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CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION AS A PUBLIC COMPANY

NO. 2065

| hereby certify that

LIOYDS BANK Ple

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

1880 as a public company, and that the company is limited.

Dated at Cardiff the ist resrRUARY 1982

‘ésisiant 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 OF THE
REGISTRAR OF COMFPANIES

COMPANIES HOUSE




Adopted by
special resolution
passed on

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

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

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

4th. The objects for which the company is established are:

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

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

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

© to deposit lend or advance money
securities and other property of every
Kind with or without security and
generally to give credit of any nature
with or without security and to make or
negotiate loans and advances of every
Kind in any currency on any terms
whatsoever including (but without
limitation) arrangements for and
participating in currency exchanaes;
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to buy sell issue discount draw make
accept grant endorse acguire 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 negotiabler;

to fssue grant negotiate and deal in any
way with or in letters of credit circular
notes bills drafts promissory notes and ail
other forms of credits securities and
instruments of every Kind;

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

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

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

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

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

To carry on any business of any nature
whatsoever which may seem to the directors of
the company to be capable of being
convehiently carried on in connection or in
conjunction with or as ancillary to any business
of the company hereinbefore or hereinafter
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authorised or to be expedient with a view to
rendering profitable or more profitable or
enhancing directiy or indirectly the value of any
of the company's property or assets or its

undertaking or utilising its know-how or
expertise.

To finance or assist in financing the acquisition
sale hire or iease of real and personal property
of every kind and the provision of services in
connection with or anciflary 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
securities to maintain any other records and
accounts for any company or person and to
undertake any other duties for any company or
person whether in relation to the registration
of transfers or the issue and deposit of
certificates or other documents of or

evidencing title or any other matter
whatsoever.

To undertake and execute the office of
executor administrator attorney judicial and
custodian trustee manager committee
liguidator receiver and treasurer and to
establish undertake and execute trusts of all
kinds twhether private or public or charitabie or
retigious or otherwise) and generally to carry on
executor and trustee business in all its aspects
and on any terms whatsoever and in particular
(but without limitation) 1o 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 ang to transact all
kinds of business arising from or in connection
with any of the foregoing offices and trusts and
to establish and if thought fit undertake and
execute any trusts with a view to the issue of
any securities certificates receipts or other
documents based on or representing any
securities or other assets of whatsoever nature
appropriated for the purposes of or comprised
in or connected with such trusts.
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To promote negotiate effect offer for sale by
tender or otherwise underwrite guarantee
secure the placing of subscribe or tender for or
procure the subscription of (whether :
conditionally or absolutely) participate in carry
out manaage (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 cantract of indemnity or
suretyship and generally to provide security for
support and become responsible or liable for or
in respect of the performance of any contract
obligation or duty by any company or person
(including but without limitation any company
which is the holding company of the company
or which is a subsidiary of the company or of
any such holding company or which is in any
way whatsoever allied to or associated with the
company or any such holding company or
subsidiary or in which the company or any such
holding company subsidiary or allied or
associated company is interested whether as
shareholder or otherwise and whether directly
or indirectly) and to do all of the foregoing
things by personal covenant or by mortgaging
or charging all or any part of the undertaking
property and assets {(present and future) and
the uncalled capital of the company or by both
of such methods or in any other manner
whatsoever and in 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 responsible or liable for or
in respect of the validity reliahility or
authenticity of all Kinds of titles securities
instruments deeds and documents and the
payment of capital principal premiums
dividends interest and other monies and the
performance of any obligations secured by or
payabie or performable under or in respect of
any securities to undertake the insurance
counter-insurance and reinsurance of all kinds
of risks to obtain and receive all kinds of
guarantees counter-guarantees indemnities and
counter-indemnities to take all other kinds of
security whether by way of personal covenant
mortgage or charge or otherwise howsoever
for or in respect of the performance
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or implementation of any obligations of any
person or company and generally to carry on
the business of a guarantee and indemnity
company in all its aspects.

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

of the company or of any other company or
person.

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

To subscribe underwrite purchase exchange or
otherwise acquire and to hold deal in sell or
otherwise dispose of or turn to account any
securities of any company or person
whatsoever or any other kKind of real or
personal property including (but without
limitation) financial futures of anv 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 personat 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
personal} as the directors of the company may
deem expedient to hold sell or otherwise deal
with such securities financial futures and other
kinds of property as aforesaic and generailly
both in relation to securities and in relation to
all other Kinds of property (both real and
personal) to carry on the business of an
investment company in all its aspects.
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To promote or join in the promotion of any
company whether or not having objects similar
(wholly or in part) to those of the company
including (but without timitation) 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
admirtister 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 ali 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 busihesses of providing
secretarial managerial consultancy accountancy
statistical legal and any executive supervisory or
advisory services of any kind whatsoever for or
int relation to any company person property or
business.

To carry on the businesses of seliing 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 persorn.

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 hoid 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 te
account and deal with the same in such manner
as may be thought fit and to make experiments

and tests and to carry on all Kinds of research
work.

To seek for and secure and to utilise and
develop any openings for the employment of
capital and if thought fit to engage and emplay
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 municipa! local or otherwise and to
obtain from any such government or authority
any rights privileges or concessions which the
directors of the company may think it desirable
to obtain and to carry out exercise ang comply
with any such arrangements rights privileges
and concessions.

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

To take or concur in taking all such steps and
proceedings including {but without limitation}
the undertaking of any obligation monetary or
otherwise as may seem best calculated to
uphold and support the credit of the company
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or to obtain maintain restore or justify public
confidence in the company or to avert or
minimise financial disturbances which might
detrimentally affect the company.

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

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

(i) TO purchase and maintain insurance for
or for the benefit of any persons who
are or were at any time directors,
officers, employees or auditors of the
company, or of any other company
which is its holding company or in which
the company or such holding company
or any of the predecessors of the
company or of such hoiding 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 foreqaoing)
insurance against any liability incurred by
such persons in respect of any act or
omission in the actuat 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 £o the company or any such
other company, subsidiary undertaking,
body or pension fund; and

{iD to such extent as may be permitted by
law otherwise to indemnify or to exempt

any such person against or front any such
liahility.

For the purposes of this paragraph "holding
company” and “subsidiary undertaking" shatl

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 s 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 alf or any of the things and matters
aforesaid in any part of the world either
as principais 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 o body (whether statutory
municipal public or otherwise)
association partnership syndicate or
other body of persons whether
incorporated or unincorporated and
whether domiciled in England or any
territory outside England;
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Amended to
reflect capitat
changes up to 28
July 1999,

5th.

6th.

(in)

(iii}

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

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 paragraphl
shall be separate and distinct objects of
the company and shall not be in any way
limited by reference to any other
paragraph or the order in which the
paragraphs occur or by reference to the
name of the company.

The liability of the members is limited.

The nominat share capital of the company is one
thousand six hundred and fifty million and one

pounds divided into ohe cumulative floating

rate preference share of one pound and one
thousand six hundred and fifty million ordinary
shares of one pound each.

-1 -




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

Names, addresses and Number of shares
descriptions of taken by each subscriber
subscribers

George Dixon, Two hundred and
47 Broad Street, fifty (250)
Birmingham,

Warwickshire.

Merchant

Edward Gem, Two hundred and
Belle Vue House, fifty (250)
Halesowen,

Wworcestershire.

