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LLOYDS BANK LIMITED

I berebd Cernify

Frevicusly
(oOgiztiyx called LLOYDS BARNETTS AND BOSANQUETS BANK LIMITED

fifth

which name was changed by

Special Fesolution and with the Authority of the Board of Trade on the day
of.  April One thousand Eight Hundred and elghty-nine )
ras lﬂCOTDOTaled under the Companies Act, 1862,

as & fim“Qd Company, on the twentieth day of. April
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Given under my hand nt London, this twellfth alay of March
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CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION AS A PUBLIC COMPANY

| hereby certify that

LIOYDS BANK 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 1isT FEsrRUARY 1982

Jésfs%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 Plc

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 1999

THE OFFICIAL SEAL DF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE




Adopted by
special resolution
passed on

21 Aprii 1883 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 June 1911,
~~nfirmed by an order of the court made 21 july 1911,

3rd.

ath.

{A)

led pursuant to the Companies Act 1980 and altered by
i resolutions passed on 21 April 1983 and 24 April 1991.

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

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

The objects for which the company is established are:

TG carry ot the business of banking in alt its
aspects including (but without limitation the
transaction of all financ¢ial 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):

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

b) 1o borrow raise or take up money on any
terms whatsoever whether with or
without security and whether on a
subordinated hasis or otherwise and to
empioy and use such money;

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




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);

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

) to buy sell and deat in builion specie
foreign exchange precious and other
metals and commeodities of every Kind;

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

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

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

(j) 1o act as agents consultants or advisers
relating to or in connection with the
management of property and insurance
of every kKind 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.

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

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

To fihance or assist in financing the acquisition
sale hire or lease of real and personal 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 let on hire
exchange pledge and make advances upon or
otherwise deal in and generally to act as factors
traders or merchants of or in any other capacity
in relation to real and personal property as
aforesaid.

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

To undertake and execute the office of
executor administrator attorney judicial and
custodian trustee manager committee
liguidator receiver and treasurer and to
establish undertake and execute trusts of all
kinds (whether private or public or charitable or
religious or otherwise} and generally to carry on
executor and trustee business in all its aspects
and on any terms whatsoever and in particular
(hut without 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 fit undertake and
execute any trusts with a view to the issue of
any securities certificates receipts or other
documents based on or reprasenting any
securities or other assets of whatsoever nature
appropriated for the purposes of or comprised
in or connected with such trusts.




(F)

G

To promote negotiate effect offer for sale by
tender or otherwise underwrite guarantee
secure the placing of subscribe or tender for or
procure the subscription of {(whether
conditionally or ahsolutely) participate in carry
out manage (whether on commission or not} or
perform any other function in relation to any
issue (public or private) of the securities of any
company or person and to lend money for the
purposes of any such issue.

To effect and enter into any guarantee bond
recognisance or contract of indemnity or
suretyship and generaily 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 both of such methods or in any other
manner to guarantee provide security for
support and become responsityle or liable for or
in respect of the validity reliability or
authenticity of all kinds of tities 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
pavyable 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 kKinds of
guarantees counter-guarantees indemnities and
counter-indemnities to take all other Kinds of
security whether by way of personal covenant
mortgage or charge or otherwise howsoever
for or in respect of the performance
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or implementation of any obligations of any
person or company and generally to carry on
the business of a guarantee and indemnity
company in all its aspects.

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

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

To subscribe underwrite purchase exchange or
otherwise acqguire and to hold deal in sell or
otherwise dispose of or turn to account any
securities of any company or person
whatsoever or any other kKind of real or
personal property including (but without
limitation) financiat futures of any nature and
interest exchange arrangements and any
options or other rights in respect of any such
securities or other such Kind of real or personal
property as aforesaid and generally both in
refation 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 reiation to securities and in reiation 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 whatsoever)
develop or turn to account real and personal
property of every Kind and in particular (but
without limitation) to build construct equip
execute carry out improve work develop
administer maintain manage or control works
plants factories wharves jetties roads railways
warehouses depots offices shops mines canals
reservoirs marinas and other buildings
structures or facilities of all kinds.

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

To carry on the businesses of providing
secretarial manhagerial 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 or
dispose of such consideration.

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

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

To enter into any arrangements with any
governments or authorities international
supreme municipal local or otherwise and to
ohbtain from any such governmeant 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 parliament or with
any government or authority internationat
supreme municipal local or otherwise as may
seem desirable for the purpose of advancing
the company’'s interasts 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 atl such steps and
proceedings including (but without limitation)
the undertaking of any obligation monetary or
otherwise as may seem best calculated to
uphold and support the credit of the company
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or to obtain maintain restore or justify pubtic
confidence in the company or £o avert or
minimise financiat disturbances which might
detrimentally affect the company.

To subscribe donate or guarantee moneay 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 suppoft 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 o 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 considered 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.

)] 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 hoiding 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 to the company or any such
other company, subsidiary undertaking,
body or pension fund; and

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

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 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 or subsidiary or allied or
associated company is or was at any time
interested whether as a shareholder or
otherwise howsoever and whether directly or
indirectly or of any predecessor in business of
the company or of any such other company and
the wives widows families dependants and
personal representatives of any such individuals
as aforesaid may share or participate in the
profits of the company or of any such other
company or may in any other manner
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whatsoever acquire rights or benefits which are

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

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

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

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

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

It is hereby declared that:

(i) 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

municipat 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,




Amended to
reflect capital
changes up to 28
July 1999.

5th.

6th.

o

(i

the expression "securities” shall be
deemed to include stocks shares bonds
notes debentures debenture stocks joans
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

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

withess 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)

(2)

@

PART 1

PRELIMINARY

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

THE HOLDING COMPANY

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

SHARES

The share capital of the company at the date of adoption of these articles is
£1,650,000,001 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 expresstons 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 plc or to any
subsidiary of Lloyds TSB Group plc. Otherwise, the directors may in their absolute
discretion and without assigning any reason refuse to register any transfer of shares
(whether fully paid or not).

PROCEEDINGS AT GENERAL MEETINGS

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 adjourned meeting or poll. The instrument may be in the form
of a facsimile or other machine-made version and shall, unless the contrary is stated
on it, be valid as well for any adjournment of the meeting as for the meeting to which
it relates. An instrument of proxy relating to more than one meeting (including any
adjournment of it) having once been delivered for the purposes of any meeting shall
not require again to be delivered for the purposes of any subsequent meeting to which
it relates. Regulation 62 shall not apply.

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 accordingly.

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.

@)

(1)

2)

12.

13.

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

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

A director notwithstanding his office:

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

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

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

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

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

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

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

15.

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

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

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

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

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

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

Page 5

e\memé&arts\ltoydsb2




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 timne trustees of any pension fund or employees’ share scheme
in which employees of any relevant company are or were interested, including
{without prejudice to the generality of this) insurance against any liability incurred by
persons in respect of any act or omission in the actual or purported execution and/or
discharge of their duties and/or in the exercise or purported exercise of their powers
and/or otherwise in relation to their duties, powers or offices in relation to any
relevant company, or any pension fund or employees’ share scheme.

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

20.(1)

POWERS OF THE HOLDING COMPANY

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

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

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

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

PART I

PREFERENCE AND ORDINARY SHARES

The rights attaching to the preference share and the ordinary shares shall be as
follows:

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

(c)

(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 1in 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.
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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 (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION
1. In theas regulations — . o
‘the Act’ maans the Companies Act 1985 including any statuiory modification or
re-énaciment thereo! for the time being in force.

