointed by the directors for the purpose.

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

SECRETARY

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

INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, every director,
secretary or other officer of the company shall be indemnified by the company against
all costs, charges, losses, expenses and liabilities incurred by him in the actual or
purported execution and/or discharge of his duties and/or the exercise of his powers
and/or otherwise in relation to or in connection with his duties, powers or office.
Regulation 118 shall be extended accordingly.

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

For the purpose of this article, “relevant company” shall mean the company, any
holding company of the company or any other body, whether or not incorporated, in
which the company or the holding company or any of the predecessors of the
company or of the holding company has or had any interest whether direct or indirect
or which is in any way allied to or associated with the company, or any subsidiary
undertaking of the company or of the other body.
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e:\memé&arts\lloydsb2




19.

POWERS OF THE HOLDING COMPANY

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

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

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

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

PART Il

PREFERENCE AND ORDINARY SHARES

20.(1) The rights attaching to the preterence share and the ordinary shares shall be as

e:\memé&arts\lloydsb2

follows:

(a) the holder of a preference share shall be entitled (in priority to any payment of
dividend on the ordinary shares) to a floating rate cumulative preferential
dividend (a “preference dividend™) to be paid, if and insofar as there are profits
of the company available for such payment, on each interest payment date
fsuch term, together with the terms “interest period”, “rate of interest”
(including, for this purpose, any “substituted rate”), “compulsory interest
payment date” and “arrears of interest” having the respective meanings
ascribed thereto in the conditions (the “conditions™) relating to the United
States $750,000,000 primary capital undated floating rate notes of the
company (the “notes”) which are constituted by a trust deed dated 14 May
1985 between the company and The Law Debenture Corporation p.l.c.] in
respect of the interest period ending on the day immediately preceding such
interest payment date, but no preference dividend shall be payable on such




(b)

©

(d)

date unless such interest payment date is a compulsory interest payment date;
the amount of any preference dividend which is not so payable shall
accumulate and shall be payable (if and insofar as there are profits of the
company available for the purpose) as though the same were arrears of interest
in respect of the notes in accordance with the conditions and (in the event of
the winding up of the company) shall in any event be paid in priority to the
making of any payment to the holders of the ordinary shares. Subject thereto
and to any special rights which may be attached to any other class of shares,
the profits of the company available for dividend and resolved to be distributed

shall be distributed by way of dividend among the holders of the ordinary
shares;

the amount of the preference dividend in respect of a preference share shall, in
respect of any interest period, be the sterling equivalent (computed as of the
date for payment) of the amount in United States dollars equal to the interest
accrued on a daily basis from and including the interest payment date on
which such interest period commenced (or, if later, the day on which such
share is allotted) to but excluding the next interest payment date calculated at
the rate of interest on the aggregate United States dollar principal amount of
the notes outstanding on the former interest payment date divided by the

number of preference shares allotted on or before such date. The preference
dividend shall be calculated on the basis of the number of days in the interest
period concerned divided by 360. In the event of a winding up of the
company, the amount of the preference dividend shall be calculated as
provided in the conditions by the trustee or the liquidator as if the provisions
therein contained continued after the commencement of such winding up;

on a return of assets on a winding up, the assets of the company available for
distribution among the members shall be applied first in repaying to the holder
of a preference share in lieu of the amounts paid up (or credited as paid up) on
such share the sterling equivalent (computed as of the date for payment) of the
amount in United States dollars equal to the principal amount of the notes
outstanding at the date of the commencement of the winding up and arrears of
interest and interest accrued on such principal amount up to and including the
day prior to the date of commencement of the winding up of the company
together with a sum equal to the amount of any arrears or deficiency of the
preference dividend thereon, to be calculated down to the actual day of
payment and to be payable irrespective of whether or not such preference
dividend has been earned, divided by the number of preference shares allotted
on or before such day. The balance of such assets, subject to any other class of
shares, shall be applied in repaying to the holders of the ordinary shares the
amounts paid up on such ordinary shares and subject thereto shall belong to
and be distributed among such holders rateably according to the number of
such ordinary shares held by them respectively; and

for the purposes of this article, references to amounts paid up (or credited as
paid up) on a preference share or to a preference share having been allotted
shall include references to amounts deemed to be paid up (or credited as paid
up) or, as the case may be, to preference shares deemed to have been allotted
(on deemed conversion of the notes) by virtue of the conditions.
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(2) The company may from time to time create and issue further preference shares
ranking as regards participation in the profits and assets of the company pari passu
and rateably with (but not in priority to) the preference share (notwithstanding that the
dividend rights, the currency by reference to which payments are calculated or any
other rights pertaining to such further preference shares may be different from those
attached to the preference share) and the issue of such further preference shares shall
not constitute a variation of the rights attaching to a preference share.

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

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

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

Page ©

e:\memé&arts\lloydsb2




The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by
its Articles of Association.

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

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In theas regulations - '

‘the Act’ means the Companias Act 1985 including any statutory mogitication or
re-enactment thereof for the time being in force, .

‘the articles’ means the articles of the ¢company. . .
‘clear days’ in relation to the pericc of a notice means that period exchuding the
day when the notice 1s given or deemed 10 be given and the day for which itis
given or on which it is to take effect.

‘sxecuted’ includes any mode of execulion.

‘office’ means the registered office of the company.

‘the holder’ in relation 10 shares means the member whase name is entered in
the register of members as the holder of the shares,

‘the seal’ means the common seai of the company.

‘secratary’ means the secretary of the company of any other person appointed
lo perfomm the duties of the secrelary of the company, inciuding a jeint, assistant
ar deputy secretary.

‘the United Kingdom' means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act but excluding any statutory
maodification thereof not in force when these regulations become binding on the
company.

SHARE CAPITAL

2. Subject to the provisions of the Act an¢ withou! prejudice 10 any nights
affached to any existing shares, any share may be issued with such nghts or
restrictions as the ¢ormpany may by ordinary resolution determine,

3. Subject to the provisions of the Act, shares may be issued which are to be
redeernad or are 10 be liable 10 be redeemed at the oplion of the company or the
haldar on such terms and in such manner as may te provided by the articles.

4. The company may exercise the powers of paying commissions conferred by
the Act, Subject to the provisions of the Act, any such cammission may be satisfied
by the payment of cash or by the aliotment of fully or partly paid shares or partly in
one way and partly in the other.