Merchant

Joseph Chamberiain, Two hundred and
14 Broad Street, fifty (250)
Birmingham,

Warwickshire.
Screw Manufacturer

Henry Ambrose Fry, One hundred (100)
6 Temple Row West,

Birmingham,

Warwickshire.

Merchant

Brooke Smith, Twenty (20)
65 Hill Street,

Birmingham,

wWarwickshire.

Merchant

Howard Lloyd, Fifty (50)
Kingsdown House,

Stratford Road,

Birmingham,

Warwickshire.

Gentleman

Robert Francis Martineau, Twenty five (25)
65 Hill Street,
Birmingham,
warwickshire.
Merchant
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 spectial resolution passed on
20 November 1997
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2)

(3)

{4)

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

Page 2
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TRANSFER OF SHARES

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

PROCEEDINGS AT GENERAL MEETINGS

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

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

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

DIRECTORS

9. Subject as later provided in these articles, the directors shall not be iess 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.

12.

2)

(1)

2)

13.

an ordinary resolution of the company and shall (unless the resolution otherwise
provides) be divisible among the directors as they may agree, or, failing agreement,
equally, except that any director who shall hold office for part only of the period in
respect of which the remuneration is payable shall be entitled only to rank in the
division for a proportion of remuneration related to the period during which he has
held office. The directors may repay to any director all reasonable expenses which he
may incur in attending and returning from meetings of the directors or of any

committee of the directors or general meetings or otherwise in or about the business of
the company. Regulations 82 and 83 shall not apply.

Any director who holds any executive office, or who serves on any committee of the
directors, or who otherwise performs services which in the opinion of the directors are
outside the scope of the ordinary duties of a director, may be paid extra remuneration

by way of salary, commission or otherwise or may receive other benefits which the
directors may determine.

A director notwithstanding his office:

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

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

(b) may be a director or other officer of, or employed by, or a party to any
contract, transaction or arrangement with, or otherwise interested in, any body

corporate promoted by the company or in which the company is otherwise
interested; and

(c} may (or any firm of which he is a partner, employee or member may) act in a

professional capacity for the company (other than as auditor) and be
remunerated for that.

On any matter in which a director is in any way interested, he may vote and be taken
into account for the purposes of a guorum 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 plec or any of its wholly-owned subsidiaries or any of their
respective directors or employees. Insofar as any power or discretion is

Page 4
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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 titne 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.

14. 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.

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

17.

18.(1)

(2)

(3)

THE SEAL

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

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

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

SECRETARY

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

INDEMNITY

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

and/or otherwise in relation to or in connection with his duties, powers or office.
Regulation 118 shall be extended accordingly.

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

For the purpose of this article, “relevant company” shall mean the company, any
holding company of the company or any other body, whether or not incorporated, in
which the company or the holding company or any of the predecessors of the
company or of the holding company has or had any interest whether direct or indirect

or which is in any way allied to or associated with the company, or any subsidiary
undertaking of the company or of the other body.
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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 ciaim 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 II

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.lc.] in
respect of the interest period ending on the day immediately preceding such
interest payment date, but no preference dividend shal] 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 in respect of a preference share shall, in
respect of any interest period, be the sterling equivalent (computed as of the
date for payment) of the amount in United States dollars equal to the interest
accrued on a daily basis from and including the interest payment date on
which such interest period commenced (or, if later, the day on which such
share is allotted) to but excluding the next interest payment date calculated at
the rate of interest on the aggregate United Btates 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 Comp.

anies Act 1985 apply to the Company save inso far as they are not excluded or varied by
_ ‘1 its Articles of Association.

; Table A as prescribed by the Companies (Tables A to F) Regulations 1985 {S.1. 1985 No. 805),
; les (Tables A to F) (Amendment) Regulations 1985 {S.1. 1985 No. 1052), Is reprinted below.

Tablel A - COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

amended by the Compan-

.

.

[ S e

wm.  m

INTERPRETATION

1. in thess reguiations — X

‘the Act’ means the Companies Act 1985 neluding any statutory modification or
re-enaciment therect for the time being in force.

‘the articies' means the articles of the company.

‘claar daya’ in relation to the perod of a notice means that period excluding the
day when the nolice 15 given ar deemed to be given ang the day for which it is
Given or on which it is to 1ake etfect.

‘axscuted’ includes any mode of execution.

‘office’ means the registered office of the compary.

‘the hotder' in retation to shares means the rmember whose name is entered in
the register of members as the hoider of the shares.

‘the seal' means the comman seal of the company.

‘secretary” means the secrefary ot the company or any other person appointed
to perform the duties of the secretary of the company, including a joint, assistant
or deputy secretary.

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

Unless the context otherwise requires, words or Xpressions contained in these
fegulations bear the same meaning as in the Act bui axcluding any statutory
modification thereof not in force when these regulations become binding on the
company.

SHARE CAPITAL

2. Subject 10 the prowisions of the Act and withou! prejudice o any rights
atiached o any existng shares, any snare may be issued with such nghts or
resirictions as the company rmay by ordinary resolution determine.

3. Subject to the provisions of the Act, shares may be issued which are to 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 4 providad by the articles.

4. The company may exercise the powers of paying commissions conterred by
the Act, Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the alloiment of fully or partly paud shares or parnllyin
one way and partly in the ather.

3. Except as required Oy law, no person shall be recognised by the company as
holding any share upon any trust ang (except as atherwise provided by the
articles or by law) the company shafl not be bound by or recognise any interestin
any share except an absoiute right to the enlirety thereof in the hoider.

SHARE CERTIFICATES

6. Every member, upon becoming the hokler of any shares, shall be entitieg
withoutl payment 1o one certificate for all the shares of each class held by m
(and, upon transfeming a part of his hotding of shares of any class, to acertificate
for the balance of such holding) or several certificates each far one ormore of lug
shares upon payment for every certificate after the first of such reasonable sum
as the directars may determine. Every certificate shalt be sealed with the seal
and shall specity the number, class and distinguishing numoers (it any) of the
shares to which it retates and the amountor respective amounts paid up thereon.
The company shall not be bound 10 issue more than one cerlificate for shares
held jointly by several persons and delivery of acertificate to one joint hoider shall
be a sufficient delivery to all of them. *

7. Hasharecertilicate is defaced. worn-out, lostor destroyed, itmay be renewed
onsuch terms {if any} as 10 evidence and indemnity and payment o the expensas
reasonabiy incurred by the company in Investigating evidence as the girectors
may determine but otherwise free of charge, and {in the case of defacement or
weanmng-out) on delivery up of the oia certficate.

LIEN

-8. The company shall have afirst and paramount lien an éveryshare (notbeinga
tully paid share) tor all moneys (whether presently payable or not) payabie at a
fixed time or catied in respectof that share The directors may al any kme declare
any share to be wholly or in part exempt from the provisions of this regulation. The
campany’s lien on a share shall extend to any amaount payabie in respect of it
9. The company may sell in such manner as the directors determine any shares
an which the company has a fien if a sum in respect of which the lien exists i€
presently payable and s nal paid within fourieen clear days after notice hasbeen
given to the holder of the share or ta the person entitled 1a it in consequence of the
death of banknaptcy of the holder, demanding payment and staung that il the
notice is not complied with the shares may be sok].

10. To give etfect 1o a sale the direclors may authcrise some persan to execute
an instrument of transter of the shares sold 10, or in accordance with the
girections of, the purchaser. The litle of the transieree to the shares shall nol be
affected by any reguianty in or invalidity of the proceadings in reference to the
sale.