‘the articles’ means the artictes of the company. ) ]
‘clear days' in reiation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect.

‘sxecuted’ inciudes any mode of execution.

‘office’ means the registered office of the company. .

‘the hoider' in relalion to shares means the member whase nama is entered in
the register of members as the holder of the shares.

‘the seal’ means the common seal of the company. )
‘sacretary’ means the secretary of the company or any other persan appointed
lo perform the duties of the secretary of the company, including a joint, assistant
of 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 lo the prowsions of the Act and without prejudice (o any rights
attached to any existing shares, any share may be issued with such rights ar
restrictions as the company may by ordinary resolution determine,

J. Subject to the provisions of the Act. shares may be issued which are 1o be
redeemed or are to be liable to be redeemed at the option of the company or the
holder on such terms and in such manner as may fe provided by tha articles.

4. The company may exercise the powers of paying commissions conferred by
the Act, Subject to the provisions of the Act, any such COMMISSIon may be sahsru_;d
by the payment of cash or by the alfotment of fully of partly paid shares or partiyin
one way and partly in the other. 7

3. Except as required by law. no person shall be recognised by the company as
holding any share upon any trust and {except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interestin
any share excep! an absolute nght to the entirety thereof in the hoider,

SHARE CERTIFICATES ‘

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment 1¢ one certificate tor all the shares of each class held by him
(and, upon transterring a part of his holding of shares of any class, 1o a certificate
for the balance of such holding) or several certificates each for one or mare of tis
shares upon payment for every certificale after tha first of such reasonabie sum
as the directors may determine. Every certilicate shall be sealed with the seal
and shail specity the number, class and distinguishing numbers {if any) of the
shares to which itrelates and the amoun! of respective amounts paid up thereon.
The company shall not be bound 1o issue more than one certificate for shares
held jointly by several persons and delivery of 2 certificate to one jeinthaldar shatl
be a sufficient delivery 1o all ot them, * )

7. Washara certificate is defaced, worn-out, lost or destroyed, itmay be renewed
onsuchterms (if any) as to evidence and indemnity and paymentofthe expenses
reasonabiy incurred by the company in investigating evidence as the directors
may determine but otherwise free of charge, and {in the case of defacement or
wearnng-cut) on delivery up of the old certificate.

‘LIEN

-8. The company shall have afirst and paramount ienon everyshare (notbeinga
tully paid share) for all moneys {whether presently payaple or not) payabie at a
fixed time or calied in respect of that share. The directors ray atany time declare
any share 1o be whally O i1 part exempt from the provisions of this regulation. TI_’Ie
company’s ien on a share shail extend 1o any amount payable in respect of it.
9. The company may sell in such manner as the directors determine any shares
on which the company has a lien it a sum in respect of which the lien exists is
presently payable and is not paid within fourieen clear days after netice has been
given o the holder of the share or to the parson entitied 10 in consequence c_)f the
deaih or bankrupicy of the holdes, demanding payment and stating that il the
natice is not complied with the shares may be soid.

0. To give effect lo a sale the directors may authorise some persan o execute
an tnstrument of transter of the shares sold 10, or in accordance with the
auections ol. the purchaser. The titte of the transieree 10 the shares shall not be
atlected by any irregutarnity in or invalidity of the proceedings in reference 1o the
sale.

11. The net proceeds of the sale. after payment of the costs. shal be applied in
payment of 50 much of the sum ior which the lien exists as s presenty payable,
and any reswiue shall (upan surrender 10 the company tor cancellation of the
certificale for the shares. sold and subject 10 a like lien for any moneys not
presantly payable as existed upen \he shares beiore the sale) be paid lo the
person antitled 1o the shares al the daie of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject 10 the terms of allotment, the direciors may maxe calls upon the
membersn respect Of any roneys unpaid on their shares (whather in respect ol
naminal vakse or prermum) and each member shall (subject 1o recaning at least
fourteen clear days nolice specitying when and where payment s 10 be made)
pay 1o the company as required by the nolice ihe amaunt called an his shares. A
call may be required (0 be pad by instaiments, A call may, belore receipt by the
company of any sum due Iharsunder, be revoked in whole of pan and paymaent of
acallmay be postooned in whole or part. A personuponwhom acallis madae shah
remain liabie lor calls made upon him notwilhstanding the subsequent transfer of

the shares in respect whereof the calt was made.

13. A call shall be deemed (o have been made at the time when the resoiution of
he direciors authensing the call was passed.

14, The pount holders of a share shall be jeintly and severalty liable 10 pay ail calls
n respect theregf,

5. Hacall remains unpaid after it has become due and payabte the person from
whom tis due and payabie shall Payinlereston the amountunpaid from the dayt
became due and payabie until it is Paid ai the rate lixed by the terms of allotmen|
of the share or in the notice of the call, orif no rate 15 lixed, at the appropriale rate
(as defined by the Act) but the directors may waive payment of the interest wholly
orin part,

16. An amount payable in respect of a share on allotment ar at any fixed date,
whether in respect of nominal value or Premium or as an mstalment of a call, shall
be deerned tobe acall and if itis not paid the provisions of the articles shall apply
as if that amount had become due and payable by virtue of a call.

17. Subiect 10 the terms of allotment, the directors may make arrangements on
the issue of shares for a difference Detween the hoiders inthe amounts and times
of payment of calls on their shares.

18 4 call remains unpaid afler it has become due and payable the directors
may give 10 the person from whor it 15 due not less than lourteen clear days'
nolice requiting payment of tha amount unpaid logether with any interest which
may have accrued. The natice shall narne the place where paymentis to be made
and shall state that if the notice is not complied with the sharesinrespectol which
the call was made will be liable 10 be forfaited.

19. Hf the notice 1s 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 forfeiture shalt include alf dividends or other
'rg?fneys payable in respect of the forfeiled shares and not paid before the

eilure.

20. Subjectto the provisions of the Act, aforfeited share may be sofd, re-ailotted
or otherwise disposed of on such terms 2nd in such manner as the direciors
detenmine either 1o the person who was befare the forieiture the holder or to any
other person and at any ume before sale, re-allotment or other disposition, the
farteiture may be cancelled an such lerms as the directors think fil. Where for the
purposes of its disposal a forfeited share is to be transferred o any person the
directors may authorise some person to execute an mstrument of transter of the
share (o that person.

21. A person any of whose shares have been lorfeited shall cease to be a
member in respect of them and shall surrender to the company for canceliation
the certificate for the shares forfeited but shall remain liable o the campary for all
maneys whuch at the date of torleiture were presently payable by him to the
Company in respect of those shares with inlerest a1 tha rate at which interest was
payable on those moneys before the farfeiture or, it no interest was so payable, at
the appropriate rate (as defined in the Act) rom the date of forfeiture unitil
payment but the directors may waive payment whoily or in part or enforce
paymeni without any allowance for the value of the shares at the time of forfeiture
or for any consideration received on their disposal.

