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EDINBURGH
EH1 1YZ
United States Securities and Exchange Commission Direct Line 0131 243 5586
Division of Corporate Finance Fax No 0131 243 5516

Office of International Corporate Finance
450 Fifth Street N.W.
WASHINGTON D.C. 20549
United States of America
Exemption

Dear Sirs,

HBOS pic filings pursuant to Rule 12¢3-2(b) .

Your Ref: 82/3240 and
82/5003

%@%

w

| enclose documents either sent to shareholders or made available to the public durlng
the period 1% April to 30™ April 2003.

Announcements made to the London Stock Exchange:-

02.04.03

02.04.03
03.04.03

03.04.03
03.04.03
03.04.03
03.04.03
03.04.03
07.04.03
07.04.03
07.04.03

07.04.03
08.04.03

08.04.03
08.04.03
08.04.03

10.04.03

Rute 8 Disciosure. 33,000 shares bought in P & O Princess Cruises at £4.1008 per share.

Total owned or controlled 7,291,720 (1.05%)

Halifax House Price Index

Rule 8 Disclosure. 5,986 shares bought in Brit Insurance Holdings at £0.71 per share.

Total owned or controlled 59,636,357 (7.99%)

Rule 8 Disclosure. 12,014 shares sold in Six Continents at £6.03 per share. Total owned

or controlled 11,540,827 (1.33%)

Rule 8 Disclosure. 25,000 shares bought in Six Continents at £6.14 per share. Total

owned or controlled 11,565,827 (1.33%)

Rule 8 Disclosure. 145,859 shares sold in Thistle Hotels at £1.16 per share. Total owned

or controlied 16,247,846 (3.38%)

Rule 8 Disclosure. 11,280 shares sold in Pizza Express at £3.81 per share. Total owned

or controlled 804,437 (1.12%)

Rule 8 Disclosure. 12,500 shares sold in AWG plc at £5.26 per share. Total owned or

controlled 2,222,626 (1.26%) CESSED
Rule 8 Disclosure. 1,000 shares sold in Six Continents at £6.1205 per share. Total owned

or controlled 11,567,927 (1.33%) AY 29 2003
Rule 8 Disclosure. 181,500 shares sold in Pizza Express at £3.90 per share. Total owned

or controlled 622,937 (0.87%) THOMSON
HBOS plc notification of major interest in Northgate PLC. Total holding following FINANCIAL
notification 2,870,710 (4.7%)

HBOS & subsidiaries no longer has disclosable interest in RIT Capital Partners plc.

Rule 8 Disclosure. 2,461 shares sold in P & O Princess Cruises at £4.37 per share. Total

owned or controlied 7,275,259 (1.05%)

Rule 8 Disclosure. 595,820 shares sold in P & O Princess Cruises at £4.5908 per share,

Total owned or controlled 6,679,439 (0.96%)

Rule 8 Disclosure. 400 shares bought in Six Continents at £6.13 per share. Total owned

or controlled 11,568,327 (1.33%)

Director Sharehoiding. 675 shares disposed in Bank of Scotland Profit Sharing Stock

Ownership Scheme. Total holding following notification 7,825,821 (0.21%)

Rule 8 Disciosure. 425 shares sold in Six Continents at £6.0756 per share. Total owned

or controlled 11,568,102 (1.33%)




11.04.03
11.04.03
11.04.03
11.04.03
11.04.03
16.04.03
16.04.03
16.04.03
17.04.03
22.04.03
23.04.03
24.04.03
25.04.03
25.04.03
25.04.03
28.04.03
28.04.03
28.04.03
29.04.03
29.04.03
28.04.03
30.04.03
30.04.03
30.04.03
30.04.03

30.04.03

HBOS plc application to UKLA for £600,000,000 .75 % undated subordinated step-up
notes.

HBOS and subsidiaries have a material and non material interest in 6,645,217 ordinary
shares in South Staffordshire Group.

Rule 8 Disclosure. 3,532 bought in Thistle Hotels at £1.1175 per share. Total owned or
controlled 16,251,378 (3.38%)

Rule 8 Disclosure. 11,239 shares bought in Brit Insurance Holdings at £0.685 per share.
Total owned or controlled 59,647,596 (7.99%)

Rule 8 Disclosure. 900 shares bought in Six Continents at £6.005 per share. Total owned
or controlied 11,569,002 (1.33%)

Rule 8 Disclosure. 12,500 shares bought in Selfridges - transfer in. Total owned or
controlied 4,588,235 (2.97%)

HBOS plc notification of major interest in Dexion Absolute Limited. Total holding following
notification 4,936,500 (14.52%)

Rule 8 Disclosure. 110,000 shares sold in Bulmer HP PLC at £1.67 per share. Total
owned or controlled 850,000 (1.61%)

Rule 8 Disclosure. 700 shares sold in Mitchells & Butlers at £2.1875 per share. Total
owned or controlled 9,805,209 (1.33%) ’

HBOS pic notification of major interest in Northgate PLC. Total holding following
notification 2,337,062 (3.84%)

Rule 8 Disclosure. 169 shares sold in Mitchell & Butlers at £2.11 per share. Total owned
or controlled 9,805,040 (1.33%)

Rule 8 Disclosure. 67,628 shares bought in Mitchell & Butlers at £2.18 per share. Total
owned or controlled 9,872,668

Disclosure under Rules 8.1(a), 8.1(b)(i) and 8.3 of the City code on Takeovers and
Mergers dealing in Brit Insurance Holdings

Rule 8 Disclosure. 1,016 shares sold in Mitchells & Butlers at £2.1475 per share. Total
owned or controfled 8,736,681 (1.32%)

Rule 8 Disclosure. 970,000 shares bought in Thistle Hotels at £1.1952 per share. Total
owned or controlled 17,221,378 (3.58%)

HBOS's notification of major interest in Britannic Group plc. Total holding following
notification 7,217,300

Rule 8 Disclosure. 205 shares sold in Scottish & Newcastle at £3.485 per share. Total
owned or controlled 16,455,058 (1.93%)

HBOS interest in Dexion Absolute Limited. 2,222,500 shares disposed. Total holding
following notification 2,714,000

HBOS interest in Polar Capital Technology Trust PLC Total holding following notification
5,531,323 (3.71%)

Rule 8 Disclosure. 239 shares bought at £3.508, 48 shares bought at £3.737 and
1,239,072 shares sold at £3.7003, all in Scottish & Newcastle. Total owned or controlted
15,215,273 (1.79%)

HBOS AGM Statement 2003

Rule 8 Disclosure. Shares bought and sold in Scottish & Newcastle. Total owned or
controlled 14,650,838 (1.72%)

Rule 8 Disclosure. 836 shares sold in Mitchells & Butlers at £2.075 per share. Total
owned or controlled 9,735,008 (1.32%)

Rule 8 Disclosure. 24,326 shares bought in Mitchells & Butlers at £2.1525 per share.
Total owned or controlled 9,759,334 (1.33%)

Rule 8 Disclosure. 75,000 shares bought in Thistle Hotels at £1.20 per share. Total
owned or controlled 17,296,378 (3.59%)

AGM Resolution Poll Results.

Documents lodged at Companies House:

3 Form 88(2)’s — Return of Allotment of 19,745 Shares registered on 02.04.03

2 Form 88(2)’s — Return of Allotment of 2,184 Shares registered on 09.04.03
1 Form 88(2)’s — Return of Allotment of 19,411 Shares registered on 10.04.03
1 Form 88(2)'s — Return of Allotment of 6,000 Shares registered on 11.04.03

2 Form 88(2)’s — Return of Allotment of 37,323 Shares registered on 14.04.03
4 Form 88(2)’s — Return of Allotment of 32,259 Shares registered on 16.04.03




3 Form 88(2)'s — Return of Allotment of 26,476 Shares registered on 23.04.03
3 Form 88(2)'s — Return of Allotment of 14,089 Shares registered on 24.04.03
1 Form 88(2)’'s — Return of Aliotment of 3,540 Shares registered on 25.04.03
5 Form 88(2)'s — Return of Allotment of 30,914 Shares registered on 30.04.03

Documents lodged at Companies House:

Form 288c¢ - change of Directors Details

Offering Circular dated 19" March 2003 - US$1 000,000,000 6.85% Undated Subordinated Notes
Offering Circular dated 10" April 2003 - £600,000,000 5.75% Undated Subordinated Step-Up Notes
Offering Circular dated 18" March 2003 - €1,000,000,000 4.875% subordinated Notes due 2015

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

Yours faithfully

Kenny Melville
Company Secretarial Assistant
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Company HBOS PLC
TIDM HBOS
Headline Rule 8 - P&QO Princess Cruises
Released 10:05 2 Apr 2003
Number 53054

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 02/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b){(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 01/04/03

Dealing in (name of company) P & O PRINCESS CRUISES PLC

1. Class of securities (eg ordinary shares) US$ 0.5

Amount bought Amount sold Price per unit

33,000 £4.1008

3. Resultant total of the same class owned or controlled (and percentage of class)

7,291,720 1.05%



* Announcement Page 2 of 3

4. Party making disclosure

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

{b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



N

Announcement

{Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back / MNextr

Page 3 of 3




Announcement Page 1 of 2

RNS | The company news sexvice from Close
1 | the London Stock Exchange
Full Text Announcement b L
«Back .- { Other Anncuncements from this Company = Il Send to a Friend, :
Company Halifax PLC
TIDM S59NB
Headline Hx House Price Index-Mar2003
Released 08:00 2 Apr 2003
Number 52114

Halifax House Price Index

National Index March

All Houses, All Buyers Index (1983=100)
Index (seasonally adjusted) 411.2 Monthly Change 1.1% Annual Change 23.4%

Standardised Average Price (seasonally adjusted) £127,040

Key Points

® House prices increased by 1.1% in March. Halifax Estate Agents ~ one of the country's biggest networks - reports a continuing
increase in the number of properties coming on to the market, which is helping to reduce some of the upward pressure on price

e Regional figures for the first quarter of 2003 show that the biggest rises in prices between the final quarter of 2002 and the first-
months of this year were in the North (8.1%), East Anglia (7.4%) and Wales (6.2%). This underlines our view that house prices -
most strongly this year outside London and the South East.

e Regionally, on an annual basis, the East Midlands has seen the biggest increase in house prices (34%) followed by the North (¢
and Yorkshire and the Humber (28%). Al other regions have experienced rises in double figures with the exceptions of Scotlan
and Northern treland (-1%}). The annual rate of house price inflation in both the North and Yorkshire and the Humber is the high
since the second haif of 1989.

o Greater London has slipped down the regional house price inflation table in recent months with the 19% rise over the past year
the capital ninth out of the 12 UK regions. Prices in the capital increased by 2.7% in the first quarter, continuing the slowdown ir
in London since the second quarter of 2002 when prices increased by 5.9%.

o We expect a marked north/south divide during 2003 with the market slowing to a much greater extent in the south. In contrast,
conditions across northern Britain are set to remain buoyant, making this the 'year of the north'. Overall, we expect annual hous
inflation to slow from 26% at the end of 2002 to 9% at the end of 2003 with rises of 12-15% in northern England and Scotland
compared to 2-3% in London and the South East.

Commenting on the figures Martin Ellis, Chief Economist, said:

http://www londonstockexchange.com/ms/announcement.asp? AnnID=5923%0 02/05/2003
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"House prices increased by 1.1% in March. Halifax Estate Agents are repbrting a continuing increase in the
number of properties coming on to the market, which is helping to reduce some of the upward pressure on prices.
The historically low stock of properties available for sale over the last few years has been contributing to the rapid
rise in prices.

Prices rose by 4.4% in the first three months of 2003. Whilst this is equivalent to a still strong annualised rate of
19%, it is slower than the pace of house price growth recorded in 2002 when prices rose by 26%.

This week's Bank of England figures on the number of mortgage approvals to finance house purchase also show
a slight weakening in activity with approvais in the three months to February 5% lower than in the same three
months a year ago. The current level of approvals of 110,000 per month during the latest three months is,
however, significantly higher than the long-run average of 24,000. Moreover, there was a small rise in approvals
in February for the first time since October 2002.

Those factors that have been supporting strong demand are still in place. Mortgage rates are at their lowest since
the late 1950s, unemployment remains low, and mortgage payments account for a lower proportion of a new
borrower's income than at any other time in the past 20 years.

Whilst affordability remains very good with mortgage payments representing an historically small percentage of a
new purchaser's income, borrowers are constrained in the amount they can borrow by their income. The much
sharper rise in house prices compared to average earnings in the recent past is reducing the pool of buyers,
particularly potential first-time purchasers, that can raise a sufficiently large mortgage to purchase at current
prices. Evidence that this constraint is beginning to bite was provided by a fall in the proportion of mortgage
lending accounted for by first-time buyers to below 30% of all loans to home purchasers for the first time in
February”.

We expect the difficulties that first-time buyers face in entering the market, particularly in the south of England, to
increasingly curb demand and cause house price inflation to moderate gradually during the rest of 2003. There
will, however, be a marked north/south divide with the market slowing to a much greater extent in the south. In
contrast, conditions across northern Britain are set to remain buoyant, making this the 'year of the north'. Overall,
we expect annual house price inflation to slow from 26% at the end of 2002 to 9% at the end of 2003."

* Source; Council of Mortgage Lenders — Monthly Mortgage Lending Press Release 20
March 2003.

*NOTE: The 23.4% number is the quarterly year-on-year figure. This figure provides a much better picture of
underlying trends compared to a monthly year-on-year number as it smoothes out any short-term fluctuations.

END

(Gore

«Backiivurs

http://www londonstockexchange.com/ms/announcement.asp?AnnID=5923%0 02/05/2003
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The company news seevice from
the London Stock Exchange

RNS

Full Text Announcement

+Back / Next»

t Other Annotincements:from:this:Compane. ¥

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Brit insurance Hidgs
Released 11:57 3 Apr 2003
Number 59984

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 03/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 02/04/03

Dealing in {(name of company) BRIT INSURANCE HOLDINGS

1. Class of securities (eg ordinary shares) GBP 0.25

Amount bought Amount sold Price per unit

5,986 £0.71

3. Resultant total of the same class owned or controlied (and percentage of class)



SRRSO -

Announcement Page 2 of 3

59,636,357 7.99%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Ple

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
YES

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

(6)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



———

L4

Announcement Page 3 of 3

(Also print name of signatory)
Kaeron Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

1Back / Nexte ‘
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Full Text Announcement

The company ntws seovice from
te London Stock Exchange

RPN TR Ciher Amnooncemeats from this Company - . Send to arend
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Six Continents plc
Released 12:02 3 Apr 2003
Number 60044

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 03/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 01/04/03

Dealing in (name of company) SIX CONTINENTS PLC

1. Class of securities (eg ordinary shares) GBP 0.28

Amount bought Amount sold Price per unit

12,014 £6.03

3. Resultant total of the same class owned or controlled (and percentage of class)



BRSNS

Announcement Page 2 of 3

11,540,827 1.33%
4. Party making disclosure

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure {(Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



SRR e - |

Announcement Page 3 of 3

{Also print name of signatory)
Kaeran Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back / Next»
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RNS i The company news service frarm
T\ the Londen Stock Exchange

Full Text Announcement

<Bachk / Nexts

Company
TIDM
Headline
Released
Number

Page I of 3

thex Announcements:(rog: this Companywe

HBOS PLC

HBOS

Rule 8 - Six Continents plc
12:04 3 Apr 2003

6006J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of

Date of Disclosure 03/04/03

securities in which dealings have been made.

DISCLOSURE UNDER RULES &.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND

MERGERS

Date of dealing 02/04/03

Dealing in (name of company) SiX CONTINENTS PLC

1. Class of securities (eg ordinary shares) GBF 0.28

Amount bought

25,000

Amount sold

Price per unit

£6.14

3. Resultant total of the same class owned or controlled (and percentage of class)



BRSNS e e

+ Announcement Page 2 of 3

11,565,827 1.33%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i} offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



SRR |

-« Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

«Back / Nextr

Page 3 of 3
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‘RNS The company news service from
T\ X2 | the London Stock Exchange
Full Text Announcement 0355y 12 o 9.,
«Back / Next» FFeRd.
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Thistle Hotels plc
Released 12:05 3 Apr 2003
Number 6008J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 03/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 01/04/03

Dealing in (name of company) THISTLE HOTELS PLC

1. Class of securities (eg ordinary shares) GBP 0.25

Amount bought Amount sold Price per unit

145,859 £1.16

3. Resultant total of the same class owned or controlled (and percentage of class)

16,247,846 3.38%



Announcement Page 2 of 3

4. Party making disclosure

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure {(Note 2)

{a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

«Back / Nexte

Page 3 of 3
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The company news sevice from
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RNS

Full Text Announcement

LY VR O TN (GFF <7 oo oticements: teom this Companyiz Jl Scnd Fo:AFHEas:
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Pizza Express plc
Released 12:07 3 Apr 2003
Number 6010J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 03/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i}) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 01/04/03

Dealing in {name of company) PIZZA EXPRESS PLC

1. Class of securities (eg ordinary shares) GBP 0.10

Amount bought Amount sold Price per unit

11,280 £3.81

3. Resultant total of the same class owned or controlled (and percentage of class)
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804,437 1.12%
4. Party making disclosure

HBOS Ple

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

8. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

«Back / Next»

Page 3 of 3
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RN The company news sevice fram
T\ the London Stock Exchange

Full Text Announcement

ECVAES TN Cthei Anriosncements from-tbis-Company == ll: send fo-atbRend!
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - AWG plc
Released 12:08 3 Apr 2003
Number 6013J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 03/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 01/04/03

Dealing in (name of company) AWG PLC

1. Class of securities (eg ordinary shares) GBP 0.16

Amount bought Amount sold Price per unit

12,500 £5.26

3. Resultant total of the same class owned or controlled (and percentage of class)
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2,222,626 1.26%
4. Party making disclosure

HBOS Pl¢

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
YES

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

(6)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



SRR S S ]

Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

«Back / Next»

Page 3 0of 3
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RNS ! The company news sesvice from
T\ | the London Stock Exchange

Full Text Announcement

«Back / Next» Other AnNotncemments- from: this Company ¥
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Six Continents plc
Released 11:45 7 Apr 2003
Number 71414

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 07/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 03/04/03

Dealing in (name of company) SIX CONTINENTS PLC

1. Class of securities (eg ordinary shares) GBP 0.28

Amount bought Amount sold Price per unit

1,000 £6.1205

3. Resultant total of the same class owned or controlled (and percentage of class)



e

" Announcement Page 2 of 3

11,567,927 1.33%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Pic

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

{b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in {4) above



*Announcement Page 3 of 3

(Also print name of signatory)
Kaeron Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back f Next»



Announcement Page 1 of 3

The company news service from fictose,
the London Stock Exchange

RNS

Full Text Announcement
«Back / Next»

L Other-Annotncerments from: this-Company:vs

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Pizza Express plc
Released 11:46 7 Apr 2003
Number 7143J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 07/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 03/04/03

Dealing in (name of company) PIZZA EXPRESS PLC

1. Class of securities (eg ordinary shares) GBP 0.10

Amount bought Amount sold Price per unit

181,500 £3.90

3. Resultant total of the same class owned or controlled (and percentage of class)
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622,937 0.87%
4. Party making disclosure

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Pic

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associaté (1-8 overleaf)

if category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalif of the party named in (4) above



EEERR———— L ]
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{Also print name of signatory)
Kaeron Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

«Back / Next»
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RNS

Full Text Announcement

The company news service from
the London Stock Exchange

«Back / Next»

Company Northgate PLC
TIDM NTG
Headline Holding(s) in Company
Released 12:07 7 Apr 2003
Number 7098J
&
RNS Number:7099J T
Northgate PLC Tt
7 April 2003 -

DEALINGS BY SUBSTANTIAL SHAREHOLDERS -

1) NAME OF COMPANY
NORTHGATE PLC

2) NAME OF SHAREHOLDER HAVING A MAJCR INTEREST
BARCLAYS PLC

3) Please state whether notification indicates that it is in respect of
holding of the Shareholder named in 2 above or in respect of a
non-beneficial interest or in the case of an individual holder if it is a
holding of that person's spouse or children under the age of 18

BARCLAYS PLC

4) Name of the registered holder(s) and, if more than one holder, the
number of shares held by each of them.