1. The netproceeds ol the sale, after payment of the costs, shal be applied in
payment of 30 much af the surn fer which the lien exis1s as 1s presantly payable,
and any residue shall (upon surrender 1o the company for cancellation of the
cerilicale for the shares soid and subject 10 a like hen for any moneys nat
presenty payable as existed upon the shares before the sdle) be paid 1o the
person anlitled to the shares at ihe date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of aligtmant. the directors may make cails upan the
members i respect of any moneys unpaid on ther shares (whather i respect of
naminal value of premium) and each member shall (subject 1o recemng at ieast
fourteen clear days notice $pecitying when and whera payment is 16 ba mada)
pay to the company as required by the notice the amount calted on his shares. A
call may be reguired o be paxd by mstaiments. A call may, pelore recespt by the
company of any surmn due thereunder, be ravoked in whiolg of part and payment of
acall may be postponed in whole or part. A person uponwhom acallis made shall
remain liabie for calls made upon him netwithstanding the subsequent transfer of

the shares in respect whereof the call was made,
13. A call shall be deemed lo have been made atthe i
the directors authonising the call was passed.
14. The yoint holders of 3 share shall be jointly and severally liable 1o pay aif calls
In respect thereof.
15. Macaltremains urpaid atter it hag become due and payable the persan from
whom it due ang Payabie shall pay interest on the amount unpaidfrom the day it
became due and Payable until it is paid at the rate fixed by the terms of alfotment
of the share or in the notice of the call, grifnorate is fixed, at the appropriate rate
Las defined by the Act) but the directors may waive payment of the interest whaoily
r N part.
16, An amount Payable in respect of a share on allotment or at any fixed date,
whetherin respect of nominal value or premium or as an instalmeni of a call, shall
be deemed 1o be acall and if itis not paid the provisions of the articles shall apply
a3 if that amoum had become due ang payabie by virtue of a call.
17. VSuD}ect ¢ the terms of allotment, the directors may make arrangements on
heissue of shares for a ditference between the holders in the amounis and times
of payment of calls on their shares.
18, if a call remains unpaid afler it has become due and payable the directors
may give 1o the person tram whom it is due not tess than lourteen clear days’
nolice requining payment of the amount unpaid together with any interest which
may have accrued. The notice shall name the place where payment s to be made
and shall state that 4 the notice 1s not complied with the shares in respectofwhich
the call was made will be liable to be forfeited.
13. Hf the natice 1s not <emnplied with any share in respect of which it was given
may. belore the payment required by the notice has been made, be forfeited bya
resalution of the directors and the forteiture shali include all divigends or other
;'ngneys Payabtie in respect of the forfeited shares and not paid before the
orfeiture.
20. Subrectto the provisions of the Act, a forfeited share maybe sold, re-atatied
aor ome_l'wtsg disposed of on such terms and in $uch manner as the directors

me when the resolution of

purposes of is dispo_sal a forteited share is 19 be transferr
directors may authorise some person 10 execute an instry
share (o that person,

ed 10 any person the
ment of transfer of the

allremain iable to the company for ajt
moneys which at the date of forfeiture werse presenily payable by him o the

payment Mthoqt any allowance for the vatue of the shares atthe time of torfeiture
or for any consideration received on thesr disposas,

22. A statutory declaration Dy a director or the Secretary that a share has been
lorfeited on a specified date shall be conclusive avidence of the facts stated in
it as against all persons claiming 1o be entitled 10 the share and the declaration
shall (subtect to the execution of an instrument of transfer it necessary)

any, nor shall his title to the share be affected Dy any irreguiarity in or invalicity
of the proceedings in relerance 10 the forteiture or disposal of the share.

TRANSFER OF SHARES

23. The mstrument of fransfer of a share may be in any usuat form or in any
other form which the directors may approve and shall be executed by or on
behall of the transferor ang, unless the share i$ fulty paid, by or on behalf of the
fransferee.

24. The direciors may refuse 19 register the transfer of a share which is not
fully paid to a person of whom they do not approve and they may refuse 10
regisler the transfer of a share on which the company has a lien. They may also
refuse ta register a transfer untess: —

(a) it is lodged at the office or at such other place as the directors may
appoint and is accompanied By the certificate for the shares to which it reiates
and such other evidance as the directors may reasonably require fo show the
nght of the transteror to make the transfer;

(B} it & in respact ot only one ctass of sharas: and

() Rtis im favour of not more than four transtereys.

25. It the dwactors reduse to register a transter of a share, they shall within: two
months after tha date on which the transler was lodged with tha company send
to the iransteree notice of the refysal.

26. The regisiration of transters of shares or of transters of any class of shares
may be suspended at such limes and lor such pencas (not exceeding thirty
days mn any year} as the directors May detarmine.

27. No fee shall be charged for the reqisiration of any mstrumeni of fransfer or
other document relating 10 or atfecung the tile 10 any share.

28. The company shall be antitied g retan any mstrumeni of transier which is
reqisiared. but any instrument of ransfer which the directors refuse to register
shall be returned io the person loaging it when notice of the refusal is given,

21;RANSMISSION OF SHARES

- It a member dies the surviver or survivers where ha was & joint holder. and
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30 A person becoming entitied to a share in consequence of the death or
Darkrupicy of a member May. upon such svidence berng produced as the
QIeCIOrs may properly require. elect aither g become the holder of the share
O 10 Nave some perscn nominaied by him regisiered as the transtarge. |t he
elects 10 become the holder he shall give notca 10 the company to that effect. H
he elects 1 have another person registered he shall execute an wstrument of
transler of the share to that gerson Al the artictes relabng ta the transter of
Shares shai apply (o the notce or wstrument of transfar as o wera an
instrument of transter executed by the member and the death or bankruptcy of
the member had not occurred.

3%. A person becoming entitied to a share In consequence of e death or
bankruptcy of a member snall have the nghts 10 which he would be enulied if
he were the hoiger of the share. except that he shall not. before being
'egisterad as the holder of the share. be entilled in respect of 1t to atiend or vote
at any meenng of the company or at any separate meeting of the holders of any
class of shares m the company.

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

1al mncrease s share capital by new shares of such amount as the
resCiulion prescribes.

(b) consoudate ang divide ait or any of its share capital into shares of farger
amcunt than iis ewistng shares:

[€) subject to the orowisions of the Act. Sub-chvide (ts shares. or any of
them. into shares ot smaller amount and the resotulion may determne that, as
between the snares resuling from the sub-division. any of them may have any
preterence or advantage as compared with the gihers. and

di cancel shares which. at the date of the passing of the resgiytion, have
not deen taken or agreed 1o be taken Dy any person ang dnminish the amount of
11§ share capsal by ihe amount of the shares so cancelied.

33. Whenever as a resull ¢f a consoldation of shares any members would
Become entilled 1o fractons of a share. the directars may, on behalt of those
mambers. sell the shares représenting the fractions for the best price
féasonabiy obtainable o any person (ncluding. subject to the provisions of the
AcL. the company) and distnbute the net proceeds of sale in due proportion
among those members. and the direclors May authorise some person o
execute an wastrument of transfer of the snares 10. or in accordance with the
direction of. the purchaser The translieree shall not be bound to see o the
applcauncn of the purchase money nar shall his titie 1o 1he shares be affected
Dy any irregulanty in or tnvalidity of the proceedings in reference to the sale.
34, Subyect 1o the provisions of the Act. the company may by specgial
resolution reduce 115 $hare capiral. any capinal redempuon reserve and any
share gremium accountin any way.,

PURCHASE OF OWN SHARES

35. Subtect © the provisions of the Act, the company may purchase its own
shares yncluding any redeermabte shares) and. if it 1s a privase company, make
a paymenl in respect of the redemplion or purchase ol its ownr shares
otherwise than out of distrbutabie profits of the company or the proceeds of a
Iresh issue of shares

GENERAL MEETINGS

36. All general meetngs other than anncal general meetings shall be called
extraortinary general meetings.

37 The dwectors may call general meelings and, on the requisition of
members pursyant 1o the provisions of the Act. shall forthwith proceed 10
convere an exiracrainary general meeting for a date not later than eight weeks
after recerpt of the requssition. H there are not within the Umited Kingdom

sulficient dirgctors to call 3 general meeting. any director or any member ot the
company may cail a general meenng.