22, A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
it as against all persons claiming 10 be entilled 10 the share and the deciaration
shall (subject to the execution of an mstrument of transier i necessary)
constitute a good litle to the share and the person to whom the share 15
disposed of shall not be bound 1o see 1o the application of the consideration, if
any, nor shall his tite lo the share be alfected by any wregularity in or invalidity
of the proceedings in reference to the forfeiture or disposal of 1he share.

TRANSFER OF SHARES

23. The wistrument of Iranster of a share may be in any usyal form or in any
ather form which the directors may approve and shall be executad by or on
behalf of the transferor and, unless the share is fully paid, by or on behalf of the
transieree.

24. The directors may refuse 1o reqister the transter of a share which is not
fully paid to a person of whom they do not approve and they may refuse 1o
register the wansfer of a share on which the company has a lien. They may also
retuse to reqister a transfer unless:—

{a) it s lodged at the office or al sueh other place as the directors may
appoint and is accompanied by the cerlificate for the shares lo which it relates
and such other evidence as the directors may reasonably require 1o Show the
right of the transferor to make the transfer:

(b} it & in respect of only one class of sharas: and

{c} itis in favour of not more than four translereas.

25. It the dwectors refuse o register a transter of a share, they shall within two
months aftar the date on which the fransler was tadged with the company send
to the transferee notice of the refusal.

26. The registration of transfers of shares or of transters of any class of shares
may be suspended at such times and lor such Ppenogs (not exceeding thirty
days in any year) as the ditectors may detarmine.

27 Na fee shall be charged for the reqistration of any instrument of transfer or
other docuiment retating 1o of altecting (he title 10 any share,

28. The Company shall ba entitied to retan any nstrumen! of transiar which is
reqistared. bul any instrument of transler which the diractars ratuse 1o register
shall be returned to the person lodaging it when notca ol tha retysal is given.

TRANSMISSION OF SHARES

29. 1 a member dias the SUNvor of SUPIvOrs where he was a |uint holder, and
his personal represeniatives where he was a solg holder af the oniy survivor of
nt holders, shall be the only persons recognisad by the company as having
any hile 10 s intarest: but nathing harein conlained shall releasa the aestate of
a deceased membar from any liabslity in respect of any share which had bean
1ointly hesd by him,
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A0 A person becoming entlled 1o a share in consequence of the death or
bankruplcy ¢l 3 member may, uogn such evidence demng produced as the
directors may properly require. alect either [0 Decome the holder of the share
Of 10 have some person nominated by hm registered as the \ransferee. If he
elects 10 become the hoider ha shall ive notice 10 the company to that efiect. It
he ¢lects 10 have another person registered he shall execute an nstrument of
transter of the share 10 that person. All the articles relaung to the transter of
shares shall apply o the nance or insirument of transfer as o «t were an
instrument of transier executed by the member and the death or bankruptcy of
the member had not pccwred.

31. A person becormng entitied 10 a share in cansequence of the death of
Dbankruptcy of a member shall have the rghis to which he would be entlled if
he were ihe hoiger of the share. except that he shall not. before being
regislered as the hoider of the share. be enutied in respect of it to attend or vote
at any meeling of 1he Company ar al any separate meeating of the holders of any
class of shares i the company.

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

la} increase s share capital by new shares of such amount as the
resolution prascnbes.

(&) consolidate and divide all or any of its share capital into shares of larger
amouni than its extsting shares:

12} subject 10 the provisions of the Act. sub-divide its shares. or any of
them. inlo shares of smailer amount and the resolulion may determene that, as
between the shares resulting from the sub-divisian, any of them may have any
preference or advantage as compared wilh the others; and

1d1 cancel shares which. at the date of the passing of the resolution, have
nolbeen taken or agreed 10 De taken by any perscn and diminish the amaunt of
1S share capital by the amount of the shares 50 cancelied.

33. Whenever as a result of a consolidation of shares any members would
become enttled 10 fractions of a share. (he directors may, on benalt of those
members. sell the shares representing the fractions lor the best price
reasonabtly obtainable 10 any person (ingluding, subject 1o the provisions of the
Act. the company) ang distribute the net proceeds ol sale in due proportion
ameng those members. and the direclors may authorise $ome person to
execute an ingtrument of transfer of the shares 0. or in accordance with the
adirection of. the purchaser. The Iransieree shall not be bound 10 see lo the
apphicaton of the purchase maney nor shall his titie 10 1he shares be atfected
Dy any wregulanty 1n of invalidity of the proceedings :n reference 1o the sale.
34 Subject o the prowsicns of the Act. the company may by special
resolution reduce it share capital. any capital redemption reserve and any
share premium account i any way,

PURCHASE OF OWN SHARES

35. Subect 1o he provisions of tha Act. the company may purchase its own
shares uncluding any redeemable shares) and. it iL1s a privale company, make
a paymenl 1in respect of the redempuon or purchase of its own shares
otherwise than out of distributable prolits of the company or the proceeds of a
fresh issue of snares.

GENERAL MEETINGS

36. All general meeungs other than annual general meetings shall be cailed
exiraordinary genarat meelings.

37 The areclors may call gemeral meelings and. on the requisilion ot
members pursuant [0 the provisions of the Act. shall forthwith proceed to
convene an exiracrdinary general meeting for a date not later than eight weeks
atter receipt of the requisition. i there are no! within the United Kingaom
sufhicient directors to call a generat meeting. any director or any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS

38. An annual gereral meetng and an extraordinary genaral meeting called
tor the passing of a special resolution or a resolution appointing a person as a
direcior shall be called by at teast twenty-one clear days' natice. All ather
exiragrdinary general meetings shall be called by at least fourteen clear days’
nolice but a general meeung may be called by shorter notice i it is so
agreed:. —
© {a} n the case of an annual general meeting, by ail the members entitled to
attend ang vots thereal: ang
(D) in the case of any other meeting by a maijority in number of the
members having a right to attend and vote being a maijority icgether holding

not less than ninaty-five per cent. in nominal value of the shares giving that:

nght.

The nouce shall specify the time ang place of the meeting and the general
nature of the business to be transacted and, in the case of an annual general
meeling. shall specify the meeting as such.

Subject 1o the prowsions of the articles and 10 any restrictions impesad on any
shares. ine nohce shail be given 1o all the members, to all persons entilled to a
share in consequence of the death or bankrupticy of 3 member and 1o the
directors and auditors.

39. The aceidenial omission 10 give notice of a meeling to, or the non-recept
ot notice of a meeting by. any person entilled to receive notice shall pot
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business snall be transacted at any meeting unless a quorum is
present. Two persons entilled Lo vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised representative of
a corporation. shall be a quarum.

41. If such a guorum is not present within halt an hour freem the time appointed
for the meeung. or if gunng a meeling such a quorum ceases to be present, the
meetng shall stang adjourmed 10 the same day in the next week at the same
time and piace or 1 Such lime and place as the directons may determina,

42, The chairman, if any. of the board of directors or in his absence some other
director nominated by the directors shalt preside as chairman of the meeting,
bul it neither the chairman nor such other director (i any) be present within
litteen minutes alter the time appoinied lor hoiding the meeting and willing to
act, tha direciars present shall elect one aof their number to be chairman and. if
there 13 only one director present and willing 1o acl, he shall be chairman.