S. Except as required by law, no person shall be recognised by the company as
holding any share upon any trust and (except as otherwise proviged by the
artictes or by law) the company shail not be bound by or recognise any interestin
any share except an absolute right {0 the entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upcn becoming the holder of any shares, shall be entitted
without payment 10 one certificate tor all the shares of each class held by him
{and, upon transierring a part of his holding of shares of any class, to acertificate
for the balance of such halding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum
as the directors may determine. Every certificate shall be sealed with the seal
and shall specify the number, class and distinguishing numbers (if any) of the
shares to which il relates and the amount or respective amounts paid up thereon,
The company shall not be bound to issue more than one certificate for shares
heid jointly by several persons and delivery of a certificate to one joint hoider shall
be a sufficient delivery 1o alf of them. &

7. fasharecertificate is defaced, wom-out, lost or destroyed. itmay be renawed
on such terms (if any) as to evidence and indemnity and payment of the expenses
reasonabiy incurred by the company in investigating evidence as the directors
may determine bul otherwise iree of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate,

LIEN

-8. The company shall have a first and paramount lian on every share (notbeing a
lully paid share) for all moneys (whether presently payable or not) payabie at a
fixed time or called in respect of that shara. The directors may at any time dectare
any share 1o be wholly or in part exemnpt from the provisions of this requiation. The
company’s lien on a share shall exiend o any amount payable in respect of it.

9. The company may $ellin such manner as the direGlors determine any shares
on which the company has a fien if a sum in respeet of which the lien exists is
presently payable and 15 no1 paid within fourieenclear days afier nolice has been
given 1o the holder of the share or to the person enfitled 10 itinconsequence of the
deidth or bankruptcy of the holder, demanding payment and slating thal if the
notice is not complied with the shares may be scid.

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

11. The net proceeds of the sale, after payment of the ¢osts. shail be applied in
payment ol $¢ much of the sum lor which the lier exists as is presently payabie,
and any residue shall fupon surrender g the company for canceilation of the
certiticate for the shares soid and subject to a like lien for any mopeys not
presently payable as axisted upon the shares belore the sale) be paid (o the
person antitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12, Sublect to the terms of allotmaent, the directors may make calls upen the
members inrespect of any moneys unpaid on their shares (whether i respect of
nominal value or prensum) and aach member shall (Subject 10 recaving at least
fourteen clear days notce specifying when and whara payment is 1o be made}
pay (o the company as required by the notice the amount ¢alled on his shares. A
call may be reqiured (0 be pad by instalments. A call may, before receipt by the
company ol any surm due thargunder, be revokad in whole or part and paymant of
acallmay be posiponed inwhole or part. A persan upon whom a call is made shail
remain liabie for calls made upon him notwithstanding the subsaquent transter of

the shares in respect whereal Ihe call was made.
13. A call shall be deemed o have been made at the time when the resolution of
the directors autherising the call was passed.
14. The joxnt holders of a share shall be jointy and severally liable 1o pay all calls
n réespect thereof.
15. Hacall remains unpaid after it has become due and payable the person from
whom itis due and payabse shall Payirerestan the amount unpaid from the day it
became due and payable until itis paid at the rate fixed by the termns of allotmert
ot the share or in the natice of the call, orif norate is fixed, at the apprepriate rate
{;s :zﬁrr\ted ©y the Act) but the directors may waive payment of the interest whoity
in part.
16. An amount payabie in respect of a share on afiotment or at any fixed date,
whether in respect of nominal value or premium or as aninstalmentaf a calt, shall
be deemed 10 be a call and if itis not paid the provisions of the articles shall apply
as it hat amount had become due and payable by virtue of a call.
17. ‘Subgecz 10 the terms of allotment, the directors may make arrargements on
the issue of shares lor 3 differance between the holders in the arnounts and times
of payment of calls on their shares.
18. If a call remains unpaid after it has become due and payable the directors
may give 10 the person irom whom it is due not less than fourteen clear days’
notice requining payment of the amount unpaid tegether with any interest which
may have accrued. The notice shall name the place where paymentis 1o be made
and shall state that if the notice is notcomplied with the shares in respect of which
the call was made will be liabie to be forfaited.
19. i the notice is not complied with any share in respect of which it was given
may. before the payment required by the notice has been made, be forfeited bya
resolution of the directors and the forteiture shall include all dividends or other
moneys payable in respect of the forfeiled shares and not paid before the
forfeiture.
20. Subtectto the provisions of the Act, aforfeited share may be sold, re-allotted
ar mherw\se_ disposed of on such terms and in such manner as the directors
determine gither to the person who was before the torfeiture the holder ar tcany
other person and al any hme before sale, re-aliotment or other disposition, the
torfesture may be cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a lorteited share is to be transferred 1o any person the
directors may authorise some person to execute an instrument of transter of the
share to that person.
21. A person any of whose shares have been lorfeited shail cease 1o be a
member in respect of them and shail surrender to the company for cancellation
the certificate for the shares forfeited but shall remain iatte to the company far all
maoneys wiuch al the date of forfeiture were presently payabile by him 10 the
company in respact of those shares with interest at tha rate at which interest was
payable on those moneys before the forfeiture of, if na interest was so payable, at
e appropriate rate (as defined in the Act) from the date of forfeiture uniil
payment but the directors may waive payment whotty or in part or erdorce
paymentwithout any allowance lor the value of the shares at the time of forfeiture
or tor any consideration received on their disposal.
22. A statutory declaration by a director or the secrelary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
i as agairest ail persons claiming 10 be entitied to the share and the dectaration
shall (subtect 10 the execution of an instrument of transfer it necessary)
constitule a good litle 1o the share and the person t0 whom the share is
disposed of shall not be bound 10 see to the appiication of the consideration, it
any, nor shall his title to the share be affected by any irregularity in or invalidity
of the proceedings in relerence (o the forfaiture or disposal of the share.

TRANSFER OF SHARES

23. The mstrument of transter of a share may be in any usuat form or in any
other form which the girectors may approve and shall be executed by or on
behall of the transferor and, unless the share is fully paid, by or on behalf of the
transieree.

24, The diceclors may refuse 1o regisier the transfer of a share which is not
fully paid to a person of whom they do not aporave and they may refuse o
register the transfer of a share on which the company has a lien. They may aiso
refuse to register a transfer unless:—

{a) il is lodged at the office or at such other place as the directors may
appeint and is accompanied by the certificate for the shares o which it relates
and such other evigence as the directors may reasonably require to shaw the
nght of the transieror o make the transfer;

{0) i is in respect of only one class of shares: and

{¢) itis in tavaur of not more than tour transterees.

25. W the directors refuse to register a transler of a share. they shall within two
months attar the dale on wihich the transfer was lodged with the company send
1o the iransleree notice of the retusal.