NOTICE OF GENERAL MEETINGS

38. An annual general meelng and an extragrdinary general meeting called
tor the passing of a special resolution Or 2 resolution appointing a persen as a
direcior shal be called by at least twenty-one ¢lear days' rolice. All other
exirgorcinary general meetings shail be called by at least {ourteen clear days'
nglice but a general meetng may be called by shorter notice o it is so
agreed: —
s (@) 1nthe case of an annual general meeting. by alt the members eniitied 1o
attend and vote thergar: and
(D) in the case of any other meeting by a maerity in number of the
members having a right 10 atteng and vote being a majonty together holding

rot lass than ranety-five paer cent. in nominal value of the sharas giving that-

nght.

The notice 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
rmeeting. shalt specify 1he meeting as such.

Subjeci to the provisions af the articles and 1o any resinctions imposed on any
shares. the nouce shail be gtven 1o all the members. 1o all persons entitled 1o 2
share n consequence ol the death or bankiuptey of a member ang lo the
direclors ang auditors,

39. The accicentat omission to give notice of a meeting 1o, or the nan-receint
of notice of 2 meeting by. any person entitied to receive notice shall not
invalidate the proceedings at that meeting.,

EROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a guorum is
present. Two persons entitled 10 vote upan the businegss to be transacted, each
being a member or a proxy for a member or 3 duly authorised representative of
3 corporanon, $hall be a quorum.

41, U such a Quorum is not present within half an hour from the time appointed
It the meeting. or f dunng a meeting such a quorum ceases 1o be present, the
meebng shaf stand adjourned 1o the same day in the next week at the same
tume and place or 10 sych time and place 28 the directors may determine,

42. Tnhe charemnan, if any. of the board of directors of in his absence some other
director nominated by the directors shall preside as chairman of the meeting,
But if neither the chairman nor such other director (if any) be present within
fitteen minutes alter the ume apponted for holding the meeling and willing to
act. the directors present shall alect one af their number 1o be chairman and, it
there 1s only one director present and willing tc aci, he shall be chairman,

43. 1t no direcior is wilkng to act as chairman, or # no director is prasent withn
fifteen rmunutes atter the tme appointed for holding the meeting, the members
present and entitled 10 vote shall choose one of their number 1o be chairman.
44. A avector snall, notwsthstanding that he is not a member, be enulled ]
attend and speak at any general meeling and at any separate meeting of the
holders of any ctass of shares in the company.

45. The chawman may, with the consent of a meeting al which a quorum is '

prasent (and shail f 30 directed by the meating), adjoum the meeting trom lime
lo ime and from place 10 place, but no business shalt be transacted at an
adiourned maeting other than busmess which
Iransactad at the meeting had the adournment no! taken place. When a
meatng 3 adiourned lor fourteen days or more, at leas! seven clear days’
notice shall be given specitying the time and place of the adiourned meeting
and the gereral nature of the business 16 be transacted. Otherwise it shalt not
be necessary to give any such nohce.

46. A resaiuhon put to the vote of a meeling shall be decided on a show al
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hands unless before, or on the declaration of fhe resull of the show of hands a
goﬂ 5 duly demanded 10 the prowisions of the Act. a poll may be

@) by the chairman: or
{0) by atleast iwo members having the nght to voie at the maeting; or
(g) by a member or members represenbing net 1ess than one-tenth of the
fotal voting rights of all the membars having the nght 1o vote at the meeting. or
(¢} by a member or members hoiding shares conlerring a nght 10 voie al
the mesating being shares on which an aggreqgate sum has been pawd up equal
:g Tl:g:?s than one-tenth of the totat sum paid up on all the shares conferming
a :
and a demand by a per.
demand by the member.

47. Uniess a poll is duly demanded a declaration by the charman thal a
resolution has been carried or carned unanimousty, or by a particular maonty,
or 10SL, or not carned by a particuiar majonty and an entry 10 thal etect i the
finutes of the meeting shall be conciusive evidence of the tact without proof of
the number or proportion of the votes recorded n favour of or against the
rasoiution.

43. The demand for a poil may, before the poll is taken, be withdrawn but only
with the consent of the chairman and a gemand o withdrawn shall gt be
taken o have invalidated Me result of 2 show of hands deciared belore the
demand was made.

49. A poil shall be taken as the chairman directs and he may appoint
scrutineers {who need not ba members} and lix a time and place for declaring
the result of the poll. The result of the poil shali be deemed 10 be the resalution
of the meeting at which the poll was demanded.

50. inthe case ol an equaiity 0f votes, whether on a show of hands or o1 a poll,
the chairman shall be entitied 1o a casting vote in addition to any other vote he
may have.
51. A pelt gemanded on the election of a chairman or on a question of
adjournment shail be taken forthwith. A poll demanded an any other question
shall be taken either forthwith or at such fime and place as the chairman directs
not being mare than thirty days atter the poli is demanded. The demand for a
poll shall not prevent the continyance of 3 meeting for the transaction of any
Dusiness other than the guestion on which the pall was demanded. if a poli 1§
demanded before the declaration of the result of 4 show of hands and the
demand is duly withdrawn, the rmeeling shait continue as if the demand had not
been made.

32. No nolice need be given of a poll not taken forthwith if the time and place
atwhich it is 10 be taken are announced at the meeting at which it is demanded.
In any other case at least seven clear days’ notice shali be given specifying the
time andg place at which the poil 15 1o be taken,

53. A resolution in writing executed Dy or on behall of each member who would
have been gntitled 19 vote upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if it had been passed at a
general meeting duly convened ang held and may consist ol several

instruments in the ike lorm each exacuted by or on behall of e or more
members,

VOTES OF MEMBERS

$4. Subject 10 any rights or restnctions attached to any shares, on a show of
hands every mermber who {being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being mmself a
member entitled 10 vote, shall have one vote and on a polk every member shalt
have one vote for avery share of which he is the holder.

55. In the case of joint holders the vole of the senior who tenders a vote.
whigthar in person or by proxy, shall be accepted to the exclusion of the voles of
the other {0int holders: and seniority shait be determined by the ofder in which
the names of the hoiders stand in the register of members.

56. A member in respect of whom an arder has been made by any court
having jurisdiciion (whether in the United Kingdom or elsewhere} in matters
concerming mental disorder may vole, whether on a show of hands or on a poil,
by his receiver, curater bonis or other person authorised in that behalt
appointed by that court, and any such receiver, curator bonis or other person
may, on a pell, vote by proxy. Evidence to the satistaction of the directors of the
authority of the person claiming to exercise the right 10 vote shall be deposited
at the office, or at such other place as is specified in accordance wilh the
articles for the deposit of instruments of proxy, not less than 48 hours before
ihe hme apponied for holding the meeting or adjourned meeting at which the
fight 10 vole is 1o be exercised and in default the right 10 vote shall not be
exercisable.