43. It no director is willing 10 ac! as chairman, or it no director is present within
litteen minutes after the ime appointed fer hoiding the meeting, the members
prasent ang entitied 10 vote shall choose one af their number 10 be chairman.
44, A dweclor shall, notwithsianding that ha is not a member, b entitied 1o
altend and speak at any general meeting and at any separale meeting of the
hoiders of any class of shares in the company,

.45. The chairman may, with the consent of 3 meeting at which a quorum is

present {and shall d 3o direcled by the meseting), adjoum the meeting rom fime
to ime and from place to place, but no business shall be transacted at an
adjourned meeting other than Business winch might property have been
Iransacied al the meelng had the adiournment not taken place. When a
masung 3 adiourned lor fourteen days o more, al least seven clear days’
notice snall be given specifying the timas and place of the adioumed meating
and the general nature of Ihe Dusingss 1o be lransacted. Otherwisa il shalt nat
be necessary lo give any such notice.

45. A resoluton put (o the vote of a mesting shall be decided on a show of

hands uniess bafore. or on the declaralion of ihe resull of, the show of hands a
poll is duly demanded. Subject 1o the prowisions of the Act. a poll may be
demanded; —

la) by the chaiman; or

(D) by atleast two members having the nght 1o vole at the meeting: or

{c) by a member or members represeniing not less than one-lenth of the
total woting fights of ail the members having the nght 1o vote at the meeting: or

{d} by a member or members holding shares conlerring a nght 1o voia at
the meeting being shares on which an aggregate sum has been pard up equal
:: r:o! I;ss than cne-tenth of the lotal sum paxt up on all the shares conferming

al nght;

andademandbyapersonasprozyiurammbershallbethesa:masa
demand by the member.
47. Uniess a pall is duly demanded a declaration by the chaimman that a
resolution has been camed or carned unanimously, or by a particular majonty,
of lost, or not carmed by a particular majority and an entry 1o thal effect n the
minutes of the meeting shall be conciusive avidence of the lact without proot of
he number or proportion of the votes recorded m favour of of against the
resolution.
48. The demand for a poll may, before the poll is taken, be withdrawn bul ony
with the consent of the chaimman and a demand so withdrawn shall not be
faken o have invalidaled the result of a show of hands declared before the
demand was made.
43. A poll shal be taken as tha chairman directs and he may appoint
scnfineers (who nead nol be members) and fix a time and place for declaring
the resuit of the poll. The result of the poll shall be deemed 1o De the resolution
of the meeting at which the poll was demanded.
50. Inthe case of an equality of votes, whether on a show of hands or on a poll,
the chairman shail be entitled 10 a casting vote in adgition 19 any other vote he
may have.
51. A poll demanded on the eleclion of a chairman or on a question of
adjournment shail e Llaken 1orthwith. A poll demanied on any other question
shail be taken either forthwith or at such me and place as the chairman directs
nat being more than thirty days after the poll is demanded. The demand for a
poli shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the pall was demanded. i a poltis
demanded before the declaration of the resull of a show of hands and the
demand is duly withdrawn, the meeting shall continue as if the demand had nat
been made.
52. No notice need be given of a poll not taken forthwith if the time and place
at which it is 10 be taken are announced a1 the meeting at which it is demanded,
in any other case at least seven clear days’ nolice shall be given specitying the
time and pface at which the poll is 1o be taken.
53. A resciution in writing executed by or on behalf of each member who would
have been arititied to vote upon itif it had been proposed at a general meeating
at wiuch he was present shall be as etfectual as if it had been passed at a
general meeling duly convened and heid and may consist of several
instrurnents in the like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

34. Subject 10 any rights or restrictions attached to any shares, on a show of
hands every member who (being an individual) is present in persarn or (being a
corporation) is present by a duly authorised representative, not being himseit a
member antitied to vote, shail have one vote and on a poll every member shai
have one vole for every share of which he is the holder. -

55. In the case of joim holders the vota of the senior who tenders a vole.
whether in person or by praxy. shail be accepied to the exclusion of the votes of
the other jaint holders: and seniority shall be determined by the crder 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 matiers
conceming mental disorder may vote, whether on a show of hands or on a poil,
Dy his receiver, curalor bonis or glher person authorised in that behaif
appeinted by thal court, and any such receiver, curator bonis of gther person
may. on a poll, vote by proxy. Evidence to the satistaction al the directors of the
authority of the persen claiming (o exercise the right 10 vote shall be deposited
at the offica, of at such other place as is specified in accordance with the
articles for the deposit of instruments of proxy, not lass than 48 hours befors
the time appointed for holding the mesting or adjourned meeting at which tha
fight to vole is 1o be exercised and in default the right 1o vote shall not be
exercisable.

57. No member shall vote at any general meeling or at any separate meeting
af the holders of any class of shares in the company, either in person or by
praxy, in respect of any share hald by him unless all moneys presantly payable
by tim in respect of that share have been paid.

58. No obrection shall be raised 10 the gualification of any voter except at the
meeting or adjoumed meeting at which the vole objected 10 is tendared, and
every voig not disallowed at the meeting shail be valid. Any objection made in
due time shall be referred 10 the chairman whose decision shall be final and
conclusive.

59. On a poll votes may be given gither personally or by proxy. A member may
appaint more than one proxy 1o attend on the same occasion,

60. An instrument appointing a proxy shall be in wriling, executed by or on
behall ol the appaintar and shall ba in the following fomm (or in a form as near
thereto as cirqumstances allow or in any ather form which is usual or which the
directors may approve).—

PLC/Limiteq
MWe. of .beinga
mamber/mambers of the ahove-named company, heredy appoint ol
, or failing him, of ,As

my/our proxy 1o vote in my/our name(s} and on my/our behalf at the annual/
axtracrdinary general meeting of the company to ba hald

on 19 .and atany adjoummant theraof,
Signedon 19 !

61. Where it is desired 10 aftord members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be n Whe
following form {or in 3 form as near thereto as circumstances allow or in any
ather [orm wihich is usual or wineh the directors may approve).—

* PLC/Limitedt

1"We, of .beinga

member/members ol he above-namad company, hereby appoint of
Lorlailing hirn of

28 My/our proxy to vole in my/our

name(s) and on my/our behall at the annualfextracrdinary genaral meetng of

the company, 10 be heid on 19 , and at any adjoumment thereol.

Trxs form is 10 b8 used in respect of the resolulions mentioned beiow as

folows:

Resolution No. 1 "lor “against

Resolution No. 2 *lor “agamst

"Sinke out whichever is not desired,

Unless otherwise instructed, the proxy may vote as he thinks it or abstam from

voling.
Signed this dayof ] s
62. The instrument appomiing a proxy and any authorily under wivch it 1S
executed or 2 copy of such authanty ceriied notanally Or 1n some other way
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approved by the direclors may.—

(a) be deposited at tha office or at such other place withun the Umnited
Kingdom as is specified in the notice converwng ithe meeting or in any
instrument o proxy $eni out by the COMpany in relation to the meelng not kass
than 48 hours belore the time for holding the meeling or adiourned meeting at
which the person named in the instrument proposes o vote; or

(b} i tha case of a poll taken more han 48 hours allar i 15 demanded. be
depasiled as alorasaid after the poll has been demandad and not lass than 24
hours batore the time appointad for the taking of tha poll; or

(¢} whera the poll is ot taken lorthwith but is laken not more than 48 hours

after it was demanded, be delivered a! the meeting at which the pall was
demanded 0 the chairman or to the sacratary or to any director;
and an instrument of proxy which is not deposited o delivered in a manner so
parmitied shall e invalid.
63. A vote given or poll demanded by proxy o by the duly authonsed
representative of a corporation shail be valid notwithstanding the pravious
deterrmination of the authority of the person voting or demanding a poll uniass
notice of the determination was received by the company at the office or at
such other place al which the instrument of proxy was duly deposited tetore
the commencement of the meeting or adjourned meeling at which the vole is
given or the polt demanded or (in the case of a poll laken otherwise than on the
same day as the meeting or adjcurned meeting) the time appeintad for 1aking
the polf, '

NUMBER OF DIRECTORS

B84. Unless otherwise determined by ordinary resoluticn, the number of
directors (other than altamate directors) shall net be subject 10 any maximum
but shall be not less than two.