NOT DISCLOSED

5) Number of shares/amount of stock acquired.
NOT DISCLOSED

6) ( N/A %) of issued Class

7) Number of shares/amount of stock disposed

8) ( N/A %) of issued Class

9) Class of security
ORDINARY

10) Date of transaction
28.03.03

11) Date company informed

04.04.03
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12) Total holding following this nctification
1,828,999

13) Total percentage holding of issued class following this notification
3

14) Any additional information

15) Name of contact and telephone number for queries

DAVID HENDERSON
01325 467558

16) Name and signature of authorised company official responsible for
making this notification

Date of Notification ..07 APRIL 2003.....
DEALINGS BY SUBSTANTIAL SHAREHOLDERS

1) NAME OF COMPANY

NORTHGATE PLC

2) NAME OF SHAREHOLDER HAVING A MAJOR INTEREST
HBOS PLC
3} Please state whether notification indicates that it is in respect of

holding of the Shareholder named in 2 above or in respect of a
non-beneficial interest or in the case of an individual holder if it is a
holding of that person's spouse or children under the age of 18

HBOS PLC & SUBSIDIARIES

4) Name of the registered holder(s) and, if more than one holder, the
number of shares held by each of them.

CHASE NOMINEES LTD - 2,495,761
MORGAN NOMINEES LTD - 374,949

S) Number of shares/amount of stock acquired.

6) ( N/A %) of issued Class
7) Number of shares/amount of stock disposed

NOT DISCLOSED

8) { N/A %) of issued Class
9) Class of security
ORDINARY

10) Date of transaction



.
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NOT DISCLOSED
11) Date company informed
04.04.03
12) Total holding following this notification
2,870,710
13) Total percentage holding of issued class following this notification
4.7

14) Any additional information

15) Name of contact and telephcne number for queries

DAVID HENDERSON
01325 467558

16) Name and signature of authorised company official responsible for
making this notification

Date of Notification ....07 APRIL 2003......

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

END

Company website

+Back / Nexte
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RN The company neves service from
TAEN the London Stock Exchange

Full Text Announcement

{ Other Announcements: from: this:Company: wd

<« Back / Next»

Company RIT Capital Partners PLC
TIDM RCP
Headline Holding(s) in Company
Released 16:24 7 Apr 2003
Number 7405J

RIT Capital Partners plc (“RITCP”) has today been advised that HBOS
plc and its subsidiaries no longer has a disclosable interest in
the ordinary shares of RITCP.

END

«Back / Nextr
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RN S ] The company news service from
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Full Text Announcement

YISO Gt Anotinceients from s Companyr: PR send Toarend,
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - P&O Princess Cruises
Released 11:46 8 Apr 2003
Number 7685J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 08/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 04/04/03

Dealing in (name of company) P & O PRINCESS CRUISES PLC

1. Class of securities (eg ordinary shares) US$ 0.5

Amount bought Amount sold Price per unit

2,461 £4.37

3. Resultant total of the same class owned or controlled {and percentage of class)

7,275,259 1.05%



—
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4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Pic

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back / Next»

Page 3 of 3
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RNS

Full Text Announcement

The company news service fram
the London Stock Exchange

+Back / Next»

Other Asnotncements.trom: this: Company

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - P&O Princess Cruises
Released 11:48 8 Apr 2003
Number 7688J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 08/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 07/04/03

Dealing in (name of company) P & O PRINCESS CRUISES PLC

1. Class of securities (eg ordinary shares) US$ 0.5

Amount bought Amount sold Price per unit

595,820 £4.5908

3. Resultant total of the same class owned or controlled (and percentage of class)

6,679,439 0.96%
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4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back f Next»

Page 3 of 3
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RNS i The company news service fram
T\ the London Stock Exchange

Full Text Announcement

VTSN Ot Anoincermants from this Company [l 5end 10/ P!
Company HBOS PLC
TIDM HBOS
Headline Ruie 8 - Six Continents PLC
Released 11:50 8 Apr 2003
Number 7692J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 08/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 04/04/03

Dealing in (name of company) SIX CONTINENTS PLC

1. Class of securities (eg ordinary shares) GBP 0.28

Amount bought Amount sold Price per unit

400 £6.13

3. Resultant total of the same class owned or controlled (and percentage of class)
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11,568,327 1.33%
4. Party making disclosure

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

{b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

«Back / Next»
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Full Text Announcement

NSO - Ocher Annourcermets from this-Compary = Il Send o aFdEnd,
Company HBOS PLC
TIDM HBOS
Headline Director Shareholding
Released 16:25 8 Apr 2003
Number 7639J

1) Name of company:
HBOS ple

2) Name of Director:

James Crosby
Brian Ivory
John Maclean
George Mitchell

Sir Bob Reid

3) Is holding in own name/wife’s name or non-beneficial:
Non Beneficial (as Trustee)
4) Name of registered holder:

1695 Trustees Limited, on behalf of the Trustees of the Bank of Scotland Profit
Sharing Stock Ownership Scheme.

5) Please state whether notification relates to a person{(s) connected
with the Director named in 2 above and identify the connected person(s):

Directors as Trustees of the Bank of Scotland Profit Sharing Stock Ownership
Scheme

6) Please state the nature of the transaction and the nature and extent of the
Director’s interest in the transaction:

The shares disposed of were transferred in terms of the Rules of the Scheme to
the beneficiary of a member of staff who died.

7) Number of shares/amount of stock acquired: Nil
8) Percentage of issued class: Nil

9) Number of shares disposed: 675

10) Percentage of issued class: de minimis

11) Class of security: Ordinary Shares of 25p each

12) Price per share: N/A



Announcement Page 2 of 2

13) Date of transaction: 7 April 2003
14) Date company informed: 7 April 2003

15) Total holding of the Trustees of the Bank of Scotland Profit Sharing Stock
Ownership Scheme following this notification:

7,825,821 Ordinary Shares of 25p each

16) Total percentage holding of issued class of such Shares following this
notification: 0.21%

END

Nextr
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The company nows service from
the London Stock Exchange

RNS

Full Text Announcement

Next SOthér Annodincesmsnls: fromithis. Comipany. %
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Six Continents plc
Released 10:33 10 Apr 2003
Number 8714J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 10/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 08/04/03

Dealing in (name of company) SIX CONTINENTS PLC

1. Class of securities (eg ordinary shares) GBP 0.28

Amount bought Amount sold Price per unit

425 £6.0756

3. Resuitant total of the same class owned or controlled (and percentage of class)
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11,568,102 1.33%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure (Note 2)

{a) associate of

(i) offeror {(Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

Next»

Page 3 0of 3
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IR NS | The company news service from
AT | the London Stock Exchange

Full Text Announcement

Other Annguncements from this Company: v [l Send 10 a Friend.:
Company Northgate PLC
TIDM NTG
Headline Holding(s) in Company
Released 15:08 22 Apr 2003
Number 2270K

RNS Number:2270K

Northgate PLC

22 April 2003

10)

11)

DEALINGS BY SUBSTANTIAL SHAREHOLDERS

NAME OF COMPANY

NORTHGATE PLC

NAME OF SHAREHOLDER HAVING A MAJOR INTEREST

HBOS PLC

Please state whether notification indicates that it is in respect of
holding of the Shareholder named in 2 above or in respect of a
non-beneficial interest or in the case of an individual holder if it is a
holding of that person's spouse or children under the age of 18

HBOS PLC AND SUBSIDIARIES

Name of the registered holder(s) and, if more than one holder, the
number of shares held by each of them.

CHASE NOMINEES LTD - 1,962,113
MORGAN NOMINEES LTD - 374,949

Number of shares/amount of stock acquired.

(N/A%) of issued Class

Number of shares/amount of stock disposed
NOT DISCLOSED

(N/A%) of issued Class

Class of security
ORDINARY

Date of transaction
NOT DISCLOSED

Date company informed

http://www.londonstockexchange.com/ms/announcement.asp?AnnlD=601231 22/04/2003
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i2)

13)

14)

15)

16)

END

22.04.03

Total holding following this notification

2,337,062

Total percentage holding of issued class following this notification
3.84%

Any additional information

Name of contact and telephone number for gueries

MR D HENDERSON
01325 467558

Name and signature of authorised company official responsible for
making this notification

Date of Notification 22 APRIL 2003

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

Company website

hitp://www londonstockexchange.com/ms/announcement.asp? AnnID=601231 22/04/2003
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RN S The company news service from  Clgse
121 N | e London Stock Exchange

Full Text Announcement

+Back / Next» | Other snnouncements fram this Company «
Company HBOS PLC
TIDM HBOS
Headline Listing Particulars
Released 07:00 11 Apr 2003
Number 9089J

FORMAL NOTICE FOR SPECIALIST SECURITIES

PUBLICATION DATE: 11T April 2003

Application has been made to the UK Listing Authority for the following securities to be admitted to the Official List.

DETAILS OF ISSUE: £600,000,000 5.75 per cent. Undated Subordinated Step-up Notes
ISSUER: HBOS plc
INCORPORATED IN: Scotland

Particulars relating to the issue may be obtained during usual business hours for fourteen days from the date of this for

HOBS PLC Citibank, N.A.
HBOS Treasury Services pic 5 Carmelite Street
33 Old Broad Street London EC4Y OPA

London EC2N 1HZ

In addition, a ‘copy of the Particulars is available for inspection at the Document Viewing Facility at the Financial Service
25 The North Colonnade, London E14 5HS.

END

<+ Back 7 Mexty
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;RNS l The company news service from Close
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Full Text Annocuncement

«Back / Hext» i Other Annauncerments from this Company « [l Send to a Friend
Company South Staffordshire Group PLC f:
TIDM SSF =
Headline Holding(s) in Company South Staffordshire
Released 11:24 11 Apr 2003 Grap Tle
Number 9363J

RNS Number:5363J
South Staffordshire Group PLC
11 April 2003

The Company has today been informed, in accordance with Secticn 198 of the
Companies Act 1985, that HBOS plc and its subsidiaries have a material and
non-material interest in 6,645,217 ordinary shares of 10 pence each in the
Company - 10.57% of the issued shares. (Previous notification, 7,055,077 shares
- 11.23%.)

11 April 2003

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

END

Company website

+Back / Next»
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1 Bacdk / Hext» | Other Announcements from this Company - il Send to a Friend
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Thistle Hotels
Released 11:33 11 Apr 2003
Number 9366J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 11/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 10/04/03

Dealing in (name of company) THISTLE HOTELS PLC

1. Class of securities (eg ordinary shares) GBP 0.25

Amount bought Amount sold Price per unit

3,532 £1.1175

3. Resultant total of the same class owned or controlled (and percentage of class)

16,251,378 ) 3.38%
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4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure {Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

S
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(Also print name of signatory)
Kaeron Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back / Next»
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Full Text Announcement

«Back / Next» " Other Announcerents from this Company - [l Send to o Friend =t
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - BRIT Ins Hidgs
Released 11:35 11 Apr 2003
Number 9367J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 11/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b){i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 10/04/03

Dealing in (name of company) BRIT INSURANCE HOLDINGS

1. Class of securities (eg ordinary shares) GBP 0.25

Amount bought Amount sold Price per unit

11,239 £0.685

3. Resuitant total of the same class owned or controlled (and percentage of class)
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59,647,596 ' 7.99%
4. Party making disclosure

HBOS Plc

5. EITHER (a2) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s}, name of fund management organisation
HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
YES

(i) offeree company
NO

Specify which cétegory or categories of associate (1-8 overleaf)

(6)

if category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above
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(Also print name of signatory)
Kaeron Heraty
Teiephone and Extension number

0207 321 1311 Donna Franks

END

+Back / Hextr ] )ﬁ‘
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S { The company news service fram
' | the London Stock Exchange

" Other Anncuncements from this Campany <

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Six Continents plc
Released 11:37 11 Apr 2003
Number 9370J

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 11/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 10/04/03

Dealing in (name of company) SIX CONTINENTS PLC

1. Class of securities (eg ordinary shares) GBP 0.28

Amount bought Amount sold Price per unit

900 £6.005

3. Resultant total of the same class owned or controlied (and percentage of class)
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11,569,002 1.33%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure {(Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

~ If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above



Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back / Next»
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Full Text Announcement A E ey

1Back s Mexi»

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Mitchells & Butlers
Released 12:18 30 Apr 2003
Number 5654K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 30/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 29/04/03

Dealing in {name of company) MITCHELLS & BUTLERS

1. Class of securities (eg ordinary shares) GBP ORD

Amount bought Amount sold Price per unit

24,326 £2.1525

3. Resuitant total of the same class owned or controlied (and percentage of class)

SIX CONTINENTS 0 0.00%

http://www .londonstockexchange.com/ms/announcement.asp? AnnlD=605342 02/05/2003




Announcement

MITCHELLS & BUTLERS 9,759,334 1.33%

4. Party making disclosure

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror {Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

Page 2 of 3

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt

in)
YES

Signed, for and on behalf of the party named in (4) above

http://www.londonstockexchange.com/ms/announcement.asp?AnnID=605342

02/05/2003

.




Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+ Back S bext
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Full Text Announcement

1 Back / Hextr Qther Announcenents from; this Company _
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Selfridges plc
Released 11:23 16 Apr 2003
Number 10586K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 16/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i} and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS .

Date of dealing 15/04/03

Dealing in (name of company) SELFRIDGES PLC

1. Class of securities (eg ordinary shares) GBP 0.25

Amount bought Amount sold Price per unit

12,500 Transfer In

3. Resultant total of the same class owned or controlled (and percentage of class)

4,588,235 2.97%

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=599599 22/04/2003
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4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i} offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

Page 2 of 3

(b} Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt

in)
YES

Signed, for and on behalf of the party named in (4) above

http://www .londonstockexchange.com/ms/announcement.asp? AnnID=599599

22/04/2003

T




Announcement

(Also print name of signatory)
Kaeron Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

1 Back / Next»
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1RNS ’ The company news seevice from [Close

the London Stock Exchange

Full Text Announcement

«Back / Next » Other. Announcements from this Company » Jlll Send to a Friend

Company Dexion Absolute Limited
TIDM DAB
Headline Holding(s) in Company
Released 11:53 16 Apr 2003
Number 0997K

RNS Number:0997K
Dexion Absolute Limited
16 April 2003

DEALINGS BY SUBSTANTIAL SHAREHOLDERS

1) NAME OF COMPANY
DEXION ABSOLUTE LIMITED
2) NAME OF SHAREHOLDER HAVING A MAJOR INTEREST
HBOS PLC
3) Please state whether notification indicates that it 1s in respect of
holding of the Sharsholder named in 2 above or in respect of a
non-beneficial interest or in the case of an individual holder if it is a
holding of that person's spouse or children under the age of 18
AS IN 2
4) Name of the registered holder(s) and, if more than one holder, the
number of shares held by each of them,
SEE SCHEDULE BELOW
5) Number of shares/amount of stock acquired.
140,000
€) (0.41%) of issued Class
7) Number of shares/amount of stock disposed
8) { N/A %) of issued Class
9) Class of security
ORDINARY SHARES OF 1 PENCE
http://www.londonstockexchange.com/ms/announcement.asp? AnnID=599656 22/04/2003
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10) Date of transaction

11) Date company informed

15 APRIL 2003

12) Total holding following this notification

4,936,500

13) Total percentage holding of issued class following this notification
14.52

14) Any additional information

15) Name of contact and telephone number for gueries

JO NICOLLE
01481 717873

16) Name and signature of authorised company official responsible for
making this notification

Date of Notification 16 APRIL 2003

HBOS PLC

SEDOL NO OF SHARES SECURITY CLASS FUND REGISTERE
3228702 5,000 Ordinary B0OO1 Chase Non
3228702 4,000 Ordinary B123 Chase Non
3228702 50,000 Ordinary B234 Chase Non
3228702 10,000 Ordinary B395Z Chase Non
3228702 3,000 Ordinary B412 Chase Non
3228702 8,000 Ordinary B707 Chase Non
3228702 20,000 Ordinary cooz2 Chase Non
3228702 18,000 Ordinary c547 Chase Non
3228702 40,500 Ordinary C57Z Chase Non
3228702 2,500 Ordinary D075 Chase Non
3228702 100,000 Ordinary D100 Chase Nomn
3228702 7,000 Ordinary D112 Chase Non
3228702 5,000 Ordinary D980 Chase Non
3228702 $,000 Ordinary E357 Chase Non
3228702 7,000 Ordinary F500 Chase Non
3228702 . 30,000 Ordinary GAlc4 Chase Non
3228702 20,000 Ordinary GAl187 Chase Non
3228702 13,000 Ordinary GA367 Chase Non
3228702 50,000 Ordinary GA393 Chase Non
3228702 14,000 Ordinary GA403 Nutrico K
3228702 22,000 Ordinary GAR404 Chase Nomn
3228702 48,000 Ordinary GA405 Chase Non
3228702 24,000 Ordinary GR406 Chase Non
3228702 $,000 Ordinary GA407 Chase Non
3228702 5,000 Ordinary GR408 Chase Nom
3228702 7,000 Ordinary GA409 Chase Non
3228702 34,000 Ordinary GB750 Chase Non

http://www londonstockexchange.com/rns/announcement.asp?AnnID=599656 22/04/2003
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3228702 100,000 Ordinary H500 Chase Non
3228702 9,000 Ordinary H967 Chase Non
3228702 3,000 Ordinary H968 Chase Non
3228702 150,000 Crdinary Joe6l Chase Non
3228702 15,000 Ordinary MO01 Chase Nomn
3228702 35,000 Ordinary M113 Chase Non
3228702 15,000 Ordinary M165 Chase Non
3228702 25,000 Ordinary M365 Chase Non
3228702 13,000 Ordinary MC669 Chase Non
3228702 3,000 Ordinary MC709 Chase Non
3228702 15,000 Ordinary MJ084 Chase Non
3228702 15,000 Ordinary NO73 Chase Nomu
3228702 40,000 Ordinary N100O Chase Non
3228702 20,000 Ordinary R025 Chase Non
3228702 15,000 Ordinary R793 Chase Non
3228702 30,000 Ordinary 5080 Chase Non
3228702 5,000 Ordinary S08M Chase Non
3228702 10,000 Ordinary s122 Chase Non
3228702 10,000 Ordinary S19K Chase Non
3228702 4,000 Ordinary S452 Chase Non
3228702 10,000 Ordinary 5453 Chase Non
3228702 8,000 Ordinary 8454 Chase Non
3228702 25,000 Ordinary 3455 Chase Non
3228702 20,000 Crdinary S49F Chase Non
3228702 6,000 Ordinary T123 Chase Non
3228702 13,000 Crdinary T217 Chase Non
3228702 17,000 Ordinary T218 Chase Non
3228702 60,000 Ordinary T474 Chase Non
3228702 6,000 Ordinary T510 Chase Non
3228702 8,000 Ordinary T950 BNY (0OCS)
3228702 150,000 Ordinary VE2A State Stx
3228702 350,000 Ordinary VEZ2B State Str
3228702 200,000 Ordinary VEZ2E State St
3228702 300,000 Ordinary VE2F State Str
3228702 160,000 Ordinary VE2G State Stx

HBOS plc's non-material interest is now 4,336,500 units which is 14.52% of the
shares in issue.