26. The reqistration of transfers of shares or of transfers of any class of shares
may be suspended at such times and (or such periods (not exceeding thirty
days in arnty year) as the directors may cetermine,

27, No fee shall be charged for the registraion of any instrument of transfer or
other documant relating ‘o or atfecting the tile 10 any share.

28. The company shail be antitled 10 retain any instrument of lransfer which is
reqistared. bul any instrumant of transfer which the direciors refusa (o register
shali be returned (o the person laging 1l when notica of the refusal is given.

TRANSMISSION OF SHARES

29. If a member dies the Survivar o Survivors where he was a joint holder, and
s personal representatives where he was a sote holdar or the anly surviver of
[ont holders, shall be the only persons racogmised by the company as having
any title 1o s interest; but nothing harain contained shall releasa the astate of
3 deceased membar from any liabdity in respact of any share which hag been
jointly hetd by hm,
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30 A person becoming eéntitled 10 a share in consequence of the death or
bankrupicy ol 3 member May. upon such evidence being produced as the
dweclors may property reguire. eiect either 10 become the hoider of the share
Or 10 have same parson nominated by hem regisiered as the transieree. if he
elects 1o becoma the halder he shall give nolice to the company 10 that effect. If
he elecis 1o have another person regisiered he shall execute an insirument of
transgler of the share 1@ that person. All the articles relating to the transter of
shares shall apply 10 the notce or nstrymant of transfer as il il wera an
nstrument of ransier executed by the member and the death or bankruptcy of
the memper had nol occurred.

31 A person becoming enhitied to a share in consequence of the death or
bankruptcy of a member shall have the righls to which he would be entitied if
he were lhe holder ¢f the share. except that he shak not, before being
regisiered as the holder of the share. be entitled in respect of it t¢ attend or vole
at any meetng of the cornpany or at any separate mealing of the holders of any
class of shares in the company.

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resgiuticrn:—

{a) ncrease s share capital by new shares of such amount as the
r¢solulion prescribes.

{b) consoldate and divida all or any of its share capnal into shares of larger
amount than its existing shares:

(¢) subjec! to the pravisions of the At Sub-divide is shares. or any of
them. into shares of smaller amount and the resolulion may delermine that, as
between the shares resulhng Irom the sub-division. any of them may have any
preference or advantage as compared willt the others: and

19} cancel shares which. at the date of the passing of the resolution. have
notbeen 1aken or agreed to be taken by any person and dimicish the amaount of
its share capital by the amount of the shares $0 cancelled.

33. Whengver as a result of a consolidation cf shares any members would
become enntled to fractions of a share. the directors may. on behal! of those
members. sell the shares representing the fractions ler the dest price
reasonably cutamable 10 any pearson (including. subject o the provisions of the
Acl. the company) and disinbute the net proceeds of sale in due proportion
ameng those members. and the directors may authonse some person 10
execute an instrument of transfer ol the shares to. or in accordance with ihe
direction of. the purchaser. The transferee shail ngt be bound 1o see to the
apphication of the purchase money nor $hail his title 10 the shares be affecied
by any irreguiarity s or invaiidity of the proceedings in reference 1o the sale.
34. Subject 1o the prowisicns of the Act. the company may by special
resolution reduce 113 share capital. any capial redempuon reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

35. Subject to the prowsions of tha Act. the company may purchase its own
shares pncluding any redeemable shares) and, if it :$ a private cOrmpany. make
a payment in respect of the recdemption or purchase of ils cwn shares
atherwise than out of distrbutable profits of the company or the proceeds of a
fresh issue of shares.

GENERAL MEETINGS

36. Alt Qanerat meelings other than annual general meelings shall be called

- extragrainary general meetings.

37 The dreciyrs may call general meetings and. on the reguisition of
members pursuant 10 the provisions of the Act. shall forthwith proceed to
convene an extraordinary general meeting for a date nol later than eight weeks
after recept of the requisition. If there are not within the United Kingdom
sufficient girectors to call a general meeting. any director or any member of the
company may call a generai meeting.

NOTICE OF GENERAL MEETINGS
38, An annual general meeung and an extradrdinary general meeting called
tor the passing of a special resolution or a resclution appointing a person as a
direcior shalt be called by at least twenty-one clear days nouce. All ather
extraordinary general meetings shall be calfed by at feast fourteen clear days’
notice but a general meeung may be called by shorter notice if it is so
agread:—

(a} intne case of an annual general meeting, by all the members entitled to
attend and vote thereat: and

(b} in the case of any other meeting by a8 majority in number of the
members having a right 1o attend and vole being a majority logether holding

not lass than nminaty-five par cent. in nominal value of the sharas giving that-

right.

The notice shall specify the time and place of the meeting and the general
nature of the business ¢ be iransacted and, in the case of an annual generai
meeling. shall specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any
shares. the notce shail be given to all the members, 10 all persons entitled 10 a
share in consequence of the death or bankiuptcy of a member and 1o the
directors and auditors.

39. The accidental gmission to give notice of a meeting (o, or the non-receipt
of natice of a meeling by. any person entitied 30 receive notice shall not
invaiidate the proceecngs at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted a1 any meeting uniess a quorum is
present. Two persons entitled to vote upon the business 1o be transacted, each
being a member or 4 proxy for 2 member or a duly authorised representative of
2 corporation. shall be a quarum.

41. If such a quorum is not present within half an hour from the time appointed
fer the meeung, or if during a meeling such a guorum ceases 10 be present, the
meeling shall stand adjourned to the same day in the next week at the sarne
tvme ana place or to such time and place as the diractors may determina,

42. The chairman, it any. of the board of directors ¢r in his absence some other
director nominated Dy the directors shall praside as chairman of the meeting,
but if nesther the chairman nor such other director {if any) be present within
fitteen muinutes after the me appomted for holding the meeting ang willing to
2cl. the directors prasant shail alect one of their number to be chairman and, if
thare 1s only one director presant and willing to act, he shall be chairman.

4. I no director is willing to ac: as chairman, or d no director is present within
fittean minutes after the tme appointed for holding the meeting, the members
prasent and entitied to vole shall choose one of their number 10 ba chairman.
44, A directar shall, natwithstanding that he is nol a member, be entitled 1o
atand and speak at any gendral mealing and at any separate meeting of the
hoiders of any class of shares in the company.

45. The chairman rmay. with the consent of a meeting at which a quorum is
prasant {and shall If so directed by the meeting), adjoum the meeting from time
to time and from place 1o place, but no business shalt be transacted at an
adourned rmaeting other than busingss which might proparly have boen
transacted at the meeting had the adjoumment not taken place. When a
meetng :3 adjourned for fourteen days or more, at least seven clear days’
notice shalt be given specifying the lime and place of the adjoumad meeting
and the general nature of the business 1o be ransacted. Otharwise it shall not
be necessary 1o give any such notice.