ALTERNATE DIRECTORS

65. Any directar {(other than an alternate director} may appeini any other -

director, or any other person approved by resolution of the directors and willing
lo act, w0 be an allermate director and may remove from office an altlernate
director so appointed by Mim.

€6. An allemmate director shall be antiled o receive nolice of all meetings ol
direciors and ol all meetings of committees of directors of which s appaintor
1S a member, t0 attend and vote at any such meeting al which the direcior
appoinling him 1s nol personally present, and generally to perform all the
functicns of his appointar as a director in his absence but shall not be entitled
1o receive any remuneration from the company for his services as an alternate
director. But # shall not be mecessary lo gve notice of such a meeting to an
alternata director wha is absant frem the United Kingdom.

67. An allernate director shall ceasa to be an altermate director if his appointar
ceases to be a direclar: but, it a director retires by rotation or otherwise but is
reappoinied or deemed 10 have been reappeinted at the meeting at which he
relires, any appointment of an alternate director made by him which was in
force immediataly prior to his retirerment shall continue aiter his reappointiment.
68. Any appointment or removal of an allernate director shall be by notice 10
tha company signed by the director making or revoking the appoiniment or in
any other manner approved by the directors.

659. Sava as otherwise provided in the articles, an altemate director shall be
deemad for all purposes to be a director and shall alone be responsile for his
own acts and defaults and he shall not be deemed to be the agent of the
director appointing him,

POWERS OF DIRECTORS

70. Subject 1o the provisions of the Act, the memorandum and the articles and
10 any direclicns given by special resolulion, the business of the company shad
be managed by the directors who may exercise all the powers of the company.
No aiteration of the memorandum or articles and ng such direction shafl
invalidale aryy prior act of the direclors which would have been valid if that
alteration had not been made or that direction hag not been given, The powers
given by this regulation shall not be limited by any special power given 10 the
directors by the articles and a meeting of directors at which 3 quorum is
prasent may exercise all powers exercisable by the direciors,

71. The girectors may. by power of attomey or otherwise, appoint any person
10 be the agent of the company for such purposes and on such conditions as
they determine, inCluding authority for the agent o delegale ail or any of his
powers. .

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of their powers to any commilliee
consisting of one or more diceciors. They may also delegate 10 any managing
director or any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
made subject lo any conditions the directors may inpose, and either
collateraity with or to the exclusion of their own powers and may be revoked or
anered. Subject to any such cenditions, the proceedings of a committee with
wo of more members shali be governed by the articles requiating the
proceedings of direclors 5o far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
T3. At the first annual general meeling all the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors who
are subject to retirement by rotation o, if their number is not three or a multiple
ol three, the number nearast 1o one-third shall retire from office; but, if there is
only one director who is subject to retirarnent by rotation, he shalt retire,
74, Subsect lo the provisions of the Act, the direciers 10 retice by rotation shail
be those who have been longest in office since their last appointment or
reappointment, bul as between parsons who became or were last reappointed
direCtors on the same day those 10 retire shall {unless they otherwise agree
among hemseives) De determined by fol
75. if the company, at the meelting at which a direcior retires by rotation, does
not {ill the vacancy the retiring direcior shall, if willing 1o act, ba deemed (o have
been reappointed uniess at the meeling it is resolved not to fill the vacancy or
uniess a resolution 1or he reappointment of the director is put 1o tha meeting
and lost.
76. No person othar than a diracter retiring by rolation shall be appointed or
reappoinied a director at any genaral meeting uniess: —

{a) he is recommended by the directors; or

{b} not less than fourteen nor mare than thirty-five clear days bafore the
date apponted for the meating, nolice executed by a member qualified to vote
a! the meeling Nas been given 1o the company of the intenlion to propase that
person lor appointment of reappainiment slating the particulars which would, if
he wers 30 appointed or reappointed, be required 10 be includad in the
company's register of directors logether with natice axecuted by that person of
his wilingnerss to ba appointed o reappointed.
77. Not lass than seven nor more than twenty-eight clesr days bafors the date
appoinied lor holding a general mesting notice shail ba given 1o all who are
anutied to receive nolica of the meeting of any person (other than a director
retiring by rotalion at the meating) wha is recommended by the directors for
appoinment of reappointmens as a direcior al the meeting or in respect of
whom rotics has been duly given 10 the company of the intention W propose
hsm at the meeting lor appoiniment of reappanimant as a director. The notice
shalt give the particulars of that parson which would, il he were 3o appointad or
reappointad, be required 10 be included in the company's reqister ol directors.

78. Subject as aloresaid. Ine company may by ordinary resolution appot a
person who is willing 10 act o be a director aither 10 fill a vacancy or as an
additional director and may also determine tha ratation in which any addiional
direciors are to reuire.

73. The diractars may appoint 3 person wha is wiliing o act 1o be a direcior,
aither to lill a vacancy or as an addilional director, provided that he
appantment doas not cause the number of direciors 10 exceed any number
fized by of in accordance wih the articlés as the maximum number of
directors. A direclor 50 appointed shall nhold office onty until the next foliowing
annual ganeral mealing and shall not be taken Nt account in delarmining the
directors who are to relire Dy rotation at.the meeting. if not reappointed at such
annual genaral meaung, he shall vacate offica at tha conclusion thersol,

80. Subggct as aloresaid, a director who retiras at an annual general Mo ]
may, if willing 1o act, be reappeinted. If he is not reappointed, he shail retan
otfice uniil the meeting appaints sormeone in his place, o if it does not da 50,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a direcior shall be vacated it:—
(a) he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law irom being a directer; of
{b) he becornes bankrupt or makes any arrangement or CamMposition with
his creditors generally; or
(€} he is, or may be, suffering from mental disorder and erther:—
~ {i) he is admitted 1o hosmtal m pursuance of an application lor
admission for trealment under the Menial Heaith Act 1983 or, in Scottand. an
applicahon lor admission under the Mental Health {Scattand) Act 1960, or
(i) an ceder is made by a court having jurisdiction (whether in the
Urited Kingdom or eisewhere) in matters concerning mental disorcer for ms
detention or for the appoiniment of a recever, curator bonis or ather person 10
exercise powers with respect 10 s property or affairs; or
{d) he resigns his office by notice 10 the company: or
_{e) be shall lor more than six consecutive months have been absent
without permission of the directors from meetings of directors held during that
pencd and the directors resalve thal s office be vacated.

REMUNERATION OF DIRECTORS

82. The direciors shal be enlitled to such remuneralion as the company may
by ordinary resolution determine and, unless the resciution provides otherwse,
the remuneration shall be deemed !0 accrue from day to day.