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

END
(cise)
¢ Back f Hextr W

http://www .londonstockexchange.com/ms/announcement.asp? AnnlD=599656 22/04/2003
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RNS ’ The company neves service from [Close

the London Stock Exchange

Full Text Announcement
S Nextr Other Announcements from this Company + Bl Send to a Friend.

Company HBOS PLC
TiDM HBOS
Headline Rule 8 - Mitchells & Butlers
Released 15:58 17 Apr 2003
Number 1887K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made,

Date of Disclosure 17/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 16/04/03

Dealing in (name of company) MITCHELLS & BUTLERS

1. Class of securities (eg ordinary shares) GBP ORD

Amount bought Amount sold Price per unit

700-M &B £2.1875

3. Resultant total of the same class owned or controlled (and percentage of class)

SIX CONTINENTS 0 0.00%

http://www .londonstockexchange.com/rms/announcement.asp? AnnlD=600659 22/04/2003
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MITCHELLS & BUTLERS 9,805,209 1.33%
4. Party making disclosure

HBOS Pl

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

8. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categeries of associate (1-8 overleaf)

If category (8), explain

{b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=600659 22/04/2003
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Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

b Mexty
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RNS ’ The company news service from [Close.
i “a % ;\ - i *

the London Stock Exchange

Full Text Announcement

«Back J Nexts Other Announcements fromihis Company = Il Send 1o a Friend |
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Mitchells & Butlers
Released 11:01 23 Apr 2003
Number 2703K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 23/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i} and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 22/04/03

Dealing in (name of company) MITCHELLS & BUTLERS

1. Class of securities (eg ordinary shares) GBP ORD

Amount bought Amount sold Price per unit

189-M&B £2.1

3. Resultant total of the same class owned or controlled (and percentage of class)

SIX CONTINENTS 0 0.00%

http://www londonstockexchange.com/rns/announcement.asp?AnnlD=601686 30/04/2003
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MITCHELLS & BUTLERS 9,805,040 1.33%
4. Party making disclosure

HBOS Ple

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

{b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in}

YES

Signed, for and on behalf of the party named in (4) above

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=601686 30/04/2003
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e

(Also print name of signatory)
Kaeron Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

< Back / Nextr ;w, ]E
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Full Text Announcement
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the London Stock Exchange

[Send to 5 Friend

<Back 7 Next» L Other Annoyncements from this Company =

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Mitchells & Butler
Released 13:52 24 Apr 2003
Number 3442K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 24/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 23/04/03

Dealing in (name of company) MITCHELLS & BUTLERS

1. Class of securities (eg ordinary shares) GBP ORD

Amount bought Amount sold Price per unit

67628-M&B £2.18

3. Resultant total of the same class owned or controlled (and percentage of class)

SIX CONTINENTS 0 0.00%

http://www.londonstockexchange.com/rns/announcement.asp?AnnlD=602565 30/04/2003
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MITCHELLS & BUTLERS 9,872,668 1.34%
4. Party making disclosure

HBOS Pic

5. EITHER (2) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

8. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

{b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalif of the party named in (4) above

http://www.londonstockexchange.com/rns/announcement.asp? AnnID=602565 30/04/2003
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(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+ Back / Hext»
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RN S ‘ The company news service from (Close
TAT N | the London Stock Exchange
Full Text Announcement

R
+ Back / Next» i Dther Announceraents from this Company « il Send to a Friend

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Brit Insurance Holdi
Released 11:34 25 Apr 2003
Number 3866K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 25/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 15/04/03

Dealing in (name of company) BRIT INSURANCE HOLDINGS
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Full Text Announcement

f S The cOMpany news service from IClose
M2 | the London Stock Exchange

« Back / Next» | Other Annguncements from this Campany = [l Send to a Friend 3
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Mitchells & Butlers
Released 11:36 25 Apr 2003
Number 3867K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 25/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 22/04/03

Dealing in (name of company) MITCHELLS & BUTLERS

1. Class of securities (eg ordinary shares) GBP ORD

Amount bought Amount sold Price per unit

1,016 -M&B £2.1475

3. Resultant total of the same class owned or controlled (and percentage of class)

SIX CONTINENTS 0 0.00%
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MITCHELLS & BUTLERS 9,736,691 1.32%
4. Party making disclosure

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b} if dealing for discretionary client(s), name of fund management organisation

HBOS Pl

6. Reason for disclosure (Note 2)

{(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

A
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Announcement

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back / Next»
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Full Text Announcement
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S The company news service from
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["Other Announcements from this Company w

{Send to a Friend

Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Thistle Hotéls plc
Released 11:37 25 Apr 2003
Number 3871K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 25/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 24/04/03

Dealing in (name of company) THISTLE HOTELS PLC

1. Class of securities (eg ordinary shares) GBP 0.25

Amount bought Amount sold Price per unit

870,000 £1.1952

3. Resultant totat of the same class owned or controlled (and percentage of class)

17,221,378 3.58%



ALVULCCIHICII : fagelots
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4, Party making disclosure N

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

!
i
|

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

8. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

if category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above
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(Also print name of signatory)
Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

+Back / Next»
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Full Text Announcement

+Back / Next» | Other Announcements from this Company « i Send to a Friend

Compan BRITANNIC GROUP PLC * H
L BRT britannic group
Headline Holding(s) in Company
Released 10:39 28 Apr 2003
Number 4269K

SCHEDULE 10

NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Name of company
Britannic Group plc

2. Name of shareholder having a major interest
HBOS plc

3. Please state whether notification indicates that it is in respect of holding of the shareholder named in 2 above or in respect
of a non-beneficial interest or in the case of an individual holder if it is a holding of that person's spouse or children under the
ageof 18

Shareholder named in 2 above
4. Name of the registered holder(s) and, if more than one holder, the number of shares held by each of them

HBOS Global Custody Nominees(UK)Ltd a/c 823496 - 766,000
HBOS Global Custody Nominees(UK)Ltd a/c 823575 - 520,000
HBOS Global Custody Nominees(UK)Ltd a/c 823721 - 40,600
HBOS Global Custody Nominees(UK)Ltd a/c 823587 - 323,000
HBOS Global Custody Nominees{UK)Ltd a/c 823733 - 30,000
Pershing Ke‘en Nominees PP1117 ~ 500

Pershing Keen Nominees PP2352 - 1,000

JP Morgan Chase,Luxembourg - 6,830

Chase Nominees Limited a/c CMIG MAIN - 5,530,000

5. Number of shares / amount of stock acquired

6. Percentage of issued class



Announcement

7. Number of shares / amount of stock disposed
Unknown
8. Percentage of issued class
Unknown
9. Class of security
Ordinary 5 pence shares
10. Date of transaction
24 April 2003
11. Date company informed
28 April 2003
12. Total holding following this notification

7,217,330

13. Total percentage holding of issued class following this notification

3.67%

14. Any additional information

15. Name of contact and telephone number for queries

Phil Griffin-Smith 01564 202216

16. Name and signature of authorised company official responsible for making this notification

P Grifin-Smith

Date of notification

28 April 2003

Page 2 of 3
—

The FSA does not give any express or implied warranty as to the accuracy of this document or material and does not accept any liability for error or omission.
The FSA is not liable for any damages (including, without limitation, damages for loss of business or loss of profits) arising in contract, tort or otherwise from
the use of or inability to use this document, or any material contained in it, or from any action or decision taken as a result of using this document or any such

material.

[2%
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RNS

Full Text Announcement

«Back / Nextr v
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Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Scottish & Newcastle
Released 10:42 28 Apr 2003
Number 4270K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 28/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 25/04/03

Dealing in (name of company) SCOTTISH & NEWCASTLE PLC

1. Class of securities (eg ordinary shares) GBP 0.20

Amount bought Amount sold Price per unit

205 £3.485

3. Resultant total of the same class owned or controlled (and percentage of class)

16,455,058 1.93%

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=603652 30/04/2003
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4. Party making disclosure X

HBOS Pic

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure (Note 2)

{a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

http://www.londonstockexchange.com/ms/announcement.asp? AnnID=603652 30/04/2003
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(Also print name of signatory)
Kaeron Heraty
Telephone and Extension number

0207 321 1311 Donna Franks

END

Close
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Full Text Announcement
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Company Dexion Absolute Limited
TIDM DAB
Headline Holding(s) in Company
Released 14:43 28 Apr 2003
Number 4261K

RNS Number:4261K
Dexion Absclute Limited
28 April 2003

DEALINGS BY SUBSTANTIAL SHAREHOLDERS

1) NAME OF COMPANY
DEXION ABSCLUTE LIMITED
2) NAME OF SHAREHOLDER HAVING A MAJOR INTEREST
HBOS PLC
3) Please state whether notification indicates that it is in respect of
holding of the Shareholder named in 2 above or in respect of a
non-beneficial interest or in the case of an individual holder if it is a
holding of that person's spouse or children under the age of 18

AS IN 2

4} Name of the registered holder(s) and, if mcre than one holder, the
number of shares held by each of them.

SEE BELOW
5) Number of shares/amount of stock acquired.
6) ( N/A %) of issued Class
7) Number of shares/amount of stock disposed
2,222,500
8) ( N/JA %) of issued Class
9) Class of security

ORDINARY SHARES OF 1 PENCE
10) Date of transaction

NOT ADVISED
11) Date company informed

28/4/03

http://www londonstockexchange.com/rns/announcement.asp? AnnID=603870 30/04/2003
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12) Total holding following this notification
2,714,000

13) Total percentage holding of issued class following this notification

7-98%
14) Any additicnal information

NOTIFICATION BY LETTER

DATED 24/04/03
15) ©Name of contact and telephone number for gueries

JO NICOLLE

01481 717879
16) Name and signature of authorised company official responsible for

making this notification

Date of Notification ..28 APRIL 2003.....
DEXION ABSOLUTE LIMITED
HBOS Plc
Sedol No of Shares Security class Fund Registered Holder
3228702 5,000 Ordinary B0OO1 Chase Nominees Ltd 2
3228702 4,000 Ordinary Bl23 Chase Nominees Ltd 2
3228702 50,000 Ordinary B234 Chase Nominees Ltd &
3228702 20,000 Crdinary coo02 Chase Nominees Ltd 2
3228702 2,500 Ordinary D075 Chase Nominees Ltd 2
3228702 100,000 Ordinary D100 Chase Nominees Ltd 2
3228702 7,000 Ordinary F500 Chase Nominees Ltd 2
3228702 30,000 Ordinary Gal54 Chase Nominees Ltd 2
3228702 20,000 Ordinary GAl187 Chase Nominees Ltd 2
3228702 34,000 Ordinary GB750 Chase Nominees Ltd 2
3228702 2,500 Ordinary GB843 Chase Nominees Ltd 2
3228702 100,000 Ordinary GC708 Chase Nominees Ltd 2
3228702 20,000 Ordinary GC711 Chase Nominees Ltd 2
3228702 14,000 Ordinary GC714 Chase Nominees Ltd 2
3228702 4,000 Ordinary GEL156 Chase Nominees Ltd ?
3228702 21,000 Ordinary GG81l6 Chase Nominees Ltd 2
3228702 119,000 Ordinary GKO58 Chase Nominees Ltd 2
3228702 237,000 Ordinary GK070 Chase Nominees Ltd 2
3228702 22,000 Ordinary GK230 Chase Nominees Ltd 2
3228702 73,000 Ordinary GK232 Chase Nominees Ltd 2
3228702 63,000 Ordinary GK234 Chase Nominees Ltd 2
2228702 60,000 Ordinary GN166 Chase Nominees Ltd 2
3228702 220,000 Crdinary GN2438 Nutraco Nominees Ltc
3228702 50,000 Ordinary GR912 Chase Nominees Ltd 2
3228702 20,000 Ordinary GS473 Chase Nominees Ltd 2
3228702 20,000 OCrdinary GW208 Chase Nominees Ltd 2
3228702 70,000 Ordinary GZ047 Chase Nominees Ltd 2
3228702 5,000 Ordinary H162 Chase Nominees Ltd 2
3228702 15,000 Ordinary MOO1 Chase Nominees Ltd 2
3228702 15,000 Ordinary M165 Chase Nominees Ltd 2
3228702 39,000 Ordinary M19¢% Chase Nominees Ltd 2
3228702 13,000 Ordinary MC669 Chase Nominees Ltd 2
3228702 15,000 Ordinary MJ084 Chase Nominees Ltd 2
3228702 40,000 Ordinary N100 Chase Nominees Ltd 2
3228702 10,000 Ordinary S122 Chase Nominees Ltd 2
3228702 6,000 Ordinary T510 Chase Nominees Ltd 2

http://www.londonstockexchange.com/ms/announcement.asp?AnnID=603870
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3228702 8,000 Ordinary TS50 BNY (OCS) Nominees I
3228702 150,000 Ordinary VE2A State Street Nominee
3228702 350,000 Ordinary VE2B State Street Nominee
3228702 200,000 Ordinary VE2E State Street Nominee
3228702 300,000 Ordinary VE2F State Street Nominee
3228702 160,000 Ordinary VE2G State Street Nominee

HBO'S plc's non-material interest is now 2,714,000 units which is 7,98% of the share

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

END
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Full Text Announcement

The company news senvdee from IClose.
the London Stock Exchange

«Back J Nextr Other Announcements from ihis Comparrv: [ Send to 2 Friend

Company Polar Capital Technology Trust PLC
TIDM PCT
Headline Holding(s) in Company
Released 09:54 29 Apr 2003
Number 4863K

RNS Number:4863K
Polar Capital Technology Trust PLC
29 Rpril 2003

SCHEDULE 10

NOTIFICATION OF MAJOR INTERESTS IN SHARES

1. Name of company

Polar Capital Technology Trust PLC

2. Name of shareholder having a major interest

HBOS PLC

3. Please state whether notification indicates that it is in respect of holding
of the shareholder named in 2 above cr in respect of a non-beneficial interest
or in the case of an individual holder if it is a holding of that person's
spouse or children under the age of 18

As in 2 Above

4. Name of the registered holder(s) and, if more than one holder, the number of
shares held by each of them

Pershing Keen Nominees AD0178 1,239 Shares
Pershing Keen Nominees PA0S590 17,011 Shares
Pershing Keen Nominees PP2200 4,000 Shares
Pershing Keen Nominees PP2808 1,800 Shares
Pershing Keen Nominees PQO48B7 1,585 Shares
Pershing Keen Nominees PQO9€8 2,163 Shares
Pershing Keen Nominees PQ0971 10,838 Shares
Pershing Keen Nominees PQ1110 7,762 Shares
Pershing Keen Nominees PQ1130 11,843 Shares
Pershing Keen Nominees PQ1187 1,746 Shares
Pershing Keen Nominees PQ1624 2,315 Shares
Pershing Keen Nominees PQl661 1,500 Shares
Pershing Keen Nominees PQ1712 1,834 Shares
Pershing Keen Nominees PQ180O0 917 Shares
Pershing Keen Nominees PQ1829 503 Shares
Pershing Keen Nominees PQ1902 1,497 Shares
Pershing Keen Nominees PQ2019 3,692 Shares
JP Morgan Bank Luxembourg UKTRAO 4,450 Shares
Chase Nominess Ltd A/C CMIG MAIN 5,454,628 Shares

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=604378 30/04/2003
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5. Number of shares / amount of stock acquired
6. Percentage of issued class
7. Number of shares / amount of stock disposed
8. Percentage of issued class

9. Class of security

Ordinary Shares
10. Date of transaction

11. Date company informed

28 April 2003

12, Total holding following this notification

5,531,323

13. Total percentage holding of issued class following this notification

3.71%

14. Any additional information

15. Name of contact and telephone number for queries

Neil Taylor 020 7582 1500

16. Name and signature of authorised company official responsible for making
this notification

Neil Taylor

Date of notification

29 April 2003

The FSA does not give any express or implied warranty as to the accuracy of this
document or material and does not accept any liability for error or omission.
The FSA is not liable for any damages (including, without limitation, damages
for loss of business or loss of profits) arising in contract, tort or otherwise
from the use of or inability to use this document, or any material contained in
it, or from any action or decision taken as a result of using this document or
any such material.

hﬁpnﬂ“whwJondonﬁockexchang&conv%nyannouncmnentasp?AnnHD=604378 30/04/2003
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This information is provided by RNS
The company news service from the London Stock Exchange

END
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RNS

Full Text Announcement

The company neves service from Clase»_;

the Londen Stock Exchange

< Back f Next» Other Announcements from this Company Il Send to a Friend,
Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Scottish & Newcastle
Released 11:13 29 Apr 2003
Number 43934K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each ciass of
securities in which dealings have been made.

Date of Disclosure 29/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 28/04/03

Dealing in (name of company) SCOTTISH & NEWCASTLE PLC

1. Class of securities (eg ordinary shares) GBP 0.20

2.
Amount bought Amount sold Price per unit
239 £3.506
48 £3.737

1,239,072 £3.703

3. Resultant total of the same class owned or controlled (and percentage of class)

http://www.londonstockexchange.com/ms/announcement.asp? AnnID=604468 30/04/2003




Announcement Page 2 of 3

15,215,273 1.79%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of asscciate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

http://www londonstockexchange.com/ms/announcement.asp? AnnID=604468 30/04/2003
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(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END
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RNS

Full Text Announcement

The company news servioe from .Clﬁs’g'
the London Stock Exchange

sk Mextr | Cther Announcements fror this Company = Jlli Send to a Friend
Company HBQOS PLC
TIDM HBOS
Headline HBOS AGM Statement
Released 12:12 29 Apr 2003
Number 5008K

HBOS AGM Statement 2003

The following is an extract from the statement made by James Crosby, Chief
Executive of HBOS plc at the company's Annual General Meeting held today,
29th April 2003, in Cardiff:-

"HBOS has made a good start to the year with trading consistent with meeting
2003 market expectations for published operational and financial targets.
Overall Group margins are stable and measures of group asset quality are
little changed from the start of the year.