57. No member shall vote at any genaral meeting or at any separate meeting
af the holders of any class of shares in the campany, either in person of by
proxy, in respect of any share held by him unless all monays presendy payabie
by him in respect of that shara have been pad.

58. MNo obtection shall be raised lo the qualification of any voter excapt at the
meeting or adioumed meeting at which the vote obfected 10 is tendered, and
every vote not disaliowed at the meeting shail be valid, Any objection made in
due time shalf be refered to the chairman whose decision shall be final and
conclusive.

59. On a poll votes may be given aither parsonaily or by proxy. A member may
appoint more than one proxy to attend on the SAMe occasion.

80, An instnymant appointing a proxy shall de in writing, executed by or on
benall of the appointor and shail be in the tolkowing ferm o in a form as nagy

thereto as circumstances ailow or in any other lorm which is usual 6r which the
directors may approve).—

$on as proxy for a member shall be the same as a

PLC/Limited
1/ We, ol .beinga
mamber/membars of the above-named <company, herebly appoint of
, of failing him, of

a8
my/cur proxy to vale in my/our name(s} and on my/our behat at the annual/
extraordinary generat mesimg of the company to be held
on 19 .andatany adjournment thareol.
Signedon 19 )
61. Where it is desired 10 afford members an Ipportunity of instructing the
proxy how he shall act the instrument appointing a prony shall be m the
following form (or in a form as near thereto as circumstances aliow or in any
ather torm which is usyat or which the directors may approve): —

PLC/Limited
1/We, - Deinga
member/members of the above-narned cempany, hereby appoint of
\oriaiing him

ol
» 88 My/Qur proxy 16 vote inmy/four
name{s) and an my/our behall at the annual/extracrdinary general meeting of
the company, 1o ba Keid on 19 . and at any adjoumnment hereol.
This lorm is 10 De used n respect of the resalutions mentioned balow as
folows:
Resolution No. 1 "lor “against
Resolution No. 2 *for *agamst
“Strke out whichever is not desired.
Uniless otherwise instrucied, the proxy Mmay vote as he thinks fit or abstam from
vating.
Signedthis dayot 19 It
62. The instrument appmnting a proxy and any authority under which it 1§
executed o 3 Copy Of such authanty certitied notanally of i some other way
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approved by Ihe directors may: —

{a) be deposited at the office or at such gther place within the United
Kingdom as is specified in the nalice convening the meetng or in any
instrument of proxy sent out by the company in relaton (o the maelng not less
than 48 hours before the time for holding the meeting or adiourned maeting at
which the person named in the mstrument proposes 1o vote;, of

(D) in tha case of a poll taken more than 48 hours alter it 1s demanded. be
deposied as aloresaid alter the poll has baen demanded and not less than 24
haurs betore the time appointed for the taking of the poit; or

{c) whare the poll is not taken forthwith but is taken not more than 48 hours

after il was demanded, be delivared at the meeling at which the poll was
demanded 0 the chairman or 1o the secrétary or 1o any director:
and an instrument of proxy which 18 not deposiled or delivered in a manner so
parmutted shall be invalid.
63. A vote gwen or poll demanded by proxy of by the duly authonsed
representative of a corporation shall be valid natwithstanding the previous
determination of tha authoriy of the persen voting or demanding a pall uniess
notice of the determination was received by the company at the cifice or at
such other place at which the instrument ot proxy was duly deposited befare
the commencement of the meeting or adjourneg mesating at which the vole is
Given or the potl demanded or (in the case ol a poll taken otherwise than on the
$ame day as the meeting or adjourned meeting) the time agpointed for taking
the poil.

NUMBER OF CIRECTORS

64. Uniess ctherwise determuned by ordinary resolution, the number of
directors (other than aiternate directors) shall not be subject o any maximum
but shall ba not less than two.

ALTERNATE DIRECTORS

65. Any director {other than an aiternate direcior) may appeint any other -

direcior, or any other person appraved by resolution of the directors and withng
to act, to be an alternate director and may remove from office an altemate
director so appainted by himn.

€6. An allernate direclor shall be entitied 1o receive notice of all meetings of
directors and of all meetings of commitiees of directors of which his appointor
i$ a member. 10 attend and vote at any such meeting at which the director
appainting him is not persanally present, and generally o perform all the
functions of his appointor as a director in his absance but shall not be entitied
10 receive any remuneration from the company for his senaces as an alternate
director. But it shall not be necessary to give notice of such a meeting to an
alternate dieclor wha is absent from the United Kingdom,

67. An alternate director shall ceass to be an atternate director if his appointor
ceases to be a director; but, if a director retires by rotation or otherwise but is
reappoinied or deemed to have been reappointed at the meeting at which he
retires, any appointment of an alternate dwector made by him which was in
force immediately prior to his retirement shaki continue atter his reappoiniment.
68. Any appointment or removal of an alternate director shall be by notice 1o
the company signed by the director making or revoking the appoinimeant or in
any other manner approved by the directors.

89. Save as otherwise provided in the articles. an alternate director shail be
deemed for all purposes to be a director and shail alone be responsible for his
Oown acts and defauits and he shall not be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS

70. Subject 'o the provisicns of the Act, the memorandum and the articles and
Q¢ any diractions given by special resclution, the business of the company shall
be managed by the directors who may exercise all the powers of the company.
No alteration of the memorandum or articles and no such direction shall
invalidate aryy prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by this reguiation shall not be imited by any special power given 10 the
directors by the articles and a meeting of diractors at which a quorum is
present may exercise all powers exercisable by the directors,

71 The directors may, by power of attoray or otherwise, appoint any perscn
o be the agent of the company for such purposes and on such conditions as
they determine, including authority for the agent 10 delegate ail or any of his
pawers,

DELEGATION OF DIRECTORS' POWERS

72. The directors may delegate any of thew powers 1o any committee
consisting of one or more directors. They may also delegate to 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 sublect lo any condiionf the directers may impose, and aither
collaterally with or to the exclusion’of their own powers and may be revoked or
altered. Subject O any such conditions, the proceedings of a committee with
ftwo or more members shall be governed by the articles requiating the
proceedings of direclors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Althe first annual general meeting alt the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors who
are subject 1o retiremant by rotation or, it their number is not three or a multipte
of three, the number nearest 10 one-third shali retire from office; but, if there is
only one director who is subject 10 retiramant by rotation, he shall retire.
74. Subject 10 the provisions ol the Act, the direciors 1o retire by rotation shall
be those who have been longest in office since ther last appointmant or
reappointmant, but as between parsons who became or ware (ast reappainted
directors on the same day those 1o retire shall (unless they otherwise agree
among themselves) be determined by lot,
75. N the company, at the meeting at which a direclor retires by rotation, doas
no1 fill the vacancy the ratiring director shall, if willing to agt, be deemed to have
been reappointed unless at the meeting il is resolvad not 16 fill the vacarcy or
uniess a resciution for the reappointment of the director is put to the meeting
and lost.
78. No perscn other than a direcior retiring by rotation shall be appointed or
reappointed a direcior at any general meeting unless:—

{a) he is recommended by the directars; or

(B} not lass than fourteen nor more than thirty-five clear days before the
date apponted for the meeting, nolice execuled by a mamber qualified to vote
at the maeting has been given to the company of the intertion o propgse that
person lor appointment of reagpointment staung the pariicutars which woutd, if
he were 30 appointed or reappointed, be required 10 be included n the
company's register of directors together with notice exacuted by that person of
his wallingrass 10 be apponted of reappainted.
77. Not less than seven nor more than twanty-eignht clear days belore the date
appoiniad for holding a general meeting notice shail be given 10 all who are
enutied 10 receéiva nolice of the meeting of any person (other than a gditector
retinng by rotation atl the meating) wha is recommended by the directors for
Appotmant or reapponiment as a director at the mesting of in respect of
whom notice has besn duly given 10 the company of the intention 1o propose
hum at the meeting for appCINIMEnt Of reappointmant as a director. The nolice
shall give the particulars of hat person which would, if he were so appointas or
raappointed, be required 10 be inclyded in the company's register of directors.