46. A resolution put 10 the vote of a mesting shall be decided on a show of

hands uniess belore. or on the declaration of the result of. the show of hands a
poll is duly demanded. Subyect lo the prowisions of the Act. a poll may be
demanded. —
@) by the chaiman: ar
(b) by atleast two mambers having the nght to vote at the meeling; or
(c) by a mamber or membars representing not less than one-lenth of the
total voting rights of ail the members having the nght to vote at the meeting; or
(d} by a member or members holding shares conferring a nght 10 vole al
the meeting being shares on which an aggregate sum has been paid up equat
:g r;og l:ss than ane-tenth of the total sum paid uUp on all the shares conlerting
at right;
and a demand by a person as proxy for a member shail be the same as a
demand by tha member.
47. Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carnied unanimously, or by a particular majority,
or las!, or not carried by a particular majority and an entry 1o that effect in the
minutes of the meeting shall be conclusive evidence of the fact without prool of
the number or proportion of the voles recorded in favour of or against the
resolution.
48. The demand for a poll may, belore the poll is taken, be withdrawn bul only
with the consent of the chaimman and a demand so withdrawn shall nat be
taken tg have invalidated the resutt of a show of hands declared before the
dernand was made.
43, A poil shall be laken as the chaiwman directs and he may appoint
scrutinears (wha need not be members) and fix a lime and place for declanng
the result of the poil. The resuit of the poll shall be deemed (o be the resolution
of the meeting at which the poll was demanded.
30. In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman shail be entitled to a casting vote in addition to any other vole he
may have,
51. A poll demanded on the election of a chairman or on a gquestion of
adjournment shall be taken forthwith. A poll demandead on any other question
shall be taken either forthwith ar at such time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand for a
peil shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. i a poll is
demanded before the declaration of the result of 2 show of hands and the
demand is duly withdrawn, the meating shall continue as if the demand had not
been made,
52. No nelice need be given of a poll not taken forthwith if the lime and place
atwhich itis to ba taken are announced at the meeting at which it is demanded.
In any other case at least seven ctear days’ nolice shall be given specifying the
time and place at which the poll is to be laken.
53. A resolution in writing executed by of on behalf of each member who would
have been entiled 1o vote upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if it had been passed at a
generat meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalt of one or more
members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions attached 1o any shares, on a show of
hands every member who (being an individual) is present in person of (being a
corporation,) is prasent by a duly authorised representative, not being himself a
member antitied 19 vote, shall have one vole and on a poll every member shall
have one vote tor avery share of which he is the holder.

55. In the case of joint holders the vota of the senior who tenders a vote,
whether in person or by proxy, shall be accepted 19 the exclusion of the votes of
the other join1 holders; and senionity shall be determined by the order in which
the names of the holders stand in the register of members.

56. A member in respact of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elsewhere) in matters
conceming mental disorder may vole, whether on a show of hands or on a poll,
by his receiver, curalor bonis ar other person authorised in that behalf
appointed by that court, and any such raceiver, curator bonis or other person
may, on a pall, vote by proxy. Evidence 10 the satistaction of the directors of the
authority of the persan claiming to exercise the right 10 vote shail be deposited
at the offica. or at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours before
the tme appoinied for holding the meeting or adjoumed meeting at which the
right %o vole is 19 be exercised and in default the right 10 vote shall not be
exercisable.

57. No member shail vote at any general meeting or at any separate meeting
of the holders of any class of shares in the company, either in person or by
proxy, in respect of any share haid by him unless all moneys presantly payable
by tum in respect of that share have been paid.

58. No objection shall be raised 10 the qualification of any voter except al the
meeting of adjourned mesting at which the vote objected to is lendared, and
every vole not disallowed at the meating shall be valid. Any objection made in
due time shall be referred to the chairman whose decision shaft be final and
conciusive,

$9. On a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy 1o atiend on the same occasion.

80. An instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointor and shall be in the following form (or in a form as near
thareto as circumstances allow of in any other form which is usual or which the
direciors may approve).—

PLC/Limited
irwe, ,af .beinga
member/members of the above-named company, hereby appaint of
. or failing him, of '

as
my/Our proxy o vote in my/our name(s) and on my/our behaif at the annual/
wtragrdinary ganeral meating of the company 1o ba held

on 19 .and atany adjournmant thareof.
Signed on 9 '
61. Where it is desired 0 afford members an oppartunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be n the
foliowing form (or in a form as near thereto as circumstances allow or in any
other form which is usual or which the direciors may approve): —

PLC/Limiteq
1/We. .af .beinga
member/members of the above-named company. hereby appaint of
, of failing him of

L asmy/our proxy tg votein my/our
name(s) and an my/our behall at the annual/extraordinary genaral meeting of
tha company. 10 be held on 19 , and al any adiournment thereod,
This form is 1o be used in raspect of the resalutions mentioned below as
Toligws:

Resolution Na. 1 "lor "against

Rasolution No. 2 "lor “against

*Sinke out whichever is not desired.

Undess otherwise instructed, the proxy may vote as he thinks it o abstamn from
voling,

Signadthis day of 9 i
62, The nstrument apponting a proxy and any authority under which it is
executed or 3 COpy of such authorty certified nolanally of in some other way



approved by the directors may.—

{a) be deposited at tha office or al such other place within the United
Kingdom as 15 specifiad in the nolice convening the meeting or in any
insirumant of proxy sent oul by the company in relation 1o the maeling nol less
than 48 hours belore the time for holding the meeting or adjourned meelng at
which the person named in the instrumenl proposes 1o vole; or

(by in the case of a poll takan more than 48 hours atter it 1S demanded, be
depasited as aforesaid after the poll has been demanded and nol less (han 24
haurs before the lime appoinied for the taking of the poll; or

() whera the poll is not taken forthwith but is laken not more than 48 hours

after it was demanded, be daiivered at the meeting at which the pall was
demanded 10 the chairman or to the secratary ar 1o any director;
and an instrument of proxy which is not deposited or delivered in a manner 50
parmitted shail be invalid.
63. A vote given or poll demanded by proxy of by the duly authcnsed
representative of a corporation shall be vali¢ notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by e company at the office or at
such other piace at which the instrument of proxy was duly deposited before
the commeancement of the meeting or adiourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwisa than on the
same day as the meeting or adjourned meeling) the time appointad lor taking
the poll,

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary resolution, the number of
directors (ather than aitemnate directors) shall not De subject 10 any maximum
But shall be not less than two.