There is continued good demand for housing finance with the overall increase
in house prices marked in the widely predicted North/South divide with
Northern areas on the whole recording the most robust conditions.

In the HBOS Retail Division, targeted sales volumes are on track. Retail
margins continue to be stable and credit quality is good.

In the Business and Corporate Divisions, HBOS growth continues. Momentum
is picking up in the England and Wales SME expansion. In Corporate,
increased activity levels in the market have helped HBOS to achieve further
controlled asset growth delivering strong growth in fees. Credit quality in both
divisions is stable.

In Insurance and Investments, general insurance continues to make solid
gains and in tough trading conditions further good growth in bancassurance
sales is helping to deliver growth in overall sales of investment products.

HBOS Treasury Services continues to perform well and has taken steps to
strengthen further the Group balance sheet since the start of the year with the
issuance of $1bn of innovative Tier 1 capital, together with €1bn and £600m of
Tier 2 capital.

We look forward to the rest of 2003 with confidence and in the expectation of
conditions which will continue to favour the strong fundamentals for HBOS."

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=604561 30/04/2003
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This announcement contains forward-looking statements, including such
statements within the meaning of Section 27A of the US Securities Act of 1993
and section 21E of the Securities Exchange Act of 1934. These statements
concern or may affect future matters. These may include HBOS's future
strategies, business plans, and results and are based on the current
expectations of the directors of HBOS. They are subject to a number of risks
and uncertainties that might cause actual results and outcomes to differ
materially from expectations outlined in these forward-looking statements.
These factors are not limited to regulatory developments but include stock
markets, IT developments, competitive and general operating conditions.

Enquiries:

Investor Relations
Charles Wycks
Mobile: 07747 790456
John Hope

Tel: 0131243 5508
Mobile: 07836 701348
Media

Mark Hemingway

Tel: 01422 333253
Mobile: 07831 390751

END

cne  Nexty
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Full Text Announcement

The company news service from
the London Stock Exchange

«Back / Next» [ Other Annaungements from (his Company + [l Send to a Friend.
Company HBOS PLC
TIOM HBOS
Headline Rule 8 - Thistle Hotels plc
Released 12:10 30 Apr 2003
Number 5641K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 30/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 29/04/03

Dealing in (name of company) THISTLE HOTELS PLC

1. Class of securities {eg ordinary shares) GBP 0.25

Amount bought Amount sold Price per unit

75,000 £1.20

3. Resultant total of the same class owned or controlled (and percentage of class)

17,296,378 3.59%

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=605320 (01/05/2003
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4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Pic

6. Reason for disclosure {(Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

http://www .londonstockexchange.com/rns/announcement.asp? AnnID=605320 01/05/2003
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(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END
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Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Mitchells & Butlers
Released 12:16 30 Apr 2003
Number 5649K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 30/04/03

DISCLOSURE UNDER RULES 8.1(a}, 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 28/04/03

Dealing in (name of company) MITCHELLS & BUTLERS

1. Class of securities (eg ordinary shares) GBP ORD

Amount bought Amount sold Price per unit

836 -M&B £2.075

3. Resultant total of the same class owned or controlled (and percentage of class)

SIX CONTINENTS 0 0.00%

http://www londonstockexchange.com/ms/announcement.asp?AnnlD=605334 01/05/2003
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MITCHELLS & BUTLERS 8,735,008 1.32%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor {Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation

HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(i) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

http://www.londonstockexchange.com/ms/announcement.asp?AnnID=605334 01/05/2003
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(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END
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Company
TiDM
Headline
Released
Number

 Othes Anncuncements from this Company =,

HBOS PLC

HBOS

Rule 8 - Scottish & Newcastle
12;21 30 Apr 2003

5657K

Page 1 of 3

Close.

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of

Date of Disclosure 30/04/03

securities in which dealings have been made.

DISCLOSURE UNDER RULES 8.1(a}, 8.1(b)(i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND

MERGERS

Date of dealing 29/04/03

Dealing in (name of company) SCOTTISH & NEWCASTLE PLC

1. Class of securities (eg ordinary shares) GBP 0.20

Amount bought

28,176

Amount sold

524,428

2,341

28

Price per unit

£3.6183

£3.5575

£3.585

£3.5805

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=605345
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28 £3.5853

45 £3.5645

82 £3.587

1,450 £3.5175

400 £3.4959

1,700 £3.4931

600 £3.4978

3. Resultant total of the same class owned or controlled (and percentage of class)
14,650,838 1.72%
4. Party making disclosure

HBOS Plc

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

8. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

http://www. londonstockexchange.com/ms/announcement.asp? AnnID=605345 01/05/2003
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If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

(Also print name of signatory)

Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END

1 Back f Hext»
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Company HBOS PLC
TIDM HBOS
Headline Rule 8 - Mitchells & Butlers
i Released 12:18 30 Apr 2003
: Number 5854K

FORM 8.1/8.3

Lodge with a RIS or Newstrack if appropriate and the Takeover Panel. Use a separate form for each class of
securities in which dealings have been made.

Date of Disclosure 30/04/03

DISCLOSURE UNDER RULES 8.1(a), 8.1(b){i) and 8.3 OF THE CITY CODE ON TAKEOVERS AND
MERGERS

Date of dealing 29/04/03

Dealing in (name of company) MITCHELLS & BUTLERS

1. Class of securities (eg ordinary shares) GBP ORD

Amount bought Amount sold Price per unit

24,326 £2.1525

3. Resultant total of the same class owned or controlled (and percentage of class)

SIX CONTINENTS 0 0.00%

http://www.londonstockexchange.com/ms/announcement.asp? AnnlD=605342 02/05/2003
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MITCHELLS & BUTLERS 9,759,334 1.33%
4. Party making disclosure

HBOS Pic .

5. EITHER (a) Name of purchaser / vendor (Note 1)

OR (b) if dealing for discretionary client(s), name of fund management organisation
HBOS Plc

6. Reason for disclosure (Note 2)

(a) associate of

(i) offeror (Note 3)
NO

(ii) offeree company
NO

Specify which category or categories of associate (1-8 overleaf)

If category (8), explain

(b) Rule 8.3 (ie disclosure because of ownership or control of 1% or more of the class of relevant securities dealt
in)

YES

Signed, for and on behalf of the party named in (4) above

http://www.londonstockexchange.com/ms/announcement.asp? AnnID=605342 02/05/2003
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(Also print name of signatory)
Kaeron Heraty

Telephone and Extension number

0207 321 1311 Donna Franks

END
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Company HBOS PLC
TIDM HBOS
Headline AGM Statement
Released 15:15 30 Apr 2003
Number 5820K

ANNUAL GENERAL MEETING OF HBOS plc

Following the Annual General Meeting held on Tuesday 29 April 2003, at the Cardiff International Arena, Mary
Ann Street, Cardiff, all resolutions were passed.

A poll was held on each of the resolutions and the results are detailed below.

RESOLUTION SHARES FOR SHARES AGAINST

1. Receive the Report and Accounts 1,496,329,228 3,624,801
2. Declare a final dividend 1,625,142,709 424,904
3. Re-election of Sir Ronald Garrick 1,616,365,473 8,765,066
4. Re-election of Anthony Hobson 1,615,773,900 9,255,972
5. Re-election of Andy Hornby 1,615,500,636 9,534,440
6. Re-election of Coline McConville 1,614,340,951 10,653,870
7. Re-election of George Mitchell 1,616,385,821 8,626,409
8. Re-election of Philip Yea 1,614,330,718 10,569,606
9. Re-appointment of Auditors 1,591,203,260 33,595,018
10. Authority to allot shares for cash 1,616,431,387 14,901,212
11. Authority to repurchase Ordinary shares 1,619,262,319 5,625,793
12. Approval of Remuneration Report 1,210,832,201 330,386,245
13. Approval of political donations and expenditure 1,463,814,906 60,805,746
14, Approval of creation of additional Preference shares 1,603,989,913 19,987,568
15. Approval of interim dividend year ended 31/12/02 1,623,827,698 833,979

In accordance with the provisions of paragraph 9.31 of the Listing Rules copies of the relevant resolutions have
been submitted to the UK Listing Authority and will shortly be available for inspection at the UK Listing Authority's
Document Viewing Faclility, which is situated at:

Financial Services Authority
25 The North Colonnade

Canary Wharf

http://www.londonstockexchange.com/ms/announcement.asp? AnnID=605526 30/04/2003
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London
E14 5HS
Tel No 020 7676 1000

END
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eturn of Allotment of Shares

0

Please complete in typescript,
orin bold black capitals.

CHFPO10 Company Number NOAREY 3 ’
Company Name in full KOS Ol

Shares allotted (including bonus shares):

From Ta

Date or pericd during which shares Oay  Montn Year Oay  Month Year
.yverea!!otted 0’2 O[L*. ?-'IO,O,Z F ) | o

(if shares were allotied an ane dale enler that

date in the “irem” box)

Ci fsh I

ass af shares
ORDINARY

(ordinary or preference etc)

Mumboer allotied l ,S-L{-g

Nominal value of each share d%o g
Amount (if any) paid ar due on each g
share (including any share premium) é _7(-{—5-

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

If the allotted shares are fully or partly paid up otherwise than in cash please state:

%, that each share is to be treated as L
paid up :

Consideratian for which the shares
were allotted

(This information must be supported by the duly
stamped contract ar by the duly stamped particulars
an Form 838(3) if the cantract is nat in wnrting)

When you have completed and signed the form send itto
the Registrar of Companies at:

Campanies House, Crdwn Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Feor companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2E8B
Faor compeanies registered in Scotland DX 235 dinburgh
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" Names and addresses of the allottees (Listjoint share ailotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number aliotted
HSDL NOMINEES LIMITED ORDINALY S48

Add
=TT 1R0AD

HALIFAX
WEST YoRxSHIRE

UK costcade | H X 2RG

Name Class of shares allotted Number allotted

Address

UK postcode |

Name Class of shares allotted Number aliotted

Address

UK postcode |,

Name Class of shares allotted Number allotted

Address

UK postcode |

Please entér the num C-co;tinuation sheets (if any) attached to this form :
/ 2/t/>

Signed Dgpd(/y Date

A direcier / secretary fadmirisirator 7 aumimstratverecaiac / receiver wer
Please give the name, address, telephone (ﬁpﬁ
number and, if available, a DX number and L/ S/”\/ZVI
Exchange of the person Companies House H/(SO ‘ ﬁ
should contact if there is any query. S ‘O{C’ M MO?I [\‘O ED]N&J QH
HME T 01WL 243 3019

mluepl‘int DX number DX exchange
Bne Wler i g
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Return of Allotment of Shares e

Please complete in typescript, e
or in bold black capitals. -

CHFPO10 Cempany Number <C 7\ ? e 3 - 2
o
Company Name in full %OS Qk/ 7

Shares allotted (including bonus shares):

From To

Date or period during which shares Day Month vear Day Menth Year

vyereal(ott&d - o|2.o|u, 2101013 FJ e | |- \

(if shares were allotted on one date enler that
date in the “from™ box)

Class of shares

(ord[nar/-or preference elc) O e D\ N ﬁ/é Y O @D\ NA'£ 7/

Number allotted 5 , % b L., Lf L'L

Nominal value of each share ﬁ 0.25S J%O )
Amount (if any) paid or due on each
share (including any share premium) aﬁ{ 5 . 62- & S . c[ -7 5 J

List the names and addresses of the allottees and the number of shares aflotted to each overfeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares

were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Farm 88(3} if the cantract is not in wrting)

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

Companies Hause, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Caompanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Faor companies registered in Scotland DX 235 Edinhurgh




Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

SEE ATACHED SCHEDULE

Name Class of shares allotted Number allotted
PALIFAX NoMiINEES LIMITED ORDINARY 290

Address

TRINITY RoAD

HALLVFAX

WEST Yol kSHIRE

UK postcode | HXl 24KG
Name Class of shares allotted Number allotted

O ADINARY 3 LI ¥

Address

UK postcode |

Name

Class of shares aliotted

Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode |

Plea@er the nupnber of continuation sheets (if any) attached to this form

, Lg_

Signed Dapukd

Date ‘7/ V/E

esver/raceivar manager [ [SCeived

A-gdirectar / secretary / admjnistraiorladririst

T

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
sheould contact if there is any query.

mlueprint
rid

0dne Wle

(M\L/ S IVET

WS ple

e Mog D EDINEUL it

e

OlIbl 247% 4019

DX number

DX exchange




HBOS Plc
Early Leaver Closure Schedule

Shares to Individual 2nd April 2003

Mrs Mary Elizabeth Antoniewicz 435
43 Wilson Street

PERTH

PH2 0EX

Mr Donald Crombie Macaldowie 145
26 Williamwood Park

Netherlee

GLASGOW

G44 3TD

The Governor And Company Of The Bank of Scotland 44
c/o Trustee Services

9 Haddington Place

EDINBURGH

EH7 4AL

Mrs Glynis Mary McAdam 58
31B Northumberjand Street

Newtown

EDINBURGH

EH3 6LR

Mrs Susan Ann McCusker 180
Hurst View

12 Church Lane

Headley

BORDON Hants GU35 8PL

Mr Andrew McKeand 240
9 Auchendoon Crescent

AYR

KA7 4AS

Mr Neil Robert Mitchell 145
2 Hoprig Park

COCKBURNSPATH

Berwickshire TD13 5YY

Mr Richard Daniel Richardson 86
30 Silverknowes Crescent

EDINBURGH

EH4 5JD



Mrs Margaret Ann Ross
25 Yetholm Park
DUNFERMLINE

Fife KY12 7XR

Mr James Scott

28 Neward Crescent
PRESTWICK
Ayrshire KA9 2JB

Mr Martyn Alexander Southam

19 Rose Drive
BRACKLEY
Northants NN13 6NU

Mrs Alexandria Spratt

51 Mountcastle Crescent
EDINBURGH

EH8 7SB

Mr David Bissett Taylor
3 Turfbeg Crescent
FORFAR

Angus DD8 3LN

Mr Robert Jeremy White
12A Abinger Gardens
Murrayfield
EDINBURGH

EH12 6DE

Mr Keith lan Woodard
Rose Cottage
Broadwoodwidger
LIFTON

Devon PL16 OER

Mr David Bissett Taylor
3 Turfbeg Crescent
FORFAR

Angus DD8 3LN

16 RECORDS

TOTALS

290

145

136

58

162

725

725

44

3618



(F lue rln‘t

Bﬂe%’%’

Please complete in typescript,
or in bold black capitals.

CHFP010 Company Number

Company Name in full

Return of Allotment of Shares

SC21¥981%

HROS D

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotted on one date enler that
date in the “from” box}

Class of shares

(ordinary or preference etc)

Mumber allotted

Momingl value of each share

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

From To
Day Month Day Month Year
0210,412/0,03 ‘ N
ORDINARY 0K DINARY 0 RDIWNARY

409

2,532

[0, 818

£0.25

£0.28

£0.25

£5.7879

£537

Eurao

List the names and addresses of the allottees and the number of shares allatted to each overfeaf

If the allotted shares are fully or partly paid up octherwise thanin cash please state:

% that each share is to be treated as
paid up

Consideration for which the shares
were allotied

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
on Forrn 88(3) if the contract is nat in wnting)

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

Companies House, Crown Way, Cardiff, CF14 3UZ

Far companies registerec in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Faor compenies registered in Scotland

DX 225 Edinburgh



- Names and addresses of the allottees (Listjoint share ailotments consecutively)

Shareholder details Shares and share class allotted
Name : Class of shares allotted Number allotted
L
VAL FAX NOMINEES LIMiTED ORDINALY L,137

Address

TRIN(TY  RoAD

HA L FAX
WEST Yol kSHIKE

UK postcode | H X! 2RG

Name Class of shares allotted Number allotted
St ATTAMED SCHEDULE
Sex oD INARY W0, 1S

Address

UK postcade |

Name Class of shares allotted Number allotted
Address

UK postcode |

Name Class of shares allotted Number allotted

Address

UK postcode |

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

b

Signed Verita - Date 7/‘%/3
~ — 7 4

A dirgelor / secretary. te

Please give the name, address, telephone (ﬁm
number and, if available, a DX number and C S/”\/@/{

Exch fth c ies H ‘
e e eon Comeenestovse | NS ple. e MogND  EDINEUR bt

PAOME e 01N 2471 4019

mlueprint DX number DX exchange
0ne Wierid v




Halifax plc Sharesave Exercise
Early Leaver Closure Schedule

Shares to Individual

Mr Neil Watson

1 The Laurels Westwood
BRADFORD ON AVON
Wilts BA15 2AX

Mr David Cumming
Glenclutha 6 Foulis Crescent
JUNIPER GREEN

Midlothian EH14 5BN

Mr Paul Duffin

17 Uliswater Rise
WETHERBY

West Yorkshire LS22 8YP

Mrs Jacqueline Grace McKillen
28 Glenburn Manor
CARRICKFERGUS

Co Antrim BT38 7TX

Mr Stephen Richard Perry
4 Mappenors Lane
LEOMINSTER
Herefordshire HR6 8TG

Mr Michael W Pond
5 Leventhorpe Court
Oulton

LEEDS

LS26 8NJ

Mr Neil Watson

1 The Laurels Westwood
BRADFORD ON AVON
Wilts BA15 2AX

7 records

TOTAL

2nd April 2003

1266

1962

1962

314

1901

1962

785

10152



[F lue n;g

-EHE%"@’

Please complete in typescript,
orin bold black capitals.

CHFPOTT Company Number

Company Name in full

Return of Allotment of Shares

SC21 9813
HROS Dic

Shares allotted (including bonus shares):

Date or period during which shares
were allotted

(if shares were allotled on ane date enter that
date in the “from” box)

Class of shares

(ordinary or preference elc)

Mumber allotted

Maominal vatue of each share

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

From Ta
Oay  Month Year Qay Month Year
03/0«|20,03 TR

ORDINALY | ORDINALY

gLa 2 L

£oa2s | &o2s
£5.62 | 45975

Listthe names and addresses of the allottees and the number of shares allotted to each overfeaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up

Cansideration for which the shares
were allotted

(This information must be supparted by the duly
stamped contract ar by the duly stamped particulars
an Form 88(3} if the contract is nat in writing)

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

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

Compvanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far ccmpanies registered in Scatland : DX 235 Edinburgh



Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details

Shares and share class allotted

Name

SEE ATTACHED SCHEDULE

Class of shares allotted Number allotted

ORDINALY £79

Address

UK postcode |

Name

L

Class of shares allotted Number allotted

Address

UK postcode I

Name

Class of shares allotted Number allotted

Address

UK postcede |

Name

Class of shares allotted Number allotted

Address

UK postcade |

Please entér the numbef of cantinuation sheets (if any) attached to this form

Signed Do dns

Date < L/ Y//3

V'Z Yy
A dieeter / secretary / ad

and

Please give the name, address, telephone M
number and, if available, a DX number and b .S/”\/m

Exchange of the person Companies House H/&OS O{C/ ' /('Hé MA‘{ (\(D EDIN@JQ‘ Q(H'

should contact if there is any query.