78. Subjec! as aforesad, the company May by ordinary resolution apporrk a
person who is willing 10 act o be a director guher to il a YBCancy or as an
additional direcior and may also delerrming the rotation in wihich any asdiboral
duractors are 1o revra.

79. The directors may appaint 3 person wha is willing 1o act 10 be a direcior,
edher to 1l a vacancy or as an addilional dircler, provided tat e
appointment does not cause the number of direciors 10 exceed any number
fixed by or in accordance with the articles as the MAXMMLM rumber of
directors. A director so appointed shalt hold office only until the next fol
annuai genaral meeting and shall not be taken into account in determining the
Qrectors who are 1o ratire Dy rotation at the mesting, i not reappainted ar wuch
annual genaral meeting, he shall vacate olfice at the conclusion tharaol.

80. Subrect as atoresaid. a director who retires at an annual general meetng
may, if willing to act, be reappainted. ¥ ha is nat reappointed, he sha retan

office until the meeting appoints sermeone in his place, or if it does not do 3,
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS
81. The office of 2 director shall be vacated it:—

(a} he ceases 1o be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director; or

{B} he becomes bankrup! or makes ANy ATangement or CoOMpOoSItion with
his craditors genarally; or

(€} heis, or may be, sutlering from mental disorder and either:—

(i) he is admitted 10 hospdal in pursuance of an applicaton for
admission for reatment under the Mental Health Act 1983 or. in Scotang. an
apphication lor admission unders the Mental Health {Scolland} Act 1960, or

(i} an order is made by a court having jurisdiction {whether in the
Urited Kingdom or elsewhere) in matters concerning mental disorder lor ms
detention or for the appoaintment of a receiver, curator Donis or other person to
Bxarcise powers with respect 1o his property or atfarrs; or

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

_[e) e shall for more than six consecutive months have been absent

without permission of the directors from meetings of direCtors held dunng that
penad and the directors resoive that tus office be vacated.

REMUNERATION OF DIRECTORS

B82. The directors shall be enitled 10 such reémuneration as the company may
by ordinary resotution determine and, unless the resolution provides otherwise .
the rernuneration shall be deemed ta accrue from day to gay.

DIRECTORS’ EXPENSES

83. The directors may be paid at Iravelling. hotel, and other expenses property
incurred by them in connection with therr attendance at meetings of directors or
commitiges of directors or general meetings of separate meetings of the
holders of any class of shares or of debentures of the company or otherwise in
connecuon with the discharge of their guties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

84. Subject to Ihe provisions gl the Act, the directors may appaint one or rore
ot their number 1o the office of managing director or o any other executive
office under the company ana may enter into an agreement or arrangement
with any director for his. employment by the company or for the provision by b
of any sarvices oulside the scope of the ordinary duties of a director. Any such
apponiment, agreement or arrangement may be made upon such lerms as he
cdirectors determine and they may femunerate any such director for his
services as they think fit. Any appeintment of a directar o an executive office
shail terminale f he ceases 10 be a director but without prejudice to any claim
o damages for breach of the contract of service between the director ang the
company. A managing director and a director halding any other executive otfice
shail not be subject 1o retirement by rotation.

85. Subject to the provisions of 1he Azt, and provided that he has disglosed 1o
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 interested in, any transaction or
arrangement with the cornpany of In which the company is oOtherwse
interested;

{b) may be a director or other afficer of, or employed by, or a party 1o any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the company or in which the company i§ othermse
intergsted; and

{c) shall not, by reasen of his office, be accountable 1o the company for
any benefit which he derives from any such office or employment o from any
such fransaclion or arrangement or from any inleres! in any such body
corporate and no such lransaction ar arrangement shall be liable to be avouded
an the ground of any such interest or benefit,

86. For the purposes o regutalion 85.—

() a general notice given 10 the directors that a direcior is 0 he regarded
as having an interest of the nature and extent specified in the notice i any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an inlerest
in any such transaction of the nature and extent so specified, and

(b) an interest of which a director has no knowledge and of which it s

unveasonabie to expect him 1o have knowledge shall not be treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS -

87. The directors may provide benefits, whether by the payment of gratunies
Of pensions of By insurance or otherwise, for any girector who has held but na
longer holds any executive office or emgioyment with the COMpany of with any
body corporate which is or has been a subsidiary of the company or a
predecessor in business of the campany or of any such subsidiary, and for any
member of his family (including a spouse and a former Spousa) & any person
whe is or was dependent on him, and may (as well before as after he ceases o
hold such office or employment) contribute to any fund and pay premiums for
the purchasa or prowision of any such benefit.

PROCEEDINGS OF DIRECTORS

88. Subject to the provisians of the articies, the diraclors may ragulate their
proceadings as they think fit. A direcior may, and the secratary al the reguest of
a director shail, cail a meeting of the directors. It shall not ba necessary o gve
notica of a meeting 10 a director who i absant from the United Kingdae,
Queslions ansing at a meeting shall be decided by a majority of vgtes. in the
case of an equality of votes, the chasrman shall have a second or casting vole.
A director wha is alsa an atternate director shail b sntitied in the absanca of
his appontor to a saparala vote on behall of his appointer in addition 10 his own
vols,

83. The quorum for the transaction of the Dusiness of tha direciors may be
fixed by Iha direciors ang uniess 3o Axad at any other numper shall be twa. A
person who holds office only as an aitemate director shall, 4 his appointor i
nat present, be counted in the quarum.

90. The cominung directors or a sole continuing  director may aci
notwithstanding any vacancras in their number. Sut, o the number of direclors is
lass than the number fixed as the quortum, the continuing directors of Girector
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may act only for the purpose of filing vacancres or of calling a general meeting
91 The qveclors may appoint one of ther number 10 be the charrman ol the
Deass of gwvectors and may at any time remove hvm from that office. Uniess he 18
unwilling ig do so0. the director so appointed shall preside at evary meelng of
directors al which he 1$ present. Bul if there is no direcior hoiding that oftice, or
i the airector holding i 1§ unwilling lo preside of s nol prasenl within live
minutes after the ume agpointed for tha meeling, the directors present may
appaint one of their number to be chairman of the meeting.

92. ANl acts done by a meeting of directors. of of a commitige of gwectors, or
by a person actng as a direcior shall, notwithstanding that it be aflerwards
discovered that there was a defect in the appaintment of any directar or that
any of them were disquahfied from holding office. or had vacated ofhice, or
wera not entitled lo vote. be as valid as it every such person had been duly
appointed and was qualified and had continued 1o be a director and had been
entitied to vote.