ALTERNATE DIRECTORS

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

director, or any other person approved by resolution of the directars and willing
10 act, to be an altemate director and may remave from office an alternate
director so appointed by him.

66. An alternate director shall be entitied to receive notice of all meetings of
directors and of all meetings of committees of directors of which mis appointor
is a member, 10 altend and vote al any such meeting at which the director
appainting him is not personally present, and generally to perform ail the
functions of his appointor as a director in his absence but shall not be entitied
to receive any ramunaration from the company 1or his services ag an alternate
director. But it shali not be necessary to give aotice of such a meeting to an
alternate director who is absent from the United Kingdom.

£7. An alternate director shall cease to be an alternate director if his appointor
ceases to be a director; but, if a director retires by rotation ar otherwisa but is
reappointed or deemed to have been reappainted at the meeting at which he
retires, any appointment of an alternate director made by him which was in
torce immediately prior to his retirement shall continue after his reappointment.
68, Any appointment or removal of an alternate director shall be by notice 1o
the comparny signed by ihe director making or revoking the appgintment or in
any other manner approved by the directors.

69. Save as otherwise provided in the articles, an alternate girector shall be
deemed for all purposes o be a director and shall alone be responsible for his
own acts and defaults and he shali not be deemed to be the agent of the
director appointing him,

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the memoarandum and the articles and
1o any directions given by special resolution, the business of the company shail
be managed by the directors who may exercise all the powers of the company.
No alteration of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been valid il that
altgration had not been made or that direction had not been given. The powers
given by this regutation shall not be fimited by any special power given 10 the
directors by the artictes and a meeling of direciors at which a quorum s
prasent may exercise all powers exercisable by the directors.

71. The directors may, by pewer of atlormey or otherwise, appoint any person
to be the agent of the company for such purposes and on such condit:ons as
they determine, including authonty for the agent to delegate all or any of hus
powers, L

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers 1o any commitiee
consisting of one or more directors. They may also delegate 10 any managing
director or any director holding any other executive otfice such of their powers
as they consider desirable to ba exercised Dy him. Any such delegation may be
made subject W any conditions the directors may impose, and either
collaterafly with or to the exclusion of their own powers and may be revaked or
aftered. Subject to any such conditions, the proceedings of a commitlee with
two or morg members shali be govemed by the articles regulating the
proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Al the first annual general meeting all the directors shall retire from oftice,
and at every subsequent annual general meeting one-third of the directors who
are subject to ratirement by rotation o, if their number is not three or a multiple
of three, the number nearest to one-third shall retire from office; but, if there is
only one director wha is subject to retirament by rotation, ha shall ratire.
74. Subject 1o the provisions of the Act, the directers 10 retire by rotation shall
be those who have been longest in office since their tast appoiniment of
reappeintment, but as between persons wha became or were last reappeinted
directors on the same day those 10 retire shal! (unless they otherwise agree
among themselves) be delermined by lot.
75. If the campany, at the meeting at which a director retires by rotation, does
not fill the vacancy the retiring director shal, if willing to act, be daemed 10 have
been reappointed unless at the meeting i is rescived not to ill the vacancy or
uriess a resolution for the reappointmeant of the dirgcior is put 1o the meeting
and lost.
76. Na person other than a director retiring by rolation shall be appointed or
reappoinied a director at any general meeting uniess:—

{a) heis recommended by the diregtors; of

{b) not less than fourteen nor mare than thirty-five clear days before the
date appointed for the meeting, notice exetuted by a member qualified to vate
at the meeting has been given to the company of the intertion 10 propose that
person lor appointment or reappointment stating the particulars which woutd, if
he wers 30 appointed or reappainted, be required to be ncluded 0 the
company's regisier of directors 1ogether with notice executed by that parson ol
his willingness to be appointed of réappointed.
77 Not less than seven nor more than twanly-eight clear days bafore the date
appainied for holding a general medting notice shall be given 10 all whe are
entited 10 receive notice of the meeting of any person (other than a direclor
retiring by rotation at the meeting) who is recommended by the directors for
appointment of reappoiniment as a director at the meating oOr in respect of
whom notice has been duly given to the company of the intenlicn 10 propose
hum at the meeting for appointment or reappomtment as a dirsctor. Tha notice
shall give the particulars of that person which would, it e were ¢ appointed or
reapponied, be required 1o be included in tha company’s register of directors.

78. Subject as aloresaid. the company may by ordinary resglution appoint a
person who is willing 10 act to be a direcior either 1o fill a vacancy or as an
additional director and may also determina tha rotation in which any additional
direclors are lo retire.

79. The directors may appoint 3 person who is willing 10 2¢1 10 be a direcior,
ather to fill a vacancy or as an addilionat director, provided that the
appaintment does not cause the number of direcions o exceed any number
lixed by or in accordance with the articles as 1he maximum number of
directors, A direclor 0 appointed shall hold office onty until the next following
annual general meeting and shall not be taken into account in determining the
directors who are 10 ratirg by rotation at the mesting. I not reappointed at such
annual genaral mesting, he shall vacate office al he conclusion thereof.

80. Subject as aforesaid, a diractor who retiras at an annual general meeting
may, if willing 10 act, be reappainied. If he is not réappointed, he shall retan
office until the meeting appoints someone in his place, or if it coes not do so,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

B1. The office of a director shatt be vacated it.—

{a) he ceases to be a directgr by virtue of any pravision of the Act or he
becomes proribited by iaw from being a director; of

{b} he becomes bankrupt or makes any arrangament ¢r composition with
his craditors genarally; or

(¢} heis, or may be, sulfering from mental disorder and either:—

(i} he is admilled to hospital 0 pursuance of an application for
admissicn for treatment under the Mental Health Act 1983 or. in Scotland. an
application for admissian under the Mental Health (Scotland) Act 1960, or

(i) an order is made by a court having jurisdiction (whether in the
United Kingdom or glsewhere) in matters concerning mental disarder for his
detention or for the appcintiment of a receiver, curator benis or other person [o
exercise powers with respect 10 his property or atias; or

{d) he resigns his office by notice 1o the company: or

e} Me shall for more than six consecutive months have been absent
without permission of the direciors from meetings of directors held during tat
period and the directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shail be entitted 10 such remuneration as the company may
by ordinary resoiution determine and, unless the reseiution pravides otherwse,
the remuneration shall be deemed 0 accrue from cay to day.