DIRECTORS' EXPENSES

83. The directors may be paid alt traveliing, hotel, and other expenses property
incurred by them in connection with their attendance at meelings 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
conneclon with the discharge of their gulies.

DIRECTORS' APPOINTMENTS AND INTERESTS

84, Subyect to the provisions of the Act, the directors may appoint one or more
of their number o the office of managing director or 1o any other executive
office under the company and may enter into an agreement of arrangement
with any director for his empioyment by the company or {or the provision by rem
of any services outside the scope of the ardinary duties of a director. Any such
appoiniment, agreement or arrangement may be made upon such lerms as the
directors determine and they may remunerate any such director for his
serwices as ey think 1il. Any appointment of a director to an execulive office
shail terminate it he ceases 10 be a director but without prejudice lo any claim
10 darnages for breach of the contract of service between the director and the
company. A managing director and a director hoiding any other executive office
shall not be subject to retirement by rotation.

B85, Subject 10 the provisions of the Acl. and provided that he has disclosed to
the directors the nature and extent of any material interest of his. a director
notwithstanding his office:—

{a) may be a party 10. or otherwise inlerested in, any transaction or
arrangement with the company or in which lhe company i$ otherwwse
interested;

(b} may be a director or other officer of, or empioyed by, or a party o any
tfransaction or arrangement with, ar otherwise interesled in, any body
corporate promoled by the company or in which he company is otherwse
interasted; and

{¢) shall not, by reason of his office, be accountabie to the company for
any benefit which he derives from any such office or empioyment or trom any
such transaction or arrangement o from any interest in any such body
corporate and no such transaction or arrangement shall be liabie ‘o be avoided
on the ground of any such interest or benefit.

86. For the purposes of regulation 85;—

(a) ageneral nolice given to the directors that a director is 1o be regarded
as having an interest of the nature and extent specified in the notice n any
transaciion or arrangement in which a specitied person or class al persons is
interesied shall be deemed to be a disclosure that the director has an inlerest
in any such transaction ¢l the nature and exten! so specified: and

{B) an interest of which a director has no knowledge ang of which 4 1s
unreasonable 10 expect him 10 have knowledge shakl not be treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS -

87. The direclors may provide benefits, whether by the payment of gratnnes
of pensions or by insurance or otherwise, for any girector who has held but no
longer holds any executive olfice or-employmant with the company or with any
body corperate which is or has been a subsidiary o the company or a
predecessor in business of the company or of any such subsidiary, and for any
member of his family (including a spousa and a r $pOUSE) OF ANy person
who is or was dependent on hum, and may {25 well bafore as alter he caases 1o
hald such oftice or employment) contribute to any fund and pay premiums lor
the purchasa or provision of any such benafit.

PROCEEDINGS OF DIRECTORS

88. Subject 10 the provisions of the arlicies, the direciors may regulate their
proceedings as they think fit. A director may. and the sacratary al the request of
a director shail, call 2 meating of the direciors. it shall not be necassary 1o give
notice of a meetng (o a direclor who is absent from the United Kingdom,
Questions ansing al a meeting shall be decided by a majority ol voles. in the
case of an equality ol voles, the chaman shall have a second or casting vole.
A direcior who is also an alternate director shall be aniited in the absance of
his appoinion 1o a separaia vote on behalf of his appoinior in addilion 10 his gwn
vols,

89. The quorum for the transaction of the business of tha direciors may be
tixed by the directors and unitess $o fixed at any other number shall De two. A
person who holds office only a4 an alternate direciar shall, if his appointor is
not prasent, ba counted in the quarum.

90. The contnung directors of a sole continuing director may act
notwithstanding any vacancias in their numbear, but, if the numbar of directors is
less than the number fized as the quorym, The continuing directors of director
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may act anly lar Ihe purpose of lilhng vacancies or of cailing a general meeling
81 Tne avectors may appownt one of thair number (o be the charman of the
poard of areciors and may at any tima remove him from that office, Uniess he s
unwiling 1g do so. the director $0 appainted shall preside at every meeting aof
dweciors at which he is presant. But il there 15 no direcior holding that oftice, or
of 1he arector holding it 15 unwilling 10 preside or 13 not prasent within five
minutes after the tme appointed for the meeting, the directors presan! may
appoinl one of ther number 1o ba charman of the meeting.

92. Al acis done by a meeting of directors, or of a committee ol direciors, or
by a person acting as a dvector shall, notwithstanding that 0 be allerwards
discovered that there was a defect in the appoiniment of any director or that
any of hem were disqualitied from holding office. or had vacated oifice. or
were mt entilleg to vote. be as valid as it every such person had been duiy
appointed and was qualfied and had continued to be a director and had been
entitted to vote.

93 A resolution in wnling signed by all the directars entitied to receive notice

of a meeung of direc1ors or of a commitiee of directors shall be as vand and
effectual as if 1t had been passed at a meeling ol direciors or {as the case may
be) a commuttee of direclors duly convened and held and may consist of
several documenls in the hke form each signed by one or more directors: but a
resalution signed by an allermate diceclor need nol also be signed by his
appaniar and, of 1 15 signed by a director who has appomnied an aliernate
dweclor. A need not be signed by the alternate director In that capacily.

84. Save as otherwise provided by the aructes. a direcior shall not vote at a
meetung of drectors or of a commitiee of directors on any resgiunon
congerming a matier in which he has, dwectly or indirectly, an miterest or guty
which 5 matenal and which conflicts or may conilict with the interests of the
company uniess his interest or duty anses only because the case lalls within
ane or mare of tne loilowing paragrapns: —

{@) ne resclution relates to the giving 10 im of a guarantee, secunty. or
indemany in respect of monsy tent to, r an oaligation incurred by him lor the
berelt of the company or any of 1S subsidianes:

10) me resolution relates 1o the qiving 10 a third party of a guaraniee.
secunty or indemnity in respect al an obligation of the company ¢r any of its
subsiuanes for which the directar has assumed responsibility in whole or part
and wnether alone or jointly with others under a guaraniee or sndemnity or by
the gwing of secunty:

1€} his :nterest anses by virlue of his subscribing ar agreeing 10 subscnde
Ior any snares. debeniures or gther securit:es of the compary or any of i1s
subsidiaries. or Dy virtue of is being. or intending 10 became. a particioant In
the unaerweiting or sub-underwning of an offer of any such shares.
gebeniyures. Or other securities by the company or any of its subsidianes far
SubsCriphion. purchase of exchange:

¢+ the resolutign relates in any way 10 3 retirement benefils scheme which
has been aporoved. of 15 congdinonal upon aporoval. by the Board of Inland
Revenue for 1axanon purposes.

For the purposes ot this regulation, an interest of a person who 15, for any
purpose of the Act (excluding any statutory medificauon thereaf not in force
when s reguiatidn pecomes Mnding on the tompany) connected with a
direcior Shalk be treated 25 an interast of (he director and. i retation 1o an
alternate director. an interest of s appointar shall be realed as an interest of
the alternate director withoul prejudice 10 any interest which the aiternate
direclor has citherwise.

95. A director shall not be ¢ounted in the querum present at a meeting in
relation 16 4 resclulion on whith he 1s not entitled 10 vole.