93 A resolution in wriling signed by all the directors entitied 10 receive nofice
of @ meeung of directors or of a commitiee of directors shail be as valid and
etlectuat as 1f it hag been passed at a meeung of directors or (as the case may
be} a committee af directors duly convensd and held and may consist ot
several documents i the iike lorm sach signed by one or more directors: buia
resoluton signed by an alternate director need not also be signed by his
appointor ang, « it 15 signed by a drecior who has apponied an alternate
direclor. A need not be signed by the alternate director in that capacily

94. Save as otherwise provided by the artictes, 3 diwactor shall not vote al a
meeung of directors or of a commitiee of directors on any resoluticn
cancerring a mattgr in which he has, directly or naireclly. an interest or duty
whiCh 13 matenal and whieh conflicts or may conflict with the interests of the
company yuniess s interest or duty anses only because the case fails within
one or mare of (ne toliowing paragraphs: —

131 he resolution relates to the gwing 10 him of a guarantee. securtly, or -

ingemnity in respect of meney lent 10, or an obligation incurred by hm for the
benetit cf the company or any of its subsidianes:

1Dl tne resolution resates to the gving 10 a third party of a quaraniee.
secunty or incemmity i respect ol an ophiganon of the company or any of its
subsidiaries for which the director has assumed responsibiiity in whole gr part
anc whether glene or (ointly with oihers under a guaraniee or indermnity or by
ine giving ot secunty:

IC) nug interest arses Dy virtue of his subscriting or agreeng to subscnbe
for any snares. debentures or other securilies of the company or any of its
Subswdianies. or oy virtue of his baing. o intending 1o become, a parucipant in
e ungerwnting or sub-underwniting of an otfer of any such shares,
Qebentures. or gther securities by the company of any of its subsidianes for
SubsCrplon. purchase Qr exchange:

() the resolution relates in any way 1o a retirement benefits scheme which
has been approved. or 1s conditienal upon aporoval. by the Board ol tnlana
Revenue tor taxation purposes
For the purpeses of this regulauon. an interest of a person wno 5. for any
purpose of the Act (excluding any statutory madificaton therect not in force
when s regutation becomes binding on the comuany). connecied wah a
arrector snall be treated as an interest of the director and. n relaton 1o an
alternate director. an interest of his appointor shall be trealed as an interest of
the aliernate director wilnaut Prejudice to any interest which the alternate
director has otherwise
895, A director shall not be counted m the duerum present at a meeting in
Felation 10 a resoiution On which he is ROt entitled 1o vore.

96. The company may by ordinary resolution suspend or relax o any extent,
esdher generaily or in resoect of any partcular matter. any provision of the
arucles prohibiing a drector from voting at a meeting of directors or of a
committee of directors.

97. Where propgsals are under consideration concermng the appaintment of
wa or more direclors 0 offices or employments with the company or any Sody
carporate in which the Company «s interested the proposals may be divided ang
considered in relaton 10 each director separately and (provided he is not for
another reason preciuded from veung) each of the directors concerneg shall be
enttied o vote and be counted in the quorum . respect of each resciution
exCept that congerning his own appomniment.

98. It a guesuon anses ata meeling of directors or of a commitiee of directors
as lo the nght of a airector 1o vote. the gquestion may, betore the conclusion of
the meelng. be referred to the chairman of the meelng and his ruling In
relanon 10 any director ather than himsell shail be final ang conclusive.

SECRETARY

99. Subyect to the prowsions of the Act. the secretary shall be appointed by the
directors for such term. at such remuneration and Upon such CONAILONS as they
My thenk it and any secretary so appointed may be removed by them.

|

MINUTES :
100. The directors shall cause minutes to be made in books kept for the
purpose —

{a) of all appointments of otficers mage by the cirectors: and

{1 of all proceedings at meelings of the comgany, of the holders of any
class of shares in the company. and of the directors. ang of commiliees of
gireciors, in¢luding the names of the directors present at each such meeting.

THE SEAL

101. The seal shall only be used by the authority of the dwecters or of a
comminee of direciors authonsed by the direciors. The directors may
determine who shall $ign any Instrument to which the seat is affixed and uniess
olherwse s¢ determined it shat be signed by a director and by the secretary or
by a second director.

DIVIDENDS

102. Subject 10 the provisions af the Act, the company may Ly ordinary
resciuton declare dridends in ascordance wilth the respective rights of the
members, but no dividend shall exceed the amount recommended by the
directors,

103. Subrect to the provisions of the Act, the diteclors may pay inenm
divigends if it appears 1o them that they are justified by the profits of the
company avaiatle for distribution. f the share capital is divided into different
classes. the directors may oay intenm dividends on shares which confer
deterred or non-preterred rights with regard 10 dividend as wall as on shares
which confer preterential rights with regard to dividend, but no interim dividend
shall be paid on shares carrying delerred or non-preferred nghis if, at the tme
of payment, any prelerential dividend is in arrear. The directors may aiso pay at
ntervals setiled Dy them any dividena payable at a fixed rale i i appears 10
themn that the profits availabie for distribution justity the paymemt. Provided the
directors act in good faith they shall not incur any liabilily to the hokters of
Sharas conferring preferred rights for any loss they may suffer by the lawtul
payment of an intenm dividend on any shares having deferred or non-prelerred
nghts.

1 Except as otherwise provided by the rights attached to shares. all
dividenas shall be dectared and paid according 10 the amaumts paid up on the
shares on which the dividend 1$ paid. All dividends shall be apparticned and
Pad proportionately to tha amounts paid up on the shares dunng any portion
or portions of the period in raspect of which the dividend s pad; but, f any
share 18 issued on terms prowding that it shall rank for dividend as from a

Particular dale. that share shall rank lor dividens accordingly,

105 A general meeting declanng a dividend may. upon the recommendation
ol the direciors. drect that it shall be satished wholly or party by the
distnbution of assets and, where any difficulty anses n regard o the
aisthbuhcn. the direciors may setlie the same and n particular may ssue
fractional certdicates and fix the vaiue lor chstnbution of any assets ang may
deterrmine that casn shall be paid to any member upon the [ooting of the value
so hxed in orger 1o adjust the nghts of members and may vest any assets in
lrustees.

106. Any dividend or ather moneys payable n respect of a share may be paid
by cheque sent by post 1o the registered address of the person entitled o, of two
or more persons are the holders of the share or are KNty entitied 1o it by
reason of the death or bankruptey of the halder, 1o the registered address of
that one of thgse persons who 15 first named in the reqgister of members or to
such person ang 10 such address as the Person or persons entited may in
wnling direct. Every cheque shail be made payatie (o the order of the person
or persons enutled or 10 such other person as the perscon or persons entitled
may in writing direct and payment of the chaque shall be a good discharge to
the company. Any jeint holder or other person jointly enlitled to 2 share as
aloresaid may Qive receipts lor any dimdend ar other moneys payabie in
respect ¢f the share,

107. No dividend or gther moneys payable in respect of a share shall bear
Interest against the company uniess otherwise prowided by the rights attached
{0 the share.

108 Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall. i the GHECIOrS 50 resalve. be
forteied and cease to remain owing by the company.

ACCOUNTS

109 Ne member shall {as syeh) nave any nght of inspect:ing any accounting
records or other Dook or dacument of the <ompany except as conferred by
Statute or authonsed by the directors or by orcwnary resclution of the company.