DIRECTORS' EXPENSES

83. The directors may be paid all ravelling, hotel, and other expensges properly
incurred by them in connection with their altendance at meetings of directors or
committees of directors or general meelings or separate meetings of the
holders of any class of shares or of debentures-of the company or otherwise in
cennection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject to the provisions of the Act, the directors may appoint one or more
of their number %o the office of managing director ar to any oiher executive
office under the company and may enter into an agreement or afrangement
with any director lor his employment by the company or for the provision by hm
of any services outside the scope of the crdinary duties of a director. Any such
appointment, agreement or arrangement may be made upon such terms as the
directors determine and they may remunerate any such director lor his
services as they think fil. Any appointiment of a director 1o an executive office
shall tlerminate if he ceases to be a director but without prejudice o any dairm
to damages {or breach of the contracl of service between the director and the
company. A managing director and a director holding any other executive office
shall not be subjec! 16 retirement by rotation.

85. Subject to the provisions of the Act, and provided that he has disclosed 1o
the direciors the nature and extent of any material interest of his, a director
notwithstanding his office:—

{a) may be a party 0. or otherwise interested in, any transaction or
arrangernent with the company or in which the company is otherwase
inlerested;

(b} may dbe a director ar ather officer of. or employed by, or a party 10 any
transaction or arrangement with, or otherwise interested in, amy body
corporate promoted by the company or in which the company is otherwise
interasted; and

(c) shall not, by reason of his office, be accountable to the company for
any benefit which he derives from any such office or empioyment or from any
such transaclion or arrangement or from any inlerest in any such body
corporate and no such transaction or arrangement shatf be liable 1o be avoded
on the ground of any such interest or benefit.

86. For the purposes of regulation 85—

{a) a general notice given to the directors that a director is 1o be reganded
as having an interest of the nature and extent specified in the notice in any
transaction or amangement in which a specified person or class of persons s
interesied shall be geemed 10 be a disclosure thal the director has an interest
in any such transaction of the nature and extent 50 specified; and

{b} an interast of which a director has no knowledge ang of which t s
unreasonable 16 expect him 10 have knowledge shall not be treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS -

87. The directors may provide benefits, whether by the paymaent of gratuities
of pensions or by insurance or otherwise, for any director who has held but no
longer holds any executive office or-empldyment with the company or with any
body corporate which is or has been a subsidiary of the company & a
predecessor in business of 1he campany ar of any such subsidiary, and for any
member of his famity {including a spouse and a zm'ner spouse) or any person
wiha is or was dependent on him, and may (as weil before as after he ceases 10
hold such office or employment) contribute to any fund and pay premiums for
the purchasae or provision of any such benefit.

PROCEEDINGS OF DIRECTORS ,
88. Subyect 10 the provisions of the articles, the direciors may regulate their
proceedings as thay think fit. A director may, and the secretary at the request of
a director shali, cail a meating of the direstors. It shall not be necessary to give
natice of a meeting (0 a direclor who is absent from the United Kingdom.
Questions ansing at a meeting shalt be decided by a majority of votas. i he
case of an equality of votes, the chaimman shali have a second ar casting vele.
A director who is also an alternate directar shall be entitled in the absance of
his appoNLor 1o a separale vote on behat! of his appointor in addition 10 i Gwn
vole.

89. The quorum for the transaction of the business of the directors may be
fixed by tha directors and unitess so fixed at any other number shall be twa. A
person who halds offica only as an aiternata director shall, it his appointor is
not present, bé countad in the quorum,

90. The conbnuing direciors or a sole continuing director may #ct
notwithstanding any vacancies in their number, but, if the number of directors S
tess than the number fixed as the quorum, the continuing direclors of direciar
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may act anly tor the purpose ol fithng vacancies or of cating a geénaral meeting
91 The drectors may appoint one of their number lo be the chairman o the
board of trectors and may at any time remove him from that oftice. Untess he s
unwilling 1g do sa. the dwecior $0 apponted shall preside at evary meeting of
directors at whuch e 15 present. Bul if there is no director holding that oflice, or
i the director holding it is unwilling to preside or 13 not present wihin five
minyles after the tme appointed for the meating, the directors present may
appoint one of their number to be chairman ol the meeling.

92, All acis done by a meeting of directors, or of a cormmittee of directors. or
by a persan acling as a director shall, notwithstanding that il be afterwards
discovered that there was a defect in the appointment of any director or thal
any of them were disqualified from hotding office. or had vacated office, or
wera not entilled to vole, be as valid as o every such person had been duly
appointed and was qualified and had continued 10 be a director and had been
entitled 10 vole.

93. A resolution in wriling signed by all the directors entitied 0 receive notice
of a meeting of directors or of a committee of directors shall be as valid and
effectual as if it had been passed at a meeling of directors or (as the case may
be} a committee of girectors duly convened and held and may cansist of
several documents in the like farm each signed by one or more direclors, but a
resolubon signed by an aiternale direcior need not also be signed by his
appownlar and. f 11 1s signed by a director who has appointed an alternate
director. 1 need not be signed by the alternate director in that capacity.

94. Save as olherwise proviged by the artictes. a director shall not vole at a
meehng of direciors or of a4 commitige of directors on any resclution
concerming a matter in which he has. directly or indirectly. an interest or duty
which 1§ matenal and which conflicts or may conilict with the interests of the
company uniess his interest or Suly anses anly because the case falls within
one of more of the tollowing paragraphs.—

(@) the resclution refates (o the giving 10 im af a guarantee. secunty, or
indernmity in respect of monay lent to. or an obligation incurred by tim for the
benehit of the company or any of its subsidiarnes:

by the resglution relates 1o the gwing to a third party of a guaraniee.
securly ¢r indemrsly n respect of an obligaticn of the company or any of {8
subsianes for which the director has assumed responsibility in whole o part
and whether algne or jointly with athers under a guarantee of mgemnty or by
ihe giving ot secunty:

(c) mis interest anses by wirtue of s subseribing or agreeng 1o subscnibe
for any snares. debentures or other securities of the company or any of its
subsidianes. or by virtue of his baing, of intending 1o become, a participant
the underwnling of sub-underwriing of an offer ot any such shares,
debeniures. or glher secunties by the company ar any of its subsidianes for
Subscrplion. purchase ar exchange.

(d) the resolution relates in any way to a relirement benelits scheme which
has been approved. or is condit:onal upen aporoval. by the Board ef Inlang
Revenue for taxation purposes.

Faor the purposes ot thus regulation, an interest of a person wha 18, for any
purpese of the Act (excluding any statutory medification thereof not in force
when this regulation becomes binding on the company). connected with a
asreclor shall be treated as an interes! of the director and. in relanon to an
aitarnate dwector an interest of s appointor shail be treated as an interest of
the alternate director withaut prejudicé ¢ any interest which the allernate
director has otherwise.