96. The company may by ordinary resotution susgend or relax to any extent.
either generally or in respect of any parucular matter. any provision of the
articles prohibiting & direcior from voting at a meeting of directors of of a
commritge of directors.

97. Where proposals are under consideraton concerring the appointment of
twa ar mare directors to offices or empioyments with the campany or any body
corparate in which the COmpany £ interestad the proposals may be divioed and
considered 1n relaton ¢ each director separately ang (provided he 5 not for
another reasaon precluded from voung) each of the directors concerned shail be
entitied 1o vole and be counted in the quorum in respect of each resolution
except that concerrng his own appoiniment.

98. 11 a2 quesuon anses at a reenng of directars or of a commitiee of directors
as to e night of a director 1o vote. he question may, before the conclusion of
the meeting. be referred 1o the ¢chairman of the meeting and his ruling in
ré¢lation to any director other than himseif shall be final and conclusive.

SECRETARY
99. Subject to the prowisions of the Act. the secretary shall be appoinied by the
directors for such 1erm. at such remuneration and wpon such conditions as they
may tunk fic and any secretary so appointed may be removed by them.
)

MINUTES !
100. The directors shall cause minutes 0 be made in books kept ‘or the
purpose —

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

(b) of all proceedings at meetings of the company. of the hoiders of any
class of shares in the company. and ¢f Ihe directors, ang of committees of
direclors, inciuding the names of the directors presens at each such meeting.

THE SEAL

101. The seal shall only be usad by the autharity of the directors or of a
comminee of directors authonsed by the cweclors. The direciors may
delermme who shall sign any mstrument o which the seal is affixed and unless
otherwse 50 determined it shall be signed by a director and by the secretary or
by a second director.

DIVIDENDS

102. Subject 10 the prowisions of the Act, the company may by ordinary
resalubon declare dividends in dccordance with the respective rights of the
members, bul no dividend shall exceed the amoum recammended by the
directors,

103. Subsect to the prowvisions of the Acl. the directors may pay mtenm
divigends if it appears to them (hat they are justilied by the profits of the
company avalable for distribution. if the share capnal s divided into gifferent
classes. the directors may pay intenm dividends on shares which confer
deterred or non-preferred rights with regard 10 dividend as well as on sharas
which conlter preferential rights with regard to dividend, bul ng interim dividend
shall be paid on ghares carrying defemad or non-preierred rights if, at the time
of payment, any prelerential dividend is in arrear. The directors may also pay at
intervars saitled by them any dividend payable at a fixed raie il i appears 10
tham that the profits available lor distribution justity the payrment, Provided the
dirac1ors act in good faith they shall nat incur any liability 10 the holders of
shares contferring prelerred righis for any Joss they may suffer by the lawful
paymeni of an intenm dividend on any shares having deterred or mon-preferred

nghts.

134, Except as otherwise provided by the nghts attached to shares, ail
dividendas shall be declared and paid according 1o the amounts paid up on the
shares on which the dividend is paid. All dividends shail be apporticned and
pad propartionataly 1o tha amounts paid up on the sharas dunng any portion
ar porons of the penod o respect of which the dividend is pad: bul, f any
share 13 issued on terms providing that il shal rank for dividend as from a

parnculas date. that snare shail rank lor diwdend accordngly.

105 A general meeting geclanng a dwidend may, upon the recommendation
ol the dreciars. direct thal u shall be satisied wholly or parity by lhe
distroution of assels and. where any dilliculty anses n regard 1o tha
aistrbution, the direciors may seltie the same and m paricular may issue
fractional certificates and fix the value for gistnbuton af any assets and may
deterrmine that ¢ash shall be pawd (0 any member upon the logling of the vaiue
S0 fixed in grder to adjust the nghts of members and Mmay vest any assets n
trusiees.

106. Any dividend or ather moneys payabie in respec! of a share may be paid
by cheque sent by post 10 ihe registered address of he person entitied or, it twg
Or more persons are the hoiders of the share or are jointly entitied to it by
reascn ol the death or bankrupicy of the halger. 10 the reqistered address of
thai ene of thase persons who is first named in the register of members or 1o
Such person and (o such address as the person or persons enlitied may in
wriling direct. Every cheque shall be made payabie la the order of the person
or persons enllled or to such other person as the person or persons entitied
may in wrilng direct and payment of the cheque shall be a good discharge to
the campany. Any joint halder or other person jointly entitied 10 a share as
aloresaid may give receipts lor any dividend or other moneys payable in
respect of the share.

107. No dividend or other maneys payable in respect of a share shall bear
inierest against the company uniess otherwise pravided by the rights attached
to the share.

108. Any dividend which has remained unclaimes lor twelve years from the
date when it became due lor payment shail. if the direclors so resolve, be
lorterted and cease 10 remawn owing by the company.

ACCOUNTS

108 No member shall (as such) have any right of Inspecting any accounling
records or other book or document of the company except as conlerred by
statute or authorised by the directors or by orctnary resolution of the company.

CAPITALISATION OF PROFITS

110. The directors may with the authonty of an ordinary resolution of the
company:— )

(al subject as herenafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preletential dividend
twhether or not they are available for distribution} or any sum standing 10 the
creqit of the company’s share premium account of capital redemption reserve:

b} apprepriate the sum resoived 1o de capitalised 10 the members wha
wauld have been enlitied to it il 1t were distnbuted by way of dividend and in the
Same proporions and apply such sum on ther benhalf either in or towards
paying up Ihe amounis, o any. for the time being unpaid on any shares held by
them respectively, or in paying up in full unissued shares or debentures of tha
company of 3 nomnal amount equal 1o that sum, and allot the shares or
debentures credited as tully paid fo those members, or as they may direct, in
thase proporiions. or partly in one way and parily in the ather: bul the share
premium account, the capital redemption reserve, and any profits which are
not availatle for Gistnbution may, for the purposes of this requlation, only be
la::l::im.?e:ldil'l Paying up unissued shares (0 de allotied 1¢ members credited as
ully pand;

1€} make such provision by the issue of fractional certificates or by
payment \n cash or otherwise as they determine in the case of shares or
debentures becoming distritwtable under this regulation in fractions: and

(@) authonse any person 10 enler on behalf ¢f ail the members concermed
nQ an agreement with the company providing for the allotment to them
respectively. credited as fully paid. of any shares or gebentures to which they
are entitled upon such capitalisation. any agreement made under such
authority bemg Dinding on all such members.

NOTICES

171 Any notice 1o be given 1 or by any person pursuant o the articles shatl be
i wnling excepl that a notice calling a meeting of the directors need not be.in
WrHing.

112, %he ccmpany may give any notice 1o a2 member either personally or by
sending it by post in a prepaid envelope addressed o the member at his
reqistered address or by leaving it at thal address. In the case of jeint holders of
a share. ail notices shall be given to the joint helder whose name Stands firstin
the register of members in respect af the joint haiding and notice so given shall
be sutficient notice to all the joint holders. A member whose registared address
15 not within the United Kingdom and who gives to the company an address
within the United Kingdom at which notices may be given 10 him shai be
enutied to have notices given to him at thal address, but atherwise no such
member shall be entitled to recaive any notice from the company.

113. A member present, either n person or by proxy, at any meeting of the
company or of the hotders of any class of shares in the company shall ba
ceemed 10 have receved notice of the meeting and, where requisite, of the
purpases for which it was calied.