CAPITALISATION OF PROFITS

110. The direciors may wih the authonty of an orcinary resolution of the
company: —

(&) subject as herewnalter provided. resolve to capitalise any undivided
profits of the company na! required for paying any preferential divideng
(whether or not they are availabie for distnbunhon) or any sum standing 10 the
crecit of the company's share Rremium account or capital redemption reserve;

i appropriate the sum resoived 10 be capialised to the members who
would nave been entilled to it il 1t were distributed Dy way of divdend and i the
same proportions and apply such sum on their benall either in ar lowards
Pay\ng up the amounits, Il any, for the lime being unpaid on any shares helg by
them respeclively, or in paying up in full unissued shares or debentures of the
company of a nominal amgunt egual 10 that sum, and altot the shares or
debenlures credited as lully paid 1o those members, or as they may direct, in
those proportions. or Rartly in one way and partly in the other: but the share
premium account. the capital redemption resarve, and any profits which are
not available tor distnbution may, for the purposes of this regulation, only be
?plphed clln Payng up uruissued shares (o be aliotted lo members credited as
ully paid.

(¢) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they determine in the case of shares or
dedentures becoming distnbutable under this requiation in fractions: and

14} authorse any person 10 enter on behaif of all the members concerned
N0 an agreement with the company praviding for the alloiment to them
respectively, credited as fully pad, of any shares or debentures 1o which they
are entitled upon such capitahsation. any agreement made under such
authonty Deng binding on all such members,

NOTICES

111. Any nolice {0 be given 1o of by any person pursuant o the articles shall be
in wrting except that a notice caling 3 meeting of the directors need rot be in
wiiting.

12, ?he COMpany May give any notice 10 a member either personzly or by
sending it By post in a prepaid envelope addressed 10 the member at his
registered adoress or Dy leawing it al that address. In the case o jount holders of
a share. all notices shatl be given 10 the joirt helder whose name stangs firstin
the regrster of members in respec: of the 1ot hoiding and notice so given shail
be sufficient notice to all the joint holders. A member whose registered address
1$ not within the United Kingdom and who gives 10 the company an address
within the United Xingdom at which notices may be givan to him shall be
entitled 1o have notices given to him at that address, but otherwise no such
member shati be entiled to receive any notice from the company.

113. A member presen!, eilther in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall ba
deemed !0 have recerved nolice of the meeting and, where requisite, of the
purposes (of which it was called.

4. Every person who becomes entitled 1o a share shall be bound by any
notice in respect of that share which, before his name is entered in the register
of memoers. has been duty gwven [0 a person from whom he derives his tile.
115. Proof that an enveiope comaining a notice was property addressed,
prepaid and pested shall be conclusive evidence that the natice was given. A
natice shall be deemed 1o e given at the expiration of 48 hours after the anvelope
CoMntaming it was posted,

116. A notice may be given by the Company to the persons emtitted to a share
In consegquence ol the death or bankruptey of a member by sending or
delivenng it, in any manner authorised by the articles for the giving of notice 1o
a member, addressed 1o them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like descriptian at the address, #
any., within the United Kingdom supplied for that purpose by the persans
claiming 1o be so entitled. Until such an address has been supplied, a notice
May Be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

N7 i the company is wound up, the liquidator may. with the sanction of an
extraordinary resciution of the Company and any Qther sanction required Dy the
Act, divide among the members in specig the wholg or any part of the assets of
the company and may, for that purpose, value any assets and determine how
1he division shall b carmied out as between the members or gifferant classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon such Irusts for the benefit of e members as he
with the like sanction determines, but no member shall ba compelied 10 accept
any assels upon wiich theve is a liability.

INDEMNITY

118, Subject to the provisions of he Act bul without prejudice lo any indemnity
10 which a direcior may otherwise be antitled. Svary director of other officer or
audnor of the company shall be mdemnified out of the assets of the company
against any habdity ncurred by fum in defending any proceedings. whather Civil
or cammunal, in which judgment is given in s favour or in which he is azquitted
or i cannection with any agpiication in which relief 18 granted 10 him by the

court from liablity lor negtigence. default, braach of duty or breach of trust in
relabon 10 the atfairs of the company.



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

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

approved by the court by order
dated 12 November 1956

The capital of Lloyds Bank Limited was by virtue of a special resolution
and with the sanction of an arder of the High Court of Justice dated 12
November 1956 reduced from £74,000,000 consisting of 14,500,000 "A"
shares of £5 each £1,437,296 "B" stock and 62,704 "B" shares of £1 each
to £18,565,070 consisting of 14,372,956 "A" shares of £1 5s. 0d. each and
£598,875 "B" stock. At the date of the registration of this minute all the said
14,372,956 "A" shares have been issued and are deemed to be fully paid *
up. The said special resolution contains provisions to take effect upon the
said reduction of capital taking effect (a} sub-dividing and consolidating the
said 14,372,956 "A" shares of £1 5s. 0d. each into 17,966,195 "A" shares of
£1 each (b) re-converting the said £598,875 "B" stock into 588,875 "B"
shares of £1 each (¢) 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 meeting of the members of the company,
duly convened and heid at the head office, 71 Lombard Street, London
on Thursday 18 December 1980, the following resolution was duly
proposed and passed as a speacial resolution:

RESOLUTION

That the bill as proposed to be introduced into parliament and intituled
“A bili to provide for the transter 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 subiject 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 duiy
proposed and passed as a special resolution:

RESOLUTION

That a bill entitted "A bill to provide for the vesting in Lioyds
Bank Plc of the undertaking of Lloyds 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 Pl¢

At an extraordinary general meeting of the members of the company, held at The Dorchester,

Park Lane, London, on Monday, 27th November, 1993, 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
(i) 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 NoO.: 006530 of 1995
CHANCERY DIVISION

Re: LLOYDS BANK PLC

and

Re: THE COMPANIES ACT, 1985

MINUTE

approved by the court by order
dated 18 December 1995

~The authorised capital of Uoyds Bank Plc was by virtus of a spacial resofution and with the
sanction oF an Order of the High Court of Justice dated 18 December 1895 reduced from
£1,850,000,001 divided into one cumulstive floating rate prafersnce share of £1 and
4,650,000,000 ordinary shares of £1 sach to £337,588,052 divided into one cumylative floating
rate preference share of £1.and 337,868,051 ordinary shares of £1 each. By virtue of 2 scheme of
arrangarnsnt sanctioned by the same order and the same spacial resolution the authorised
capital of the company upon the registration of this Minute is £1,850,000,001 divided into one
cumulative floating rate preference shars of £1 and 1,650,000,000 ordinary shares of £1 sach of
which 538,286 have been jsaved and 2re deemed to be fully paid up and the remaining sharas
have not been issued.’

Note. - The above minute together with 3 copy of the order referred to
therein was flled with the Registrar of Companies on 28 December
1995.




LLOYDS BANK Plc

At an extraordinary general meeting of the members of the company, held at 71 Lombard

Street, London on Tuesday, 6th May, 1997, the following resolution was passed as a special
resolution:

RESOLUTION

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

M R Hatcher
Secretary

ds/resolu
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COMPANY NUMBER: 2065

LLOYDS TSB BANK plc

At the annual general meeting of the members of the company heid at 71 Lombard

Street, London, EC3P 3BS on 21st June, 2002, the foliowing resolutions, as set out
in the notice of meeting, were passed:

(3)

(4)

ORDINARY RESOLUTION

“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 ait 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; 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

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

(a)

(b)

the directors be empowered to aliot equity securities, 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;

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 directars may allot securities in pursuance of any such offer or
agreement as if the power hereby conferred had not expired.”

A.J. Michie
Secretary

2nd July, 2002