95. A director shall not De counted in the quorwm present at a meeting In
relatien to a resolutan on which he is not entitled 1o vote,

96. The company may by ardinary resolution suspend or relax 1o any extent,
either generally or in respect of any particular matter, any provision of the
arlicles prohibiing a drector from voling at a meeting of directors or of a
commiitee of direclors.

97 Where proposals are undger consigeration concerning the appaintment of
two or more directors to offices or employmanis with the comparny o any bady
corporate in which the company is intgrested the proposals may be divided and
considered in reialion 10 each director separately and (prowided he 1§ not for
another reasaon precluded from veting) each of the directors concerned shall be
ennlleg 10 vole and be counted in the quorum o respect of each resolurion
excep! that concerning his own appoiniment.

98. i a gueslion arises at a meeting of directors or of a commiltee of direciors
as to the nght of a drectar 1o vote, Ihe question may, befgra the conctusion of
the meeling. be referred 10 the chawman of the meeting ang his ruling in
ralation to any director othes than imself shall be final and conclusive.

SECRETARY
99. Subject to the prowisions of the Act. the secretary shall be appointed by the
directors for such term. at such remunerat:ion and upcn such congitions as they
may think fir: and any secretary 50 appoinied may be removed by them.
)

MINUTES Co
100. The directors shail cause minutes io be made in books kept for the
ourpose —

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

(b) of ail proceedings at meetings of the company, of the holders of any
class of shares in the company, and of the direciors, and of committees ot
directors, including the names of the directors present al each such meeting.

THE SEAL

101 The seal shall only be used by the authority of the dwectors or of a
commnee of directors authonsed by the directors, The directors may
deterrming whao shall sign any nstrument ta which the seal is alfixed and uniess
otherwse 50 determined it shall be signed by a director and by the secretary ar
by a second direglor.

BIVIDENDS

102. Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends in accordance with the respective righis of the
members, but n¢ dividend shall gxceed the amount recommended by the
direcions.

103. Subject 1o the prowvisions of the Act, the directors may pay mterim
dividends if it appears 0 them that thay are justified by the profits of the
company availlable for cistribution. If the share capital is divided into ditferant
classes. the direclors may pay interim dividends on shares which confer
daferred or non-prefecred nghis with regard to dividend as well as on shares
which conler prateraniial rights with regard 10 dividend, but no intenm divicend
shali be pai¢ an shares carrying delerred or non-preterred rights if, at the ime
of payment, any preferential dividend is in arrear. The directors may also pay at
intervals saitled by them any dindend payabie a1 a fixed rate if it appears 10
them that the profits avarabie for distribution justity the payment, Provided the
draciors act m good taith they shall not incur any liabifily 10 the holders ol
shares confemring preferred rights for any 1048 they may suffer by the lawful
pa;mem of an intarim dividend on any shares having daferred or non-prafarred
nghts.

104. Excepl as otherwise provided by the rights attached to shares. all
dividengs shall be declared and paid according lo the amounts paid up on the
shares on which the dividend is paid. All dividends shail be apportioned and
pad proportionately to the amounts paid up gn the shares during any portion
or poruons of the penod in raspect of which the dividend is paid. but, il any
share 13 issuad on terms prowiding that it shal rank for dividend as from a

parlgular date, 1hat share shall rank r dividend accordingly.

105 A general meeting declanng a dividend may. upon the recommendation
ol Ihe dweciors. direct that it shall be satished wholly or parily by the
disinbution ol assels and. where any dithcully anses n regard 10 the
distnbution, the directors may settle \he same and n pariular may issue
frachronal certficates and fix the vaiue for distnbution of any assets and may
determine that ¢ash shall be paid to any member ypon the focting of the value
50 hxed in arder to adjust the nghts of members and may vest any assels in
lrustees.

106 Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entilfed or, if two
or more persons are the holders of the share or are jointly entitled to it by
reasan of the death or bankeuplcy of the halder, to the registered address of
that one of those persons who is lirst named in the register of members or 10
Such person and 1o such address as the person of persons enlitted may in
wriling direct. Every cheque shall be made payable ‘o the order of the persan
or persons entilled or to such other person as the persen or persons entilled
May in writing dirg<t and payment of the cheque shall be a good discharge to
the company. Any joint holger or other person |ointly entitled to a share as
aforesaid may give receipts lor any dividend or other moneys payable n
respec! of the share.

107. No dividend or gther moneys payable in respect of a share shall bear
interest aganst the company uniess otherwise provided Dy the rights attached
l¢ the share.

108. Any dividend which has remained unclaimed lor twelve years from the
date when it became due tor payment shall, it the directors so resolve, be
lorfened and cease to remain owing by the company

ACCOUNTS

109 No member shall (as such} have any right of inspect:ng any accounting
records or other bock or document of the company except as conferred by
statute or authonsed by the directors of by ordinary resolution of the company,

CAPITALISATION OF PROFITS
110. Tne directors may with the authority of an ordinary resalgtion of the
compgany: —

(a) subject as herenafter provided, resoive 10 capitalise any undivided
prefits of the company not required for paying any preterential dividend
{whether or not they are availatie for distribution) or any sum standing 10 the
credit Of the COmMpany's share prermum account of capital redemplion reserve;

{b) appropnate the sum resolved to be capitalised to the members who
would have been entitled to it if 1t were distributed by way of dividend and in the
same proportions ang apply such sum on their bebalf either in or towards
paying up the amounts, if any, for the lime being unpaid on any shares heid by
them raspeclively. or in paying up in full unissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or
debentures cradited as fully paid 10 those members, or as they may direct, in
those proportions. or partly in one way and partly in the other; but the share
premium account, the capital redemplion reserve, and any profits which are
nat avalable for distribution may, for the purposes of this regulation, onty be
'a;|>|c>lued cl‘n paying up unissued shares to be allotted 10 members tredited as
ully paid;

{c) make Such provision by the issue of fractional certificates or by
payment in cash or gtherwise as they determine in the case of shares or
debentures becoming distributable under trus regulation in fractions: and

13} authorise any person (o enter on benalf of ail the members concerned
into an agreement with the company providing for the allotment to them
respecnively, credied as fully paid, of any shares or debentures to which they
are entitled upon such capilahisation, any agreement made under such
authonty beng binding on ail such members,

NOTICES

171 Any netice 1o be given 10 ar by any person pursuant 1o the articles shali be
in wrting except that a ngtice caling a meeting of the directors need not be.in
writing.