L

Tel OIS 247 40l

mlueprint DX number
er | d

DX exchange

OneWw




HBOS Plc

Early Leaver Closure Schedule

Shares to Individual

Mrs Julie Margaret Alien
12 Paddock View
Beechers Brook
WOLVERHAMPTON
WV6 0UU

Mrs Karen Gill Griffiths
Clwyd Farm

Ffordd Top Y Rhos
Treuddyn

MOLD Ciwyd CH7 4NG

Mr lan David Mcintosh
22 Windy Brae
BANFF

AB45 1DG

Mrs Shirley McKerron
5 Cypress Walk
Bridge of Don
ABERDEEN

AB23 8LD

Mr Thomas Wilson Steel
Flat 6 Sandford Gate

1 Halley's Court
KIRKCALDY

Fife KY1 1NZ

Mr William Sturgeon
5 Murdiston Avenue
CALLANDER
Perthshire FK17 8AY

Mr Howard Wilson
6 Moat View
ROSLIN
Midlothian

EH25 9NS

Mrs Julie Margaret Allen
12 Paddock View
Beechers Brook
WOLVERHAMPTON
WV6 0UU

9th April 2003

68

47

131

145

145

216

97

12



Mrs Karen Gill Griffiths
Ciwyd Farm

Ffordd Top Y Rhos
Treuddyn

MOLD Ciwyd CH7 4NG

Mr lan David Mcintosh
22 Windy Brae
BANFF

AB45 1DG

10 records

TOTAL

875



(Flue )rmt

-Ene’ﬁa’&riﬂ

Return of Allotment of Shares

Please complete in typescript, . Os
orin bold black capitals.

CHFPOTM Caompany Number TC21 98173 - “5
Company Name in full %OS ch/ "
t =

Shares allotted (including bonus shares):

From To

Date or period during which shares Oay Month Year Oay Manth fear

were allotted O Lq Oi‘+ 11 0 loig | | I

(if shares were allotted on one date enler that
date in the “from” box)

Class of shares

{ardinary or preference etc) O ﬁb‘ NA ﬂ\(

Mumber allotted \ ,3 0 c’

Maminal value of each share %OZ\S

Amount (if any) paid ar due on each
share (including any share premium) & 4 l 0

List the names and addresses af the allottees and the number of shares allatted to each overfeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

o that each share is to be treated as y i
paid up :

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped coniract or by the duly stamped particulars
on Farm 88(3) if the contract is nat in writing)

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

Companies House, Cro‘wn Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Comp-ames House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees

(List joint share allotrments consecutively)

Shareholder details

Shares and share class allotted

Name

HALIFAX  NOMINEES LIMITED

Class of shares allotted

ORDINAKY

Number allotted

392

Address

T2 NTY  LoAD

HALIFAK
QQST Yol kSHILE

285

UK pastcode | HY |

Name

SEE ATTACHED SCHEDULE

Class of shares allotied

O0RDINAKY

Number allotted

A\

Address

UK postcode \

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Name

Class of shares allotted

Number allotted

Address

UK postcade |

Please eter the number of continuatian sheets (if any) attached to this form

Signed Deaky
L4 A A

Date

22/@/3

o

A dir&c&ar/secretary | admirietrater st atveteTTivTeT~eeeireT maneget + GLLEL

Please give the name, address, telephone
number and, if available, a DX number and

(A S TWVEA

Exchange of the person Campanies House

WS ple

e Mg D EDINEUL (o

should contact if there is any query.

1L

Tel OIS 24 4019

DX number

DX exchange

T ueRring

nesw




Halifax plc Sharesave Exercise
Early Leaver Closure Schedule

Shares to Individual 9th April 2003
Mrs Louise Woodward Ingsley 917
52 Wharfedale
Thornbury
BRISTOL
BS352DT
1 RECORD

TOTAL 917



(Flue Jrlnt

Eﬂ@%‘%’sriﬁ

Please complele in typescript,
orin bold black capitals.

CHEPOTO Company Number

Return of Allotment of Shares

SC219¥981%

Company Name in full %OE D\C/ —
(4
=%
2
Shares allotted (including bonus shares):
From To
Date or period during which shares Day  Manth Vear Oay Month Tear
were allotted o) ®) l '
10104200/ I A A

(if shares were allotted on one dale enter that
date in the "from” bax)

Class of shares

{ardinary or preference el(c)

NMumber allatted

Mominal value of each share

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

ORDINALY OR D INALY

2,320

&o.’)ﬁ &o.zs

£ 57379

List the names and addresses af the allattees and the number of shares allotted to each averleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

Y% that each share is to be trealed as
paid up :

Consideration for which the shares
were allotted

(This information must be supported by thé duly
stamped canlract ar by the duly stamped particulars
an Farm 88(3) if the contract is not in writing)

L

When you have completed and signed the form send it to

the Registrar of Caompanies at:

Caompanies House, Crc:\~n Way, Cardiff, CF14 3UZ
Far campanies registered in England and Wales

Caompanies Hause, 37 Castle Tarrace, Edinburgh, EH1 2EB

Far companies registered in Scaotland

DX 33050 Cardiff

DX 2335 Edinburgh



Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
HSDL Nominge S LiMITED _
CADINALY \qrq_u
Address
TRINITY £oADd
HALLFAY
WELT YoLkSHIRE

UK postcode | H¥I 284

Name Class of shares allotted Number allotted

Address

S

UK postcode L

Name Class of shares allotted Number allatted

Address

UK postcode |

Name Class of shares allotted Number allotted

Address

UK postcede L

Please ene™ the numbker of continuation sheets (if any) attached to this form

Signed D L ¥ (\"“/ Date z Z/ f”/}

A diregtor / secretary 4 ¥ injslrativ ; Auer

Please give the name, address, telephane M
number and, if available, a DX number and k/ S/U\/@/f

Exchange of the persen Companies House H,{SOS OIC ' /(’Hé M {\[D EDIN&J(Z‘Q(H

should contact if there is any query. i
AL Te 01N 241 4019

mlueprint DX number DX exchange
0ne Wlesr | d -



(Flue erg

EHEW

Please complete in typescript,
orin bold black capitals.

CHFPO10 Company Number L SC21 Y Y 3 . 7 | -
Company Name in full , H/&OS ﬁic/ fi.;
I :

Return of Allotment of Shares 2,

Shares allotted (including bonus shares):

Date ar period during which shares
were allotted

(if shares were allctted an ane date enter that
date in the "from” box)

Class of shares

(ardinary or preference elc)

Mumber allotted

Mominal value of each share

Amount (if any) paid or due an each
share (including any share premiurm)

Fram To

Day  Manth Year Day  Manth Year

o wl2007 RN L

ORDINARY

b,0006

£0.25
& 6A)

List the names and addresses of the allattees and the number of shares allatted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

Y% that each share is to be treated as
paid up :

Consideration for which the shares
were allatted

(This information must be supported by the duly
stamped conlract ar by the duly stamped particulars
an Farm 88(3) if the cantract is not in writing)

|

_

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

Companies Hause, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Far companies registered in England and Wales

Compbanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far companies registered in Scoiland DX 235 Edinburgh



Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
ee AT ED SCHEDULE
SEE  ATTACH ORDINALY £, 600
Address '
UK postcode |
Name Class of shares allotted Number allotted
Address
UK postcode [
Name Class of shares allotted Number allotted
Address 1
UK postcode | '
Name Class of shares allotted Number allotted
Address
UK postcode |

Please

e

Signed Dep st

of continuation sheets (if any) attached to this form

Date Q/Z/y’/B

v \"41
A diraeter / segelar;/ admiriet e U S tretiv e e S v o BN AR IR AL, | [BCEINE L

Please give the name, address, telephone
number and, if available, 8 DX number and
Exchange of the person Companies House
should contact if there is any query.

mluegr':llng

OnewWw

(A s TIVEA

WS ple e MogdD EDINEUL

prE e OIS 243 4019

OX number DX exchange
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Dﬁlue )I’lH;[

Bnew

Retu'm of Allotment of Shares

Please complete in typescript,
or in bold black capitals.

CHFPO10 Company Number L ‘ SC_Z\ ?g \ 3
Company Name in full %OS Q\C/

Shares allotted (including bonus shares):

From To

Day  Month Year Day Manth Year

Date or period during which shares

v.vereaHotted ﬁHL{,JOiL(, 2[OLOL3J ( { i l [ [ L] }

(if shares were allotted on one date enler that
date in the "from” bax)

e e ORDINARY | 0g DINARY | OR D INAAY

Mumoer allatied \ L,( 72 646 112"}11, \\, b} 32

Maminal { f h
aminal vaiue of each share g 0. 25. QéO?.g )& 0.2S
Amount (if any) paid or due on each

share (r'né/udv'ng ar;y share premium) i? . 0—?8 Ll.f, £2- l qu & L{' ' 2. % L’)

List the names and addresses of the allottees and the number of shares allatted to each overfeaf

If the allotted shares are fully ar partly paid up otherwise than in cash please state:

% that each share is to be treated as T
paid up

Consideratian for which the shares
were allotted

(This infarmation must be supparted by the duly
stamped conltract or by the duly stamped particulars
an Form 88(3) if the contract is nat in writing)

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

Campanies House, Cro:wn Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Far companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
L Far ccmpanies registered in Scotand 0X 235 Edinburgh




Dﬂ luep

| nt
»Eﬂe%%’ 1 d

Flease complete in typescript,
orin bold black capitals.

CHEPO10 Caompany Number

Company Name in full

Return of Allotment of Shares

95

SC2198128

A0S Dlc

Shares allotted (inciuding bonus shares):

Date or period during which shares
were allotted

(if shares were allotied on one date enter that
date in the “from” box)

Class of shares

(ardinary ar preference elc)

Mumber aliotied

Maminal value of each share

From

Day Month

Year

Day

To

Month

r

ko

2JO

3 fl

Year

I A O

ORDINALY

0LDIN ALY

ORDINALY

|\ 325

5,992

L 4S

Fons

£0.25

£os

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

59| £5T0 £ 4153

{ist the names and addresses af the allottees and the number of shares allotted to each averfeaf

If the allotted shares are fully or partly paid up ctherwise than in cash please state:

Y that each share is to be treated as
paid up :

Consideration for which the shares
were allatted

(This information must be supported by the duly
stamped contract ar by the duly stamped particulars
an Form 88(3) if the contract is not in writing)

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

Companies Maouse, Cro‘wn Way, Cardiff, CF14 3UZ DX 33050 Cardiff

Far campanies registered in England and Wales

Comp‘anies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 225 Edinburgh




Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details ~Shares and share class allotted
Name Class of shares allotted Number allotted
SEE ATTACHED SCHEDULE ORDINARY 0,738
Address
UK postcade |
Name Class of shares allctted Number allotted
HSDL NoMiNgES LIMTED 0RDINALY 25,396
Address 2 i\ Y LoAD
HALIFAX
WEST YoReSHKE
UK postcode | Rl 2RG
Name Class of shares allotted Number allotted
Address
UK postcode |
Name Class of shares allotted Number allotted
Address
UK postcode |

Please entdr the numbgr of continuation sheets (if any) attached to this form

e

Signed Deeslsy

Date 2’-?//5‘/3

A diregter / secretary / ad

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

mluegl;lpg

One W

(A STIVEA

WS ple

e MoyND  EDINEUL

priL

Tel OISL 24 4019

DX number

DX exchange
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Return of Allotment of Shares

Please complele in typescript,
or in bold black capftals.

CHFPO10 Company Number L <C 21 A 3
Company Name in full ’ %OS D\C/

Shares allotted (including bonus shares):
From Ta

Date or period during which shares Day . Maonth Year Day Month Year

were allotted | i \LL{' OJL{, LlOLolz r] I | J- |

(if shares were allotted on ane dale enter that
date in the “from™ bax)

Class of shares

(crdinary or preference etc) OQD\ N A'ﬂ\r

Mumber allotted \ % q

Mominal value of each share
2025

Amount (If any) paid or due on each

share (including any share premium) i L+—[1 S30

Listthe names and addresses af the allattees and the number of shares allotted to each overleal

If the allotted shares are fully or partly paid up atherwise than in cash please state:

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

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract or by the duly stamped garticulars
an Farm 83(3) if the contract is nat in writing)

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

Companies House, Crown Way, Cardiff, CF14 3UZ 0X 33050 Cardiff
For companies registered in England and Wales

Comp'anies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For cecmpanies registeraed in Scatland DX 235 Edinburgh




Names and addresses Of the a”OtteeS (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
MUY HEATHEZ L

Address

\-7  HeNDERSoN  C(oulT

EAST CALDEY
WEST LOTHIAN

UK postcode |_ gEHS3 0 \ZC}

Name Class of shares allotted Number allotted

Address

UK postcede L

Name Class of shares allotted Number allottad

Address

UK postcode [

Name Class of shares allotted Number allotted

Address

UK postcode |

Please ent(@?&(r of continuation sheets (if any) attached to this form
Signed L_<"’_ Date 'L‘Z,/ ‘{//;
T [4

D@f .
A dirgetor / secrelary / adminiskaier-aemiRiciativa-recerverfraceiver—Ranageciroceiver

Please give the name, address, telephone (ﬁ’QQ
number and, if available, a DX number and k/ S/”\/&v’

Exchange of the person Companies House B”{SOS O{C/ g /(Hé ,’]/(/04 !\{D EBIN&J(&@H

should contact if there is any query. {
ML T OI% 243 4019

mllleprint OX number DX exchange
Bne Wler I d



Dﬂ lue rmt

EHEW

Please complete in typescript,
orin bold black capitals.

CHFPO10

Company Name in full (

Return of Allotment of Shares

Company Number L SCZ21¥813%

HROS Oic

Shares allatted (including bonus shares):

Date ar periad during which shares
were allotted

(if shares were allotted on one date enler that
date in the “from” Do)

Class of shares

(ardinary or preference etc)

Mumber allotted

Mominal value of each share

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

From Ta

Day  Month Year Day Maonth Year

1,610 42,003 R N

ORDINARY | ORDINALY

2,435 \3Z

*0.25 Fo.2s
FS.62 £ 597s

List the names and addresses of the allattees and the number of shares allotted to each averleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to'be reated as
paid up :

Consideration for which the shares
were gllotted

(This information must be supported by the duly
stamped contract or by the duly stamped particulars
an Farm 88(3) if the contract is not in writing)

L

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

Caompanies Haouse, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Far companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2E8B
For companies registered in Scolland DX 235 Edinburgh



Names and addresses of the allottees (Uistjoint share aliotments consecutively)

i

Shareholder details Shares and share class aliotted
Name \,\P(L_ ﬁA N M NE 5 M D Class aof shares allotted Number allotted
WVFAX NOMINEES LIMITE
ORDINALY 0K
Address ’WZIN\T‘{ @01\’0
HAL LFAY
WEST Y€k SHIRE
UK postcode | X1 2'24
Name Class of shares allotted Number allotted
' TAED SCHEDULE
SEE ATTALHED € OEDINALY 2,209
Address
UK pastcode |
Name  Class of shares allotted Number allotted
Address
UK postcode |
Name Class of shares allotted Number allotted
Address
UK postcode |

Please ent?(ﬁr?e/r of continuation sheets (if any) attached to this form
Signed 7 LJ"/ Date 2’1/;&/3

v
A diractsr/segevt.]ayry | adrste

wer

Please give the name, address, telephone M
number and, if available, a DX number and k/ S/{]\/@/?

Exchange of the person Companies House H/{SOS O{C/

e MAYND  EDINEBUL (4

should centact if there is any query. ¢
2

Tl OISL 247 4019

DX exchange

mlueprint DX number
orr I d -

0ne W



HBOS Plc
Early Leaver Closure Schedule

Shares to Individual

Mr John Black
Newhouse Cottage

Drumlanrig
THORNHILL
Dumfriesshire DG3 4AG

Mr Christopher Philip Castle
Longcroft

12 Moreton Lane Bishopstone
AYLESBURY

Bucks HP17 85Q

Mr Richard R Colebourn
11 Ambrose Lane
HARPENDEN

Herts AL5 4AU

Mr David Finn

24 Northumberland Avenue
AYLESBURY

Bucks HP21 7HJ

Mr James Hill

19 Academy Gardens
IRVINE

Ayrshire KA12 8BA

Mr lain Alexander Hope
Sefton

- 3 Blackburn Road

AYR

KA7 2XQ

Mr William Neil Mcliroy

108 Meadowburn Bishopbriggs
GLASGOW

G64 31X

Mr John Peacocke
54 Hiliview Road
Corstorphine
EDINBURGH
EH12 8QQ

80

725

98

352

116

26

130

63

16th April 2003



Mr Anthony Stuart Piff 68
24 Apple Orchard Prestbury

CHELTENHAM

Glos GL52 3EH

Mr David Blakely P Trodden 126
6 Corsie Avenue

PERTH

PH2 7BS

Mr George West 243
Glenbanchor

Memsie

FRASERBURGH

Aberdeenshire AB43 7AW

Mr John Black 54
Newhouse Cottage

Drumianrig

THORNHILL

Dumfriesshire DG3 4AG

Mr Richard R Colebourn 54
11 Ambrose Lane

HARPENDEN

Herts AL5 4AU

Mr David Finn 16
24 Northumberland Avenue

AYLESBURY

Bucks HP21 7HJ

Mr George West 58
Glenbanchor

Memsie

FRASERBURGH

Aberdeenshire AB43 7AW

15 records 2209

John Black is the pers rep of a deceased investor named Sheila Black.



Tnlue rmt

Bﬂew

Return of Allotment of Shares

Please complete in typescript,
orin bold black capitals.