114. Every person who becomes entitied 10 a share shall be bound by any
nouce in respect of that share which, before his name is entered in the regisier
of members. has been duly given 10 a person from whom he derives his title.
115, Proof that an enveiope containing a notice was properly addressed,
prepad and posted shall be conclusive gvidence that the notice was given. A
norice shail be deamed to ba given at tha expiration of 48 hours after the anvalope
containing it was postad.

136. A notice may be grven by the company 10 the persons antitied 10 a share
in consequence of the death or bankruptcy of a member by sending or
delivering i1, in any manner authorised by the articles for the giving of notice to
a member. addressed 1¢ them by name, or by the tita of represeniatives of the
deceased. or trustee of the bankrupt or by any like description at the address, i
any, within the United Kingdom supplied for that purpose by the persons
clamming to be so enlitled. Until such an agdress has been supplied, a notice
May De given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

117. if the company is wound up, the liquidatar may. with the sanction of an
extraorcinary resolution of the company and any other sanctian required by the
Act, divide among the members in specia the whole or any part of the assets of
the company and may, for that purpase, value any assets and determine how
1he division shali be carried out as between the members or dillerant classes of
members. The liquidalor may, with the like sanctian. vest the whole or any part
of the assels in lrusiees upon such trusts lor the benelit o the members as he
wilh the like Sanction deterrmines. but no member shall be compelled 1o accept
any assels upon which there is a liabiity.

INDEMNITY

118. Subjec! lo the provisions of the Act bu! without prejudice to any indemnity
o which a direCtor may otherwise be antitied, svary director or othar officer or
auditor of the company shall be indemnified out of the assets of the company
aganst any liatulity mcufred by him in defending any proceedings, whether civi
or cnmnal. in which judgmeni is given in his lavour of in which ha is acquitteq
O i connecton with any apphication in which retiel i3 granted 1o ham by the
court from liabiity lor negligence. default. breach of duty or braach of trust i
relation to the atlairs of the company.



—. — L1 N 1L .l .

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

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

approved by the court by order
dated 12 November 1956

The capital of Lioyds Bank Limited was by virtue of a special resolution
and with the sanction of an order of the High Court of Justice dated 12
November 1956 reduced from £74,000,000 consisting of 14,500,000 "A"
shares of £5 each £1,437,296 "B" stock and 62,704 "B" shares of £1 each
to £18,565,070 consisting of 14,372,956 "A" shares of £1 5s. 0d. each and
£588,875 "B" stock. At the date of the registration of this minute all the said
14,372,956 "A" shares have been issued and are deemed to be fully paid *
up. The said special resolution contains provisions to take effect upon the
said reduction of capital taking effect (a) sub-dividing and consolidating the
said 14,372,956 "A" shares of £1 5s. 0d. each into 17,966,195 "A" shares of
£1 each (b) re-converting the said £598,875 "B" stock into 598,875 "B"
shares of £1 each (c) amalgamating the said 17,966,195 "A" shares and
the said 598,875 "B" shares into a single class of 18,565,070 shares of £1
each and (d) increasing the capital of the company to its former amount of
£74,000,000 by the creation of 55,434,930 shares of £1 each.

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




LLOYDS BANK LIMITED

At an extraordinary general mesting of the members of the company,
duly convened and held at the head office, 71 Lombard Street, London
on Thursday 18 December 1880, the following resolution was duly
proposed and passed as a special resolution:

RESOLUTION

That the bill as proposed to be introduced into pariiament and intituied
"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 Pic

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 bili entitted "A bill to provide for the vesting in Lloyds
Bank Plc 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




LLOYDS BANK PlIc

At an extraordinary general meeting of the members of the company, held at The Dorchester,
Park Lane, London, on Monday, 27th November, 1995, the following resolution was passed
as a special resolution:

RESOLUTION
: THAT for the purpose of giving effect to the scheme of arrangement (the “scheme”)
dated 3rd November, 1995 (a print of which has been produced to the meeting and for

the purpose of identification signed by the chairman):

(a) the share capital of the company be reduced by cancelling all the scheme shares
(as defined in the scheme);

(b) forthwith and contingent on such reduction of capital taking effect:

(i) the share capital of the company be increased to its former amount by the
creation of such number of new ordinary shares of £1 each as shall be equal
to the number of scheme shares; and

(ii) the credit arising in the books of account of the company as a result of the
cancellation of the scheme shares be applied in paying up in full at par the
new ordinary shares of £1 each referred to in paragraph (b)(i}, such new
ordinary shares to be allotted and issued credited as fully paid to TSB Group
plc and/or its nominees; and

(c) the directors be authorised pursuant to and in accordance with section 80 of the
Companies Act 1985 to give effect to this resolution and accordingly to effect the
allotment of new ordinary shares referred to in paragraph (b) above, provided that
(1) this authority shall expire on 30th June, 1996 and (ii) the maximum number of
shares which may be allotted hereunder shall be 1,400,000,000.

A.J. Michie
Secretary.

November 1995

Ibmé&a/resolutions




IN THE HIGH COURT OF JUSTICE No.: 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

~The authorised capital of Loyds Bank Plc was by virtus of a spacial resolution and with the
sanction of an Order of the High Court of Justice dated 18 Decamber 1805 reduced from
£1,650,000,001 divided into ona cumulative floating rate preference share of 21 and
1,650,000,000 ordinary shares of £1 each to £337,588,052 divided into one cumulative floating
rate preference share of £1-and 337,568,051 ordinary shares of £1 each. By virlue of a scheme of
arrangemant sanctioned by the same order and the same special resolution the authorised
capital of the company upon 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 shares
have not been issued.®

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

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



LLOYDS BANK Pic

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 Samue! 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/reselu




COMPANY NUMBER 2065

LLOYDS TSB BANK plc

At the annual general meeting of the members of the company held at 25 Gresham
Street, London, EG2V 7HN, on 20th June, 2003, the following resolutions, as set out
in the notice of meeting, were passed:

ORDINARY RESOLUTION

(3) "That the directors be generally and unconditionally authorised pursuant to
and in accordance with section 80 of the Companies Act 1985 (the “Act”) to
exercise for a period ending five years from the date of this resolution all the
powers of the company to allot relevant securities, as defined in the Act, up to
an aggregate nominal amount equal to the authorised capital of the company
for the time being created and unissued (£108,319,069); and by that authority
the directors may make offers or agreements which would or might require
securities to be allotted after the expiry of that period.”

SPECIAL RESOLUTION

(4) "That, subject to the passing of resolution (3} in the notice of this meeting:

(a)

(b)

the directors be empowered to allot equity secutrities, as defined in the
Companies Act 1985 (the “Act’), wholly for cash pursuant to and
within the terms of the authority in resolution (3), as if section 89(1) of
the Act did not apply to the allotment of equity securities, up to an
aggregate nominal amount equal to the authorised capital of the
company for the time being created and unissued (£108,319,069);

the power hereby conferred shall cease to have effect when the
authority in resolution (3) is revoked or expires; and

by the power hereby conferred, the directors may, during the period
mentioned in resolution (3), make any offer or agreement which
would or might require securities to be allotted after the expiry of the
period and the directors may allot securities in pursuance of any such
offer or agreement as if the power hereby conferred had not expired.”

A.J. Michie
Secretary

27th June, 2003