2. %he.company may give any notice t& a member either personally or by
sending it by post in a prepaid envelope addressed 10 the member at his
reqisterec address or Dy leaving it al that address. In the case of joint holders of
a share. all notices shall bé given to the jeint holder whose name s1ands fiest in
the register of members in respect of the joint haiding and notice sa given shall
be sutficient notice 1o all the joint holders. A member whose registered address
15 not within the United Kingdem and who gives to the company an address
within the Urited Kingdom at which notices may be given to him shall be
entited 10 have nolices given fo him at that address, but otherwise no such
member shall be entitled to receive any notice from the company.

113. A member present, gither in parson or by proxy, at any meeting of the
cempany ar of the holders of any class of shares in the company shall be
deemed 10 have received notice of the meeting and, where requisite, of the
purposes for which it was calied.

114, Every person who becomes entitled 10 a share shall be bound by any
notice in respect of thal share which, before his name is entered in the register
of members. has been duly given to 3 person from whom he derives his bille.
15, Preol that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice shall be deemed to be given at the expiration of 48 hours after the envalope
containing it was posted.

116. A notice may be given by the company 1C the persons entitled 10 a share
in consequence of the death or bankruptcy of a member by sending or
delivering i, in any manner authornised by the articles for the giving ol notice to
a2 member, addressed 1o them by name, or Dy the tide of representalives of the
deceased, or lrusiee of the bankrupt of by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the persons
clairming 0 be so entitied. Until such an address nas been supplied, a notice
rriay e given in any manner in which it might have been given if the death or
bankrupicy had nat cecurred.

WINDING UP

117. i the company s wound up. the liquidator may. with the sanction of an
extracrdinary resclution of the company and any other sanction required by the
Act, divide amang the mamibers in specie the whote of any part of the assets of
the company and may, for that purpose. value any assets and determine how
the division shall be camied out as between the members or ditferent classes of
members, Tht_! liquidator may, with the like sanclion, vest the whole or any part
of the assets in trustees upon such trusts lor the benetit of the members as ne
with the like sanclion determines, but no member shall be compelled to accept
any assets upon wiich there is a liability.

INDEMNITY

118, Subject 1 the provisions of the Act but without prejudice to any indemnity
10 which a director may gtharwise be entitled. svary director or other officer of
auditor of the company shalt ba indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings. whether civil
or cnminal, in which judgmeni is given in his favour or in wiich he is acquitted
or w1 conneclion with any apphcation in which refief 15 gramied 1o him by the
court from liabdity for negligence, default. breach of duty or breach of trust in
relation 1o the affairs ot the company.



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

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

approved by the court by order
dated 12 November 1956

The capital of Lloyds Bank Limited was by virtue of a special resolution
and with the sanction of an order of the High Court of Justice dated 12
November 1956 reduced from £74,000,000 consisting of 14,500,000 "A"
shares of £5 each £1,437,296 "B" stock and 62,704 "B" shares of £1 each
to £18,565,070 consisting of 14,372,956 "A" shares of £1 5s. 0d. each and
£598,875 "B" stock. At the date of the registration of this minute all the said
14,372,956 "A" shares have been issued and are deemed to be fully paid *
up. The said special resolution contains provisions to take effect upon the
said reduction of capital taking effect (a) sub-dividing and consolidating the
said 14,372,956 "A" shares of £1 5s. 0d. each into 17,966,195 "A" shares of
£1 each (b) re-converting the said £598,875 "B" stock into 598,875 "B"
shares of £1 each {c) amalgamating the said 17,966,195 "A" shares and
the said 598,875 "B" shares into a single class of 18,565,070 shares of €1
gach and (d) increasing the capital of the company to its former amount of
£74,000,000 by the creation of 55,434,930 shares of £1 each.

Note. - The above minute together with a copy of the order referred to
therein was filed with the Registrar of Companies on 28
November 1956.



LLOYDS BANK LIMITED

At an extraordinary general meeting of the members of the company,
duly convened and held at the head office, 71 Lombard Street, London
on Thursday 18 December 1980, the following resolution was duly
proposed and passed as a special resolution:

RESOLUTION

That the bill as proposed to be introduced into parliament and intituled
"A bill to provide for the transfer to Lloyds Bank Limited of the
undertaking of Lewis’s Bank Limited; and for other purposes incidental
thereto and consequential thereon” now submitted to this meeting be
and the same is hereby approved subject to such additions, alterations
and variations as parliament may think fit to make therein and as the
directors of the company may approve.

Jeremy Morse
Chairman




LLOYDS BANK Plc

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

RESOLUTION

That a bill entitled "A bil to provide for the vesting in Lloyds
Bank Pic of the undertaking of Lioyds Bank International
Limited; and for other purposes”, a copy of which has been
produced to this meeting and for the purpose of identification
signed by the chairman thereof, be and the same is hereby
approved subject to such additions, alterations and variations
as parliament may think fit to make therein and as the directors
may approve.

Jeremy Morse
Chairman



IN THE HIGH COURT OF JUSTICE NoO.: 006530 of 1995
CHANCERY DIVISION

Re: LLOYDS BANK PLC

and

Re: THE COMPANIES ACT, 1985

MINUTE

approved by the court by order
dated 18 December 1995

rThe wuthorised capital of Uoyds Bank Plc was by virtus of & spacial resolution and with the
sanction ©F an Order of the High Court of Justice dated 18 December 1885 reduced from
£1,650,000,001 dividad inte one cumuiative floating rate prefersnce share of 21 and
1,650,000,000 ordinary shares of £1 sach to £337,988,052 divided into one cumulative floating
rate preference share of £1.and 337,888,051 ordinary shares of £1 each. By virtue of a scheme of
arrangemant sanctioned by the same order and the same special resolution the authorised
capital of the company upen the registration of this Minute is £1,850,000,001 divided into one
cumulstive floating rate preference share of £1 and 1,850,000,000 crdinary shares of £1 sach of
which 538,286 have been issued and are deemed to be fully paid up and the remaining sharas
have not been issued.”

Note. - The above minute together with a copy of the order referred to

thereln was filed with the Registrar of Companies on 28 December
1995,




LLOYDS BANK Plc

At an extraordinary general meeting of the members of the company, held at 71 Lombard
Street, London on Tuesday, 6th May, 1997, the following resolution was passed as a special
resolution:

RESOLUTION

“That a bill entitled “A bill to provide for the transfer to and vesting in Lloyds Bank Plc of
the undertakings of TSB Bank plc and Hill Samuel Bank Limited; and for connected
purposes”, a copy of which has been produced to this meeting and for the purpose of
identification signed by the Chairman thereof, be approved subject to such additions,
alterations and variations as may be made by parliament”.

M R Hatcher
Secretary

ds/resolu