CHFPO1D Campany Number C21 98173
Company Name in full HTEOS DEC/

Shares allotted (including bonus shares):
From Ta

Date or period during which shares Oay  Montn vear - _Day Month Tear

were allotted “Ié,iOLLAZIO]OLS ( | l L1

(if shares were allgtied an ane date enter that
date in the "from” box)

Class of shares

ORDINAR Y

(ordinary or preference elc)

Mumber allotted g
12\
/

Nominal value of each share g;o 25

Amount (if any) paid or due on each .7
share (incl/uding any share premium) .00

Listthe names and addresses of the allattees and the number of shares allotted ta each averieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as ' J
paid up :

Consideration for which the shares
were allotted

(This informaticn must be sugparted by the duly
stamped contract ar by the duly stamped garticulars
on Farm 88(3} if the cantract is not in writing)

When you have completed and signed the form send it to
i the Registrar of Caompanies at:

Companies House, Cro.wn Way, Cardiff, CF14 3UZ DX 3305Q Cardiff
Far companies registered in England and Wales

Campanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees (Listjoint share atiotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
HSDL NomiNeEE
MINEES HMITED ORTDINALY LAV
Address
TRINAWTY  RoAD

HALIVFAX

WEST YollcSHIRE
UK postcode | HX | 2 €4
Name Class of shares allotted Number allotted
Address
UK postcode |
Name Class of shares allotted Number allotted
Address '
UK postcode |
Name Class of shares allotted Number allotted
Address
UK postcode |

Pleaselenter the numpber of continuation sheets (if any) attached to this form

A LX/ Date -?,,‘Z_/W/j

Signed

Vet — ‘
A diregter / secg’tag/ administratar/ administrative recejyer/ receiver managerireeetves

Please give the name, address, telephcne
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

mlueglr'lm

OdneWw

(A s TIVEA

WS ple e MoypdD  EDINEUL Ll

[ME T OIS 2473 2019

DX number DX exchange




D—! lue rmt

Enew

Return of Allotment of Shares

Please complete in typescript,
orin bold black capitals

CHFPC10 Company Number SC, 2_\ ? g l 3
Company Name in full %OS DKC/

Shares allotted (including bonus shares):

From To

_ Date or period during which shares Oay  Manth Year Day Mantn Year

were allotted |[‘> OIL‘“ 2101013 [ l | j J ]

(if shares were allatlted an ane date enter that
date in the "from” box)

Class of shares

ORDINARY

{ordinary or preference elc)

Mumber allotted \ D, S2L|

Mominal value of each share £O —2—3
Amount (if any) paid ar due on sach i
share (including any share premium) L{— \ )] L

List the names and addresses of the allattees and the number of shares allotted tc each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as : ‘ 1
paid up :

Cansideration for which the shares
were allotted

(This information must be supported by the duly
starmped contract ar by the duly stamped particulars
on Farm 88(3) if the contract is not in writing) J

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

Companies Hause, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Far companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far companies registerad in Scotland DX 235 Edinburgh




Names and addresses of the allottees (uistjoint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
HALLFAX  NOMINEES  Lim(TED OPTINAL Y £9%9

Address

TONTY LoAD

HALLFAX

WEST YolKSHILE | B
UK postcode LHXl Z‘QCI
Name Class of shares allotted Number allotted
Ser ATTACMED SCHEDULE ORI NALY - 3,536

Address

UK postcode L

Name Class of shares allotted Number aliotted

| - |

Address

| _

UK paostcede L

Name Class of shares allotted Number allotted

Address

UK postcode |

Flease enter the fumber of continuation sheets (if any) attached to this form

Signed N L\‘L// Date LL/F//S

A difestor / secretary / adminisirator /L admisistrativerecervers

Please give the name, address, telephone | M
number and, if available, a DX number and L—/ S/() \/@/I

Exchange of the person Companies House H/&OS D{C " /(’Hé M I\ID EB]N&J{Z, QfH

should contact if there is any query. ¢
L e OIS 248 4019

mlueprint OX number DX exchange
or | d

OdnegWw



Halifax plc Sharesave Exercise
Early Leaver Closure Schedule

Shares to Individual 16" April 2003

Mark Lewis Comer 1574
Crane and Staples Solicitors

WELWYN GARDEN CITY

Herts AL8 6TU

Mr Alan R Hardy 1962
16 Heath Road

GLOSSOP

Derbyshire SK13 7AY

2 records | 3536



Dqlue rlnt | 8 8

Eﬂew

Return of Allotment of Shares

Please camgplete in typescript,
or in bald black capitals.

CHFF010 Company Number L SC_ 2_' ? g { 3 ]
Company Name in full { HROS Oic

Shares allotted (including bonus shares):

From ‘ To

Day Month Year Day Month Year

Date ar period during which shares

were allotted l L6 Oil_(__ ZLO LO [3 ] | [

(if shares were allotied an one date enler that
date in the “from” boux)

Class of shares
{ardinary or preference etc) ORD INA K\(
Mumber allotted

\l, 000
Maominal value of each share &O 2_5
Amount (if any) paid or due on each
share (including any share premiurm) 7 . \L(—

List the names and addresses aof the alfattees and the number of shares allotted'to each averfeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

Y% that each share is to be treated as
paid up

Cansideration for which the shares
were allotted

(This information must be supparted by the duly
stamped cantract or 0y the duly stamped garticulars
on Farm 88(3) if the contract is not in writing)

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 32050 Cardiff
Far companies registered in England and Wales

Campanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far ccmpanies registered in Scotland DX 235 Edinburgh




Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
eE ACMED SCHEDULE ‘
SEE KT D RDINARY b, 00 O

Address

UK postcode |

Name Class of shares allotted Number allotted
Address

UK postcode |

Name Class of shares allotted Number allotted
Address

UK paostcode L

Name Class of shares allotted Number allotted
Address

UK postcode |

Please en r the number £f continuation sheets (if any) attached to this form

Signed 7

Date ’Z:Z’/"’/B

A director / secteta ryj/ adeninistratar / gdministrative recei

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

mlueprint
er i d

O0ne W

(A 34\/6’1

W08 ple

e MogD EDINEUL G

PHLvE

OISl 2478 19

DX number

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

CHFPOTO Company Number

Company Name in full

Return of Aliotment of Shares g

SC219913 | N
AROS Dic

Shares allotted (including bonus shares):

Cate or period during which shares
were allatted

(if shares were allatied an ane date enler that
date in the "from™ box)

Class of shares

(ardinary or preference etc)

Mumber allotied

Maminal value of each share

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

From : To

Oay Month Year Day Month Year

23| 042,003 o

ORDINARY

S/ 600

£o.2s

£771.39

1

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

if the aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is o be treated as
paid up

Consideration for which the shares
were aliotied

(This information must be supparted by the duly
stamped contract or by the duly stamped particulars
an Form 88(3) if the cantract is nct in writing)

|

L

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 3205Q Cardiff
Far camganies registered in England and Wales

Comp‘anies House, 37 Castle Terrace, Edinburgh, EH1 2ER
Far companies register=e< in Scotland DX 235 Edinburgh



" Names and addresses of the allottees

(List joint share aflotments consecutively)

Shareholder details

Shares and share class allotted

Name

SEE ATACHMED ScHEMNLE

Class of shares allotted

S/ANINT Y &

Number allotted

S, 600

Address

UK postcode |

Name Class of shares allotted Number allotted
Address

UK postcode |

Name Class of shares allotted Number allotted
Address

UK postcode I

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Please eg&gfﬁ?ir of continuation sheets
~

Signed om 1

(if any) attached to this form

Date

LAl

Aduamusereta%/a in nist

2,/SL3

Please give the name, address, telephone (ﬂ)(\
number and, if available, 2 DX number and C S/”\/@/I

Exchange of the person Companies House {{&OS OIC/

e MOYND  EDINEUL b

should contact if there is any query.

e

Tel OISl 24 4019

mlueprint DX number
orr i d

DX exchange

OdneW
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VB ueprint | 88
CneWlesridg |

Return of Allotment of Shares

Please complete in typescript,
orin bold black capitals.

CHFPO10 Campany Number SC219%8134 j
Company Name in full %DS D\C/ |

Shares zllotted (including bonus shares):

From To

Date or period during which shares Day  Month vear Day Manth Year

were allotted [2[3 o4 210,0,3 l' [ l 5 i. [W

(il shares were allotted an one date enler that
date in the “from” box)

Ciass of shares

ORDINARY

(ordinary or prelerence e(c)

Mumper allotied \é _70 3
/

Maminal value of each share
Lo 2%

Amount (if any) paid or due on each

share (including any share premium) '& —7 3_7

List the names and addresses of the allattees and the number of shares allatted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as L
paid up ;

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped conlract or by the duly stamped particulars
on Formm 88(3) if the cantract is not in wrting)

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

Caomganies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Far companies registerec in England and Wales

Campanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registerad in Scotland DX 235 Edinburgh




Y

Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

.
Name

HSDL NOMINEES LIMITED

Class of shares allotted

OﬂDINM‘j

Number aliotted

|6, 703X

Address TR\N\T‘[ QOA’D
HALVFAYX

WERT  YoRkSHIRE

24

UK postcode | HX\

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotied Number allotied

Address

UK postcode |

Name

Class of shares allotted Number aliotted

Address

UK postcode |

Ple

,

Signed

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

215/3

Date

D
A dissetor / selratiry / admmins ais.

wver

Piease give the name, address, telephane
number and, if available, a DX number and

(A v

Exchange of the person Companies House
should contact if there is any query.

0S8 ple

e Moy D EDINEIL Ui

H e

Tl OIS 247 409

mluegl;llng

dneW

OX number

DX exchange




Please complete in typescript,
orin bold black capitals.

CHFP010 Company Number

Caompany Name in full

88

Return of Allotment of Shares

SC21%813 |

L SONNIS

Shares allotted (including bonus shares):

Qate or period during which shares
were aliatted

(if shares were allatted on one date enter that
date in the ~“from” box)

Class of shares

ferdinary or preference etc)

Mumber allotted

Naminal value of each share

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

From To

Qay Month Year Day Month Year

23 O4|2003 I | L

Q({D\Nﬁ‘&‘/

LR

{025

& 7.37

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

If the allotted shares are fully or partly paid up otherwise than in cash please state:

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

Consideration for which the shares
were allatted

(This information must be supparted by the duly
stamped contract or by the duly stamped particulars
on Form 83(3) if the contract is act in waling)

When you have completed and signed the form send itto
the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Far campanies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For compenies regisiersd in Scotland DX 233 Edinburgh



Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares allotted Number sliotied
. NE LIMITE
| HSD NIMINEES L =D } 0 DI NALY L AT
Address '
TRINITY] LoAD {
ML AAX )
WET YoLkSHIRE ‘
UK postcode | HX]| Zléq
Name Class of shares allotted Number allotted
Address
UK postcode l
Name Class aof shares allotted Number allotted
Address

UK postcode L

Name

Class of shares allotted Number allatted

Address

—

UK pastcode |

Pleafe enter the number of continuation sheets (if any) attached o this form

Signed

Date 7,/)"/3

Ot
1
A diregior / slee | aeeried

er

Please give the name, address, telephcne ﬁ(ﬁﬂpﬂ

number and, if available, a DX number and

L SVEA

Exchange of the person Companies House H/(SOS 0((/ : % M [\{O ED[N&_J(Z_Q(H

should contact if there is any query.

D¥iqE T OIS 240 4019

mlll PI:_lpg ' DX number DX exchange

N m a W




D—! lue nﬁf

Bﬂew

Return of Allotment of Shares

Please caomplete in typescript,
orin bold black capitals.

CHFPO10 Company Number SCZ21 %I 3
Company Name in full %OSﬁ{C/

Shares allotted (including bonus shares):

From Tao

Oate or period during which shares Day Month Year Oay  Month Year

were aliotted (Z[L(.. VOiL,_ [L OLO[3‘} f [ | I JA | 1

(if shares were allatted on ane date enler that
date in the "from” box)

Class of shares

(ardinary or preference elc) Okbl NA-A# O@D' NA‘A\/ O£DINA¢C\1

Mumber aliotted 2.0 3 ) ?) 9 (’D ‘

Nominal value of each share L go ’Z__S —EO 29 "é 0 Zg

Amount (if any) paid or due on each —
share (including any share premium) %‘3 -7 ] ]q é 5 . 3 ——’ ’ & Z_'L , \ D

List the names and addresses of the allottees and the number of shares allatted to each averleaf

If the allotted shares are fully ar partly paid up otherwise than in cash please state:

% that each share is to be treated as L
paid up

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped contract ar by the duly stamped particulars
an Faorm 88(3) if the cantract is not in writing} L

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

Caompanies House, Crown Way, Cardiff, CF14 3UZ OX 32050Q Cardiff
Far campanies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far companies registered in Scoidand DX 235 Edinburgh




‘ Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details

Shares and share class allotted

SEE ATTALMED SCHEDULE

Name Class of shares allotted Number allotted
HALVFAX  NopMINEES LIMITED oébu\mﬂj ¢ 09
Acdress  T2(NITY RoAD
HAL LAY
WEST YolkStike
UK postcode | HX\ 2 ZQ
Name Class of shares allotted Number allotted

ORDINAL Lo &

Address

UK postcode |

Name Class of shares allotted Number allotted
Address

UK postcode |

Name Class of shares allotted Number allotted
Address

UK postcode |

Signed

@ number of continuation sheets (if any) attached to this form
, L(__,___

Date 2/5/3

A direefor/gjcpré’t:;y/a T

. . - .
TTICLCIVE]D THalidgeT /T eUtry —m——

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

mlueprint
er |l d

One W

(A S TIVE

08 ple e MognD  EDINEUL (i

ik

Tel OISl 247X 4019

DX number

DX exchange




Halifax plc Sharesave Exercise
Early Leaver Closure Schedule

Shares to Individual 23rd April 2003
Mr Stuart Thomas Stokes 608
46 Canterbury Drive Perton
WOLVERHAMPTON
WV6 7XA

1 RECORD 608



Return of Allotment of Shares &
Piease complete in typescript, ':;::‘,}’
orin bold black capitals. s
CHFPO10 Company Number L SC_ 2] ? g | 3 ) 7

Company Name in full l %OS D‘C/ <

Shares allotted (including bonus shares):

From To

Oate or period during which shares Oay  Month vear Oay Manth Year

were allotted Z'LL" Oi'* 2IOLO’31 j’ l ’ | l | ;> }1

(if shares were aliotted on one date enter that
dale in the “fram” box)

Class of shares

(ordinary or preference etc) OQD IN M\f O@D IN M\.{

Mumber aflotied Lf‘: 7S g 7, |G O

Nominal value aof each share &O 25‘ £ —_
: 0.2.9

Amount {if any) paid or due an each
share (including any share premium) g\ 6 . 3_7 £ §7 g ’{ﬁ
L

List the names and'addresses aof the allottees and the number of shares allotted to each averieaf

If the allotted shares are fully or partly paid up ctherwise than in cash please state:

% that each share is to be treated as L J
paid up :

Cansideration for which the shares
were allotied

(This information must be supported by the duly
stamped conlract or by the duly stamped particulars
on Form 88(3) if the contract is not in wnting)

When you have completed and signed the form send itto
the Registrar of Ccmpanies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 320350 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 258
For companies registered in Sceotland DX 235 Edinburgh




v

i

Names and addresses of the allottees

(List joint share allolments consecutively)

Shareholder details

Shares and share class allotted

-

Name

]Hsbx_ NoM | NEES LI MITED

Class of shares allotied

0&DINAR Y

Number aliotted

1, 403

Address

TRNITY  RoAD

HAL AKX
WEXT YORKSWIKE

525

UK postcade | HX

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcaode |

Name

Class of shares allotted Number allotted

Address

UK postcode |

P&e@ter the ndmber of continuaticn sheets (if any) attached to this form

(e

/s

Signed

Date

1
o

2/5/3

. [ . ) ] . .
A diester / secre [ rRipsatamlacrRiftatratreTeTEIVET 7 (Ecelvel Managet—eceiver

Please give the name, address, telephone
number and, if available, a DX number and

[ s TVE

Exchange of the person Companies House

WO ple e MogpD  EDINEUL Lo

should contact if there is any query.

Pri ML

Tel OIS 2414 4019

mluegl;llng

DX number

OX exchange

0newWw



Piease complete in typescript,
orin bold black capitals.

CHFPOTO Caompany Number

Caompany Name in full

Return of Allotment of Shares

TC21%¥%81%

KOS P

Shares allotted (including bonus shares):

Oate or period during which shares
were aliotted

(if shares were allotted an ane date enler that
date in the "from” box)

Class of shares

(ordinary or preference etc)

Mumber allotied

Maminal value of each share

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

From To
Day Month Oay Month Year
2404]2/00 3 L |

OfD\NA'L"{

ORDINALY

| 2% |

S%

f£o0.25

£0.25

£5.62

£ g.975

List the names and addresses of the allattees and the number-of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

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

Consideration far which the shares
were allotted
{This information must be supported by the duly

stamped contract ar by the duly stamped particulars
on Form 88(3} if the cantract is nct in wrting)

When you have completed and signed the form send it to

the Registrar of Companies at:

Campanies Haouse, Crown Way, Cardiff, CF14 3UZ
Far companies registered in England and Wales

Comp‘anies Hause, 37 Castle Terrace, Edinburgh, EH1 2EB
For ccmpanies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh




Names and addresses of the allottees

(List joint share allotrnents consecutively)

Shareholder details Shares and share class allotted
Name Class of shares allotted Number allotted
HALLEA X NoMINSERY LiMTED ORDINARY \ qq_
Add
ress ,m \N\T\f QO A’D
HAL\FAX
WERT YORIKSHIKRE
UK postcode | HXL  2£4
Name Class of shares allotted Number &llotted
See KTTACHED SGHEDULE 62D (NARY 1,019
Address
UK postcode |
Name Class of shares allotted Number allotted
Address
UK postcode I
Name Class of shares allotted Number allotted
Address
UK postcode |

Please @the number of cantinuation sheets (if any) attached to this form

-

Date 2/5/3

Signed Nos i
vi
A direetor se retz:?y / admini

ewef~Ranagerirecaiver

Please give the name, address, telephcne
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

mlueprint
erild

0ne W

(A s

e

S ple

e Moy EDINEUR

priqL

Tel OIS 24N 2019

OX number

DX exchange




HBOS Pic
Early Leaver Closure Schedule

Shares to Individual 23rd April 2003

Mrs Linda Joyce Bagot 70
18 Ormsby House Drive
Mareham le Fen

BOSTON
Lincs PE22 7QA

Mrs Linda Joan Baldwin 145
6 Torridon Road

WILLENHALL

West Midlands WV12 5FE

Mr Alan Miller Drummond 97
15 Gleneagles Court Whitburn

BATHGATE

West Lothian EH47 8PG

Mr Ivor Arthur Jones 725
Wichert House

3 Rudds Lane Haddenham

AYLESBURY

Bucks HP17 8JP

Mrs Linda Joyce Bagot 5
18 Ormsby House Drive

Mareham le Fen

BOSTON

Lincs PE22 7QA

Mrs Linda Joan Baldwin 33
6 Torridon Road

WILLENHALL

West Midlands WV12 5FE

6 RECORDS 1075



(F luep rlnt

B %%’
Return of Allotment of Shares

Please complete in typescript,
orin bold black capitals.

CHFFO10 Company Number <cC 2l ¥ %I 3
Company Name in full %05 D\C/

Shares allotted (including bonus shares):

From Ta

Year Oay Month Year

Date or period during which shares Day  Montn

were allotted Z—]SOJL(-ZLOIO|3 [ J ’ I‘ l

(if shares were allatied an ane date enler that
date in the “from” box)

Class of shares
(ordinary ar preference etc) O R.D ‘ Nkﬁ#

Mumber allotied 3 {g (-(-O

Mominal value of each share
£0.25

Amount (if any) paid or due on each

share (including any share premium) ?Q\.‘? ‘\LO, ‘ J

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

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as
paid up : L

Cansideration for which the shares
were allotied

(This information must be supported by the duly
stamped conlract or by the duly stamped particulars
on Form 88(3) if the contract is aot in writing)

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 330350 Cardiff
For companies registered in England and Wales

Caompanies Haouse, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registereg in Scotland DX 223 ECinburgn




Names and addresses of the allottees (uistjoint share allotments consecutively)

Shareholider details

Shares and share class allotted

Name

See ATTAHED SCHEDULE
L

Class of shares allotted

OLDINARY

Number allotied

3,Su0

Address

—

UK postcade |

Name

Class of shares allatted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode |

Name

Class of shares allotted Number allotted

Address

LUK postcade |

Please@r the numbgr of continuation sheets (if any) attached to this form

Date Z‘/j/j

: /
Signed ot
A diree%er/segre% { agmimsiratoraarmsiratve e CETVEl TTTANSGET 7 TESaRas

Please give the name, address, telephaone

number and, if available, @ DX number and ML/ S/U\/@’T

Exch fth cC ies H
S e Gorereerewse | S ple Dae MogND  EDINGUL b

priqL

Tel OIBL 247 4019

mlueprint
or | d

Qne W

OX number

DX exchange
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Return of Aliotment of Shares

Please complete in typescript, N
orin bold black capitals. ;

CHFPO01Q Company Number <C 21 %% 3 ' : e .
Company Name in full %OS D\C/ <

Shares allotted (including bonus shares):
From Ta

Date or period during which shares Day  Monin Year Day  Manth Y ear

were allotted ’gIO,OILQ_ Z[OIOIS ‘ | | L1 1

(if shares were allotted an one date enler that
date in the “from” box)

Class of shares

(ordinary or preference etc) ¢ ﬁb\ Nﬁﬁ\/ O QQ( N IDV\'Q\/

Mumber allatied C( 3 3 le

Maminal value of each share — —
! &o 25 G’Z< 0.25

Amount (if any) paid ar due on each

share (including any share premium) & g . E 2_ ’QS,C\7§

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

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be treated as L
paid up :

Consideration for which the shares
were allatted

(This information must be supported by the duly
stamped conlract or by the duly stamped particulars
on Farm 88(3) if the contract Is not in writing)

When you have completed and signed the form senditto
the Registrar of Companies at:

Companies House, Crawn Way, Cardiff, CF14 3UZ DX 33050 Cardiff
Far companies registered in England and Wales

Caompanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far compznies registered in Scoiand DX 233 Edinburgh




Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name

SEE ATTACHED SCHEDULE

Class of shares allotted

ORDINALY

Number aliotted

79

Address

UK postcode |

Name

Class of shares allotted

Number aliotted

Address

UK postcode {

Name

L

Class of shares allotted

Number aliotted

Address

UK postcode |

Name

Class of shares allotted

Number aliotted

Address

UK postcode I__

Please enter the

Py

Signed ot {o

mber of co

inuation sheets (If any) attached to this form

Date

. , |
e eI e TR R R G e et el

Am/semebrﬂmﬂ e e

21813

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should cantact if there is any query.

mlueprint
o | d

new

(M\p SIWE

WS ple e MognD EDINEUL b

1L

Tet OIS1 2478 4019

08X number DX exchange




HBOS Plc

Early Leaver Closure Schedule

Shares to Individual

Mrs Susan Elizabeth Brown
1 Goodwood Grove
Abenbury Park

WREXHAM

Clwyd

LL13 OLX

Mrs Glynis Casey
22 Ombersley Road
NEWPORT

Gwent

NP9 3EE

Mr Samue! Joseph Gilbert
6B High Street

Winslow

BUCKINGHAM

MK18 3HF

Mr Andrew Sladdin
39 Shubbery Road
Downend
BRISTOL

Avon

30th April 2003

46

99

290

544

979



Dﬁ lue I’Hﬁ

Eﬂew

Return of Allotment of Shares

Please complete in typescript,
orin bold black capitals.

CHFPO10 Company Number ( NOARAY ?)
Company Name in full r %Os D\C/

Shares allotted (including bonus shares):

From Tao
Date or period during which shares Oay Monih Vear Day Month Year
were allotted {3 o6 & tz oo ’ , ]
(if shares were allatted on ane dale enler that L | 1~ [ | B

dale in the "from” box)

C[a-ss of shares ) O@b\NKK\’ 0 RB\NP\A\/

(ardinary ar preference etc)

Mumber allotted (8{ 8 58 3 ’ Le c( c’

Nominal value of each share %Q 2S éo 2S

Amount (if any) paid aor due on each

share (including any share premium) %7 2, 6(5 é 7 L(——O

Listthe names and addresses of the allottees and the number of shares allotted to each averieaf

If the allotted shares are fully or partly paid up otherwise thanin cash please state:

% that each share is to be treated as ' ]
paid up

Consideration for which the shares
were allatted

(This information must be supported by the duly
stamped contract ar by the duly stamped particulars
an Form 88(3) if the caniract is not in writing)

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 32050 Cardiff
Far companies registered in England and Wales

Campanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far companies rzgistered in Scotland DX 235 EZinburgh




Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name
SEE ATTACUHED NCHEDULES
-

I ORDINAR Y

Class of shares allotted Number allotted

\2,3S7

Address

|

|

UK postcode |

Name

Class of shares allotted Number allotted

Address

UK postcode l

Name

Class of shares allotted Number allotted

Address

UK pastcode l

Name

Class of shares allotted Number aliotted

Address

UK postcode |

Please eniepA

Signed 4

f continuation sheets (if any) attached to this form

Date ,)_ \ 6‘ O?)

epar
Aé’rrec?c'r/se%;tary/a ini ;

T er—RERIGe-raetiverd

Please give the name, address, telephone
number and, if available, a DX number and

s

Ve

Exchange of the person Companies House
should contact if there is any query.

WS ple e Moyl EDINEUL

[

Tel OIS 24710 4019

[}ihﬁgppg

DX number

DX exchange

0ne W
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(Flue ng

{iﬂew

Return of Allotment of Shares

Flease complete in typescript,
orin bold black capiials.

CHEPOTO Company Number NOAREY 3
Company Name in full %OS ﬁ\c,

Shares allotted (inciuding bonus shares):

From To
Date ar period during which shares Day Manth Year A Day  Manth Year
were allatted 2 OJ OW|2 00 , J :
(if shares were allatted an ane date enter that L l J L I 3 J I J J J

date in the “from” box)

Class of shares

(ardinary or preference eic) (ﬂb ‘ N Kﬁ\’ 0 eD { N A’ﬁy

Mumber allotted 3( O 'S l L(rq \

Naminal value of each share EO ' ZS‘ é O . 2§

Amaunt (if any) paid ar due on each

share (including any share premium) & g ’7%’7 o{ (): L(V l 0

(- —

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

If the allotted shares are fully or partly paid up otherwise than in cash please state:

Ya that each share is to be treated as L
paid up :

Consideration for which the shares
were allotted

(This information must be supported by the duly
stamped coniract or by the duly stamped particulars
an Form 88(3) if the contract is nat in writing)

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 323050 Cardiff
Far campanies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Far companies registered in Scatiand DX 225 Edinburgnh




Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name

HAL\WEAX NOMINEES LIMITED

Class of shares allotied

ORDINAKY

Number allotted

L 3032

Address _\—/&\N\T\f QOA’B

HALIFAX i
WEST YORKSHI RE

UK postcode |HX) 2.RG

Name

CEE ATTAMED SLAEDULE

Class of shares aliotted

ORD 1A

Number allotted

LA

Address

UK postcode [

Name

Class of shares allotted

Number allotted

Address

UK postcode L

Name

Class of shares allotted

Number allotted

Address

UK postcode |

Please enter tHe number of jantinuation sheets (if any) attached to this form

(<

e

Signed

Arad) a
) Ut (AT ) - ; ) ) .
A pectel / secretary / pmimtstrator+edmimssativetageiver / receiver manager/ raceiygf

" Date

21 5\0%

Please give the name, address, telephone
number and, if available, 2 DX number and
Exchange of the person Companies House
should contact if there is any query.

mlueprint
or 1 d

0ne W

(A S TIVET

W08 ple e MoypD  EDINEUR (4

g e

Tet OIS 2470 4019

DX number DX exchange




Halifax plc Sharesave Exercise
Early Leaver Closure Schedule

Shares to Individual 30th April 2003
Mrs Glynis Casey 491
22 Ombersiey Road
NEWPORT
Gwent
NP9 4EE

491



Return of Allotment of Shares

Please complete in typescript,
orin bold black capitals.

CHFPO10 Company Number ( JC21 98! 3

Company Name in full %QS D\(/

were allotted

Shares allotted (including bonus shares):

From To

Date or period during which shares Day  Manth vear Oay Manth Year

were aliotted 3|O O’Lf- 2[01013 l | [ L1 |

(if shares were allotted on one date enler that
date in the “from” o)

Class of shares OQD\NAA\/

(ardinary or preference elc)

Mumber allatted

2,615

NMominal value of each share J'Q\O ZS‘

Amount (if any) paid ar due on each

share (including any share premium) & 7 % Ci
L

List the names and addresses of the allottees and the number of shares allatted to each overfeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is o be treated as L
paid up :

Consideration for which the shares

(This information must be supported ay the duly

stamped conlract or by the duly stamped particulars
an Farrn 88(3) if the contract is nat in writing)

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

Far companies registered in £ngland and Wales

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Companies House, Crown Way, Cardiff, CF14 3UZ DX 32050 Cardiff

For comganies reQistered in Scatland DX 223 Ecinburgh



Names and addresses of the allottees (Listjoint share aliotments consecutively)

Sharehoider details Shares and share class allotted
Name ‘ Class of shares allotied Number allotted
HSDL NOMINEES LIMITED DADINALY 2,415
Address
TANATY RoAD
HAALFAX )
wesT Yol Shike ‘

UK postcode | HX 2£C|

Name , Class of shares allotted Number aliotted

Address

UK postcode I

Name Class of shares allotted Number allotted

Address

UK postcode [

Name Class of shares allotted Number allotted

Address

UK postcode |

-

Pleagse€nter the number of continuation sheets (if any) attached to this form

Signed ﬂ L’k-—-—" ‘ Date —l//f/}

]
(]
A direster / se ret‘aiy/adm in ; ver na / iver

Please give the name, address, telephone M
number and, if available, a DX number and L/ S/(]\/@/r

Exchange of the person Companies House [/Y&OS OIC/ /I"Hé ﬂ/m_“\jo EDIN&J& QH'

should contact if there is any query. -+
DA qE T OIS 248 4009

mlueprrilng DX number DX exchange
.

O0ne W



Return of Allotment of Shares

Please complete in typescript,
orin bold black capitals.

CHFPOTQ Company Number SC21 9813
Company Name in full %OS O\C/

Shares allotted (including bonus shares):
From Ta

Oate or period during which shares Day  Month vear Day Manth Year

nere elone | 3p]04[2003 I

(if shares were allotted an one date enler that
date in the "from” box)

Class of shares

OR™INAR Y

(ordinary or preference elc)

Mumber allotted “ , %\ 8 O

Mominal value of each share
ominal valu %OZS

Amount (if any) paid ar due on each

share (including any share premium) £’7 , %q

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

If the allotted shares are fully or partly paid up otherwise than in cash please state:

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

Coansideration far which the shares
were gllctted

{This inforrmation must be supported by the duly
stamped conlract ar by the duly stamped particulars
on Farrn 88(3) if the cantract is not in writing)

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

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

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For ccmpanies registered In Scotland DX 233 Edinburgh




Names and addresses of the allottees

(List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

Name

HSDL Nominess LMITED

Class of shares allotied

{ ORD (N Al

Number allotted

[ S&0O

Address
TLNTY  RoAD
HALLAA X
WEST VYolkSHILE

UK postcode | HXI Zﬂq

Name

Class of shares allatied Number allotted

Address

L

UK postcode |

Name

Class of shares allotted Number aliotted

Address

UK pastcade l

Name

Class of shares allotted Number alictted

Address

UK postcode |

B

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

Signed

2/5/3

Date

/‘/'/1 ;
A d%cae%ar/se"czgp/ a

nnnnnn [rerpiysr
=

i

Please give the name, address, telephane
number and, if available, a DX number and
Exchange of tne person Companies House
should contact if there is any query.

mlueprint
o 1 d

dneWw

(A v

A0S ol e Mognd EDINEL (14

DhiqE T OIS 247 4019

OX number B X exchange




mlu

ernt

Please complete in typescript,
or in bold black capitals.

CHFPO10 Company Number

Company Name in full

Changes of
parti culars Complete in all cases
form
Name  * Style/Title
Forename(s)
Surname
+ Date of Birth
Change of name Forename(s)
(enter new name)
Sumame

Change of usual residential address
{enter new address)

Post town

County / Region

Country

Other Change (please specify)
* Valuntary details, Signed

1 Directors only.
** Delete as appropriate.

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

o

GOMPANIES HOUSE

N—— ——

288c¢

CHANGE OF PARTICULARS for director or

secretary
(NOT for appointment (use Form 288a) or resignation (use Form 288b))

5C218813

HBOS plc

Day Month Year

Date of change of particulars | 2 (70 312,0,0 3

Mr * Honours etc

Michael Henry

Ellis

Day Month Year

0,40

| e A

12/5 Church Hill, Morningside

EDINBURGH

Midlothian Postcode| EH10 4BQ
United Kingdom
A serving director, secretary etc must sign the form below.

F < D am Y

e ate | 1 APR 2003

b=adirecien secretary~adrrinistraten-administretive o Managerreeeiveri—

Kenny Melville, Company Secretarial Manager, HBOS

plc, The Mound, Edinburgh, Midlothian, EH1 1YZ

Tel: 0131 243 5410
Fax: 0131 243 5516

DX exchange

Tel

DX number

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

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

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



Linklaters Business Services
One Silk Street
London EC2Y 8HQ
2949730

NEATH

COMPANIES HOUSE 190313




HBOS ple

(incorporated in Scotland under the Companies Act 1985 with registered number SC 218813)

U.S.$ 1,000,000,000 6.8S per cent.
Undated Subordinated Notes

Issue price: 100 per cent.

The U.S.81,000,000,000 6,85 per cent, Undated Subordinated Notes (the “Notes™) of HBOS plc (“HBOS” or the “Issuer’) are
proposed to be issued on 21 March 2003 (the “Closing Date”). The Notes will bear interest at 6.85 per cent. per annum payable
quarterly in arrear on 23 March, 23 June, 23 September and 23 December inn each year (each an “Interest Payment Date™),
except that the first such interest payment shall be payable on 23 June 2003 in respect of the period from (and including) the
Closing Date to (but excluding) 23 June 2003.

The Notes will be perpetual securities and not subject to any mandatory redemption provisions. Subject to the prior consent of
the Financial Services Authority (the “FSA”) (if then required), the Notes will be subject to redemption at the option of the
Issuer in whole, but not in part only, at par together with accrued interest and Arrears of Interest (as defined under “Terms and
Conditions of the Notes - Definitions™) (if any) and any additional amounts which may be payable in respect of the Notes under
“Terms and Conditions of the Notes - Taxation™ at any time if the Issuer is required to pay additional amounts in respect of
United Kingdom taxation. The Notes are also redeemable at any time at the option of the Issuer (subject to prior FSA consent, if
then required) upon not less than 15 nor more than 30 days’ notice at their par amount together, in each case, with accrued
interest, Arrears of Interest (if any) and any additiopal amounts which may be paysble in respect of the Notes under “Terms and
Conditions of the Notes - Taxation™.

The Notes will constitute direct and unsecured obligations of the Issuer, subordinated in the event of a winding up of the Issuer
to the rights of Senior Creditors (as defined under “Terms and Conditions of the Notes - Definitions™).

Application has been made to the FSA in its capacity as competent authority under the Financial Services and Markets Act 2000
(the “United Kingdom Listing Authority” or “UKLA") for the Notes to be admitted to the official list of the UKLA (the
“Official List”) and to the London Stock Exchange plc (the “London Stock Exchange™) for the Notes to be admitted to trading
on the London Stock Exchange’s market for listed securities. Admission to the Official List of the United Kingdom Listing
Authority together with admission to trading on the London Stock Exchange’s market for listed securities constitute official
listing on a stock exchange. A copy of this Offering Circular, which comprises listing particulars, has been delivered to the
Registrar of Companies in Scotland as required by Section 83 of the Financial Services and Markets Act 2000.

The Notes will be represented initially by a Temporary Global Note (the “Temporary Global Note™”) which will be delivered on
the Closing Date to a custodian on behalf of the Initial Holder (as defined herein). The Temporary Global Note will be
exchangeable for interests in a Permanent Global Note (the “Permanent Global Note™) on or after 1 May 2003 upon certification
as to non-U.S. beneficial ownership. The Permanent Global Note will be exchangeable for definitive Notes in bearer form in
denominations of U.S.$1,000, U.S.$10,000 or U.S.$100,000 only in the limited circumstances set cut therein. See “Summary of
Provisions Relating to the Notes while in Global Form”.

The date of this Offering Circular is 19 March 2003



This Offering Circular comprises listing particulars given in compliance with the listing rules made under
Section 74 of the Financial Services and Markets Act 2000 by the UKLA for the purpose of giving information
with regard to HBOS, HBOS and its subsidiaries and affiliates taken as a whole (the "HBOS Group”), and
the Notes. HBOS accepts responsibility for the information contained in this Offering Circular. To the best of
the knowledge and belief of HBOS (which has taken all reasonable care to ensure thal such is the case), the
information contained in this Offering Circular is in accordance with the facts and does not omit anything
likely to affect the import of such information.

This Offering Circular does not constitute an offer of; or an invitation by or on behalf of HBOS to subscribe
or purchase, any of the Notes. The distribution of this Offering Circular and the offering of the Notes in
certain jurisdictions may be restricted by law. Persons into whose possession this Offering Circular comes
are required by HBOS to inform themselves about and to observe any such restrictions. For a description of
certain further restrictions on offers and sales of Notes and distribution of this Offering Circular see
“Subscription and Sale” below.

No person is authorised to give any information or to make any representation not contained in this Offering
Circular and any information or representation not so contained must not be relied upon as having been
authorised by or on behalf of HBOS. The delivery of this Offering Circular at any time does not imply that
the information contained in it is correct as at any time subsequent to ils date.

The Notes have not been and will not be registered under the U.S. Securities Act 1933 (the “Securities Act”)
and are subject to U.S. tax law reguirements. Subject to certain exceptions, Notes may not be offered, sold or
delivered within the United States or to U.S. persons.

Unless otherwise specified or the context otherwise requires, references in this Offering Circular to £ and
“Sterling” are to the lawful currency of the United Kingdom, to “U.S.3” and "U.S. dollars” are 10 the lawful
currency of the United States of America, to “€” are to the currency introduced at the start of the third stage
of European Economic and Monetary Union pursuant to the Treaty establishing the European Community, as
amended and to “¥” are to the lawful currency of Japan.
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TERMS AND CONDITIONS OF THE NOTES

The terms and conditions 10 be endorsed on each of the Notes in definitive form (if issued) will be
substantially in the following form:

The U.S.$1,000,000,000 6.85 per cent. Undated Subordinated Notes (the “Notes”, which expression shall in
these Conditions, unless the context otherwise requires, include any further notes issued pursuant to Condition
13 and forming a single series with the Notes) of HBOS plc (“HBOS” or the “Issuer”) are constituted by a
trust deed dated 21 March 2003 (the “Trust Deed”) made between the Issuer and The Law Debenture Trust
Corporation p.l.c. (the “Trustee”, which expression shall include all persons for the time being the trustee or
trustees under the Trust Deed) as trustee for the holders of the Notes (the “Noteholders™) and the holders of
the interest coupons appertaining to the Notes (respectively, the “Couponholders” and the “Coupons”, which
expression shall, unless the context otherwise requires, include the talons for further Coupons (the *Talons”™)).
The issue of the Notes was authorised pursuant to resolutions of the Board of Directors of the Issuer passed
on 26 November 2002 and 24 February 2003 and a resolution of a duly constituted committee of the Board of
Directors of the Issuer passed on 13 March 2003. The statements in these Conditions include summaries of,
and are subject to, the detailed provisions of and definitions in the Trust Deed. Copies of the Trust Deed and
the agency agreement dated 21 March 2003 (the “Agency Agreement”) made between the Issuer, Citibank,
N.A. as principal paying agent (the “Principal Paying Agent”), the other initial paying agents (together with
the Principal Paying Agent, unless the context otherwise requires, the “Paying Agents”) and the Trustee are
available for inspection during normal business hours by the Noteholders and the Couponholders at the
registered office for the time being of the Trustee, being at the date of issue of the Notes at Fifth Floor, 100
Wood Street, London EC2V 7EX, and at the specified office of each of the Paying Agents referred to below.
The Noteholders and the Couponholders are entitled to the benefit of, are bound by, and are deemed to have
notice of, all the provisions of the Trust Deed and the Agency Agreement applicable to them.

Definitions

In these Conditions, except to the extent that the context otherwise requires:

“Arrears of Interest” means, so long as it remains unpaid, any interest not paid on an Interest Payment Date,
together with any other interest not paid on any other Interest Payment Date(s);

“Assets” means the unconsolidated gross assets of the Issuer all as shown in the latest published audited
balance sheet of the Issuer, but adjusted for contingent assets and for subsequent events, all in such manner as
the directors of the Issuer, the auditors of the Issuer or the liquidator of the Issuer (as the case may be) may
determine;

“Compulsory Interest Payment Date” means any Interest Payment Date if, in the six calendar months
immediately preceding such Interest Payment Date, any dividend has been declared or paid or any payment of
interest made on any class of share capital of the Issuer or any of the Preferred Securities or any other
obligations which rank in a winding up of the Issuer junior to the claims of the Noteholders,

“€” means the lawful currency introduced at the start of the third stage of European Economic and Monetary
Union pursuant to the Treaty establishing the European Community, as amended;

“FSA” means the Financial Services Authority of the United Kingdom and shall include any successor
organisation responsible for the supervision of banks’ regulatory functions in the United Kingdom;

“holder”, in relation to a Note, Coupon or Talon, means the bearer of such Note, Coupon or Talon;

“Interest Commencement Date™ means 21 March 2003;



“Interest Payment Date” means 23 March, 23 June, 23 September and 23 December in each year,
commencing 23 June 2003;

“Interest Period” means the period commencing on (and including) the Interest Commencement Date and
ending on (but excluding) the first Interest Payment Date and thereafter each successive period commencing
on (and including) an Interest Payment Date and ending on (but excluding) the next following Interest
Payment Date;

“Liabilities” means the unconsolidated gross liabilities of the Issuer, all as shown in the latest published
audited balance sheet of the Issuer, but adjusted for contingent liabilities and for subsequent events, all in such
manner as the directors of the Issuer, the auditors of the Issuer or the liquidator of the Issuer (as the case may
be) may determine;

“Optional Interest Payment Date” means any Interest Payment Date other than a Compulsory Interest
Payment Date;

“Permitted Reorganisation” means a solvent reconstruction, amalgamaticn, reorganisation, merger or
consolidation whereby all or substantiaily all of the business, undertaking and assets of the Issuer are
transferred to a successor entity or the substitution in place of the Issuer of a subsidiary of the Issuer, the
terms of which reconstruction, amalgamation, reorganisation, merger, consolidation or substitution (i) have
previously been approved by the Trustee in writing or by an Extraordinary Resolution (as defined in the Trust
Deed) of the Noteholders and (ii) do not provide that the Notes shall thereby become repayable;

“Preferred Securities” means any securities issued by the Issuer from time to time, or in respect of which the
Issuer has assumed any obligations, and which, in each case, are expressed to be, or are deemed at any time
by the FSA to be or to be capable of being classified as, Tier 1 Capital;

“relevant date” means, in respect of any payment on the Notes or Coupons, the date on which such payment
first becomes due but, if the full amount of the money payable has not been received in New York City by the
Principal Paying Agent or the Trustee on or before the due date, it means the date on which, the full amount of
the money having been so received, notice to that effect shall have been duly given to the Noteholders by the
Issuer in accordance with Condition 16;

“Relevant Supervisory Consent” means the consent to the relevant redemption, payment, repayment or
purchase, as the case may be, of the FSA (so long as the Issuer is required by the FSA to obtain such consent);

“Senior Creditors” means all creditors of the Issuer (i) who are unsubordinated creditors of the Issuer, or (ii)
whose claims are, or are expressed to be, subordinated (whether only in the event of the winding up of the
Issuer or otherwise) to the claims of unsubordinated creditors of the Issuer but not further or otherwise, or
who are subordinated creditors of the Issuer, other than in any such case those whose claims are, or are
expressed to rank, pari passu with, or junior to, the claims of the Noteholders;

“£” means the lawful currency of the United Kingdom;
“Taxes” means any present or future taxes, duties, assessments or governmental charges of whatsoever nature;

“Tier 1 Capital” has the meaning ascribed to it in the FSA’s “Interim Prudential Sourcebook: Banks” or any
successor publication replacing such sourcebook;

“United Kingdom” means the United Kingdom of Great Britain and Northern Ireland;
“U.8.%” and “U.S. dollars” means the lawful currency of the United States of America; and

“¥” means the lawful currency of Japan.



Form, Denomination and Transfer

The Notes are issued in the form of serially numbered bearer Notes in denominations of U.S.$1,000,
U.8.510,000 and U.S.$100,000 each with Coupons and a Talon attached and title thereto will pass by delivery.
Notes of one denomination are not exchangeable for Notes of any other denomination.

The Issuer, the Trustee and the Paying Agents may (to the fullest extent permitted by applicable law) deem
and treat the holder of any Note or Coupon as the absolute owner for all purposes (notwithstanding any notice
to the contrary and whether or not such Note or Coupon shall be overdue and notwithstanding any notice of
ownership, trust or any interest in it, any writing on the Note or Coupon or any previous loss or theft thereof)
and no person shall be Hable for so treating the holder.

Status and Subordination

(@

®

©

Status

The Notes and the Coupons are unsecured, subordinated obligations of the Issuer, conditional as
provided in Condition 3(c)(i), and rank pari passu and without any preference among themselves and
pari passu in point of subordination with its €415,000,000 Fixed to Floating Rate Subordinated
Extendable Maturity Notes 2048, £245,000,000 7.881 per cent. Subordinated Extendable Maturity
Notes 2048, £300,000,000 7.50 per cent. Undated Subordinated Step-up Notes, €300,000,000 Floating
Rate Undated Subordinated Step-up Notes, ¥42,500,000,000 3.50 per cent, Undated Subordinated
Step-up Notes, £600,000,000 Undated Subordinated Notes, €500,000,000 Fixed to Floating Rate
Undated Subordinated Notes and £500,000,000 5.75 per cent. Undated Subordinated Step-up Notes,
(in each case, together with any further issues which shall be consolidated and form 2 single series
therewith) and senior in point of subordination to its obligations in respect of the Preferred Securities
and junior in point of subordination to its obligations in relation to Senior Creditors (as further
described in 3(c) below).

Set-Off

Subject to applicable law, no Noteholder or Couponholder may exercise, claim or plead any right of
set-off, compensation or retention in respect of any amount owed to it by the Issuer arising under or in
connection with the Notes or the Coupons and each Noteholder and Couponholder shall, by virtue of
being the holder of any Note or Coupon (as the case may be), be deemed to have waived all such rights
of set-off, compensation or retention.

Subordination

() The rights of the Noteholders and Couponholders are subordinated to the claims of Senior
Creditors and, accordingly, payments of principal and interest are conditional upon the
Issuer being solvent at the time for payment by the Issuer, and no principal or interest shall
be payable in respect of the Notes except to the extent that the Issuer could make such
payment and still be solvent immediately thereafter. For the purposes of this Condition
3(c)(i), the Issuer shall be solvent if (i} it is able to pay its debts owed to Senior Creditors as
they fall due and (ii} its Assets exceed its Liabilities (other than its Liabilities to persons
who are not Senior Creditors). A report as to the solvency of the Issuer by two directors of
the Issuer or, in certain circumstances as provided in the Trust Deed, the auditors of the
Issuer or, if the Issuer is in winding up, its liquidator shall, in the absence of manifest or
proven error, be treated and accepted by the Issuer, the Trustee, the Noteholders and the
Couponholders and all other interested parties as correct and sufficient evidence thereof.
The Trustee may rely on certificates or reports provided by the auditors of the Issuer
whether or not any such certificate or report or any engagement letter or other document
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entered into by the Trustee and/or the auditors of the Issuer in connection therewith contains
any limit (whether monetary or otherwise) on the liability of such auditors,

(ii) If at any time an order is made or an effective resolution is passed for the winding up of the
Issuer in Scotland (except in respect of a Permitted Reorganisation), there shall be payable
on each Note (in lieu of any other payment, but subject as provided in this Condition
3(c)(ii}), such amount, if any, as would have been payable to the holder thereof if, on the
day immediately prior to the commencement of the winding up of the Issuer and thereafter,
such Noteholder were the holder of a preference share in the capital of the Issuer of a class
having a preferential right to a return of assets in the winding up over the holders of all
issued shares, including preference shares, for the time being in the capital of the Issuer and
any Preferred Securities and any other obligations which rank in 2 winding up of the Issuer
junior to the claims of Noteholders, on the assumption that such preference shareholders
were entitled (to the exclusion of any other rights or privileges) to receive on a return of
assets in such winding up an amount equal to the principal amount of such Note, together
with Arrears of Interest, if any, and any accrued interest (other than Arrears of Interest)
which is payable (as provided in the Trust Deed).

Interest

(@)

®)

Accrual

The Notes bear interest from (and including) the Interest Commencement Date at the rate of 6.85 per
cent. per annum in accordance with the provisions of this Condition 4.

Subject to Conditions 3(c)(i) and 4(b)(i), interest shall be payable on the Notes in arrear on each
Interest Payment Date as provided in this Condition 4. The amount of interest payable on each Interest
Payment Date shall be U.S.$17.13 per U.S.$1,000 in principal amount, U.S.$171.30 per 11.5.510,000
in principal amount and U.S.$1,713.00 per U.S.$100,000 in principal amount of the Notes, save that in
respect of the first Interest Period, the amount of interest payable on the first Interest Payment Date
shall be U.S.517.51 per U.S.$1,000 in principal amount, U.S.8175.10 per U.5.810,000 in principal
amount and U.S.$1,751.00 per U.S.$100,000 in principal amount of the Notes.

Interest shall accrue on the Notes on the basis that where interest is to be calculated in respect of a
period which is equal to or shorter than an Interest Period, that the day-count fraction used will be the
number of days in the period, from (and including) the most recent Interest Payment Date (or, if none,
the Interest Commencement Date) to (but excluding) the next (or first) Interest Payment Date or, if
earlier, the relevant payment date divided by 360 (the number of days being calculated on the basis of
a year of 360 days with 12 30-day months).

If the Notes are to be redeemed pursuant to Condition 5, the Notes will cease to bear interest from (and
including) the due date for redemption thereof unless, upon due presentation, payment of principal in
respect of the Note is improperly withheld or refused. In such event, interest will continue to accrue as
provided in the Trust Deed.

Payment of Interest

@) Interest payments (excluding Arrears of Interest) on the Notes shall (subject to Condition
3(c)(i)) be payable on each Compulsory Interest Payment Date in respect of the Interest
Period ending on the day immediately preceding such date. On any Optional Interest
Payment Date there may (subject to Condition 3(c)i)) be paid (if the Issuer so elects and
gives notice of such election to the Noteholders in accordance with sub-paragraph (ii) of this
Condition 4(b)) the interest payable on such Optional Interest Payment Date accrued in the



Interest Period ending on the day immediately preceding such date, but the Issuer shall not
be under any obligation to make such payment other than (subject to Condition 3(c)(i))
where such election is made and any failure to pay (other than where such election is made)
shall not constitute a default by the Issuer for any purpose. Armrears of Interest may, at the
option of the Issuer (subject to Condition 3(c)(i)), be paid in whole or in any part at any time
upon the expiration of not less than seven days’ notice to such effect given by the Issuer to
the Trustee and the Principal Paying Agent, and to the Noteholders in accordance with
Condition 16, but all Arrears of Interest on all Notes outstanding (as defined in the Trust
Deed) shall (subject only to Condition 3(c)(ii)) become due in fuil on whichever is the
earliest of (i) the date upon which a dividend or interest is next paid on any class of share
capital of the Issuer or any of the Preferred Securities or any other obligations which rank in
a winding up of the Issuer junior 1o the claims of the Noteholders, (ii) the date set for any
redemption pursuant to Condition 5 and (iii) the commencement of winding up of the Issuer
(other than in respect of a Permitted Reorganisation).

Notwithstanding the foregoing, if notice is given by the Issuer of its intention to pay Arrears
of Interest in whole or in part, the Issuer shall be obliged (subject to Condition 3(c)(i)) to
pay such Arrears of Interest in whole or in part upon the expiration of such notice. Where
Arrears of Interest are paid in part, each part payment shall be applied in payment of the
Arrears of Interest accrued in respect of the relative Interest Payment Date (or consecutive
Interest Payment Dates) furthest from the date of payment. Arrears of Interest shall not
themsetves bear interest.

(i) The Issuer shall give not less than 30 days’ notice prior to any Interest Payment Date to the
Trustee, the Principal Paying Agent and, in accordance with Condition 16, the Noteholders:

(A) if such Interest Payment Date will be an Optional Interest Payment Date; and

(B) whether or not the Issuer elects to pay the interest due on such Optional Interest
Payment Date.

5 Redemption and Purchase

(@)

@)

Limiration on Redemption

The Notes are undated and, accordingly, have no final maturity date and may not be redeemed except
in accordance with the following provisions of this Condition 5 or Condition 8. Any redemption or
purchase of Notes pursuant to this Condition 5 is subject to the prior consent of the FSA (so long as the
Issuer is required by the FSA to obtain such consent).

Redemption for Tax Reasons

The Notes may (subject as provided in the last sentence of paragraph (a)) be redeemed at the option of
the Issuer in whole, but not in part, at any time, on it giving not less than 15 nor more than 30 days’
irrevocable notice to the Trustee and the Principal Paying Agent and, in accordance with Condition 16,
the Noteholders {which notice shall be irrevocable), if the Issuer satisfies the Trustee immediately
before the giving of the notice referred to above that there is more than an insubstantial risk that on the
occasion of the next payment due in respect of the Notes, the Issuer would be required to pay
additional amounts as provided in Condition 7 or the payment of interest in respect of the Notes would
be treated as a “distribution” within the meaning of the Income and Corporation Taxes Act 1988 (as
amended, re-enacted or replaced). Notes redeemed pursuant to this Condition 5(b) will be redeemed at
their principal amount together with interest accrued to (but excluding) the date of redemption and ali
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Arrears of Interest (if any). Upon the expiry of such notice the Issuer shall be bound to redeem the
Notes accordingly.

Redemption at the Option of the Issuer

The Issuer may (subject as provided in the last sentence of paragraph (a}), at any time, on it giving not
more than 30 nor less than 15 days’ irrevocable notice to the Trustee and the Principal Paying Agent
and, in accordance with Condition 16, the Noteholders, redeem all, but not some only, of the Notes at
their principal amount, together with interest accrued to (but excluding) the date of redemption and alt
Arrcars of Interest (if any). Upon the expiry of such notice the Issuer shall (subject to Condition
3(c)(i)) be bound to redeem the Notes accordingly.

Purchases

The Issuer or any of its subsidiaries may (subject as provided in the last sentence of paragraph (a)) at
any time purchase Notes in any manner and at any price. In each case purchases will be made together
with all unmatured Coupons and unexchanged Talons appertaining thereto. If purchases are made by
tender, tenders must be made available to all Noteholders alike.

Cancellation

All Notes redeemed will be cancelled forthwith (together with all unmatured Coupons and
unexchanged Talons presented therewith) and such Notes may not be reissued or resold. Notes
purchased by the Issuer or any of its subsidiaries may be held or resold or surrendered for cancellation.

Payments

{a)

®)

Method of Payment

Subject as provided below, all payments of principal and interest in respect of the Notes will be made
against presentation and surrender {or, in the case of part payment only, endorsement) of the Notes or
the appropriate Coupons (as the case may be) at the specified office of any Paying Agent (subject to
paragraph (b)) by U.S. dollar cheque drawn on, or by transfer to a U.S. dollar account maintained by
the payee with, a bank in New York City. Payments of interest due in respect of any Note other than on
presentation and surrender of matured Coupons shall be made only against presentation and either
surrender or endorsement (as appropriate) of the relevant Note.

Payment on Winding-Up

If any payment is to be made in respect of interest, the Interest Payment Date in respect of which falls
on or after the date on which the winding up in Scotland of the Issuer is deemed to have commenced,
such payment shall be made only against presentation of the relevant Note, and the Coupon for any
such Interest Payment Date, any unexchanged Talons and unmatured Coupons shall be void. In
addition, any Note presented for payment after an order is made or an effective resolution is passed for
the winding up in Scotland of the Issuer must be presented together with all Coupons in respect of
Arrears of Interest relating to Interest Payment Dates falling prior to such commencement of the
winding up of the Issuer and any unexchanged Talons, failing which there shall be withheld from any
payment otherwise due to the Noteholders such proportion thereof as the Arrears of Interest due in
respect of any such missing Coupon bears to the total of the principal amount of the relevant Note, all
Aurrears of Interest in respect thereof and interest (other than Arrears of Interest) accrued on such Note
in respect of the Interest Period current at the date of the commencement of the winding up.



{c)
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{e)

®

Payments Subject to Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws and regulations, but without
prejudice to the provisions of Condition 7. No commissions or expenses shall be charged to the
Neteholders or Couponholders in respect of such payments,

Unmatured Coupons

Subject to Condition 6(5), upon the due date for redemption of any Note, unmatured Coupons (which
expression shall include Coupons falling to be issued on exchange of Talons, other than such Coupons
in respect of Interest Payment Dates falling on or prior to such due date for redemption) relating to
such Note (whether or not attached) shall become void and no payment shall be made in respect of
them. Where any Note is presented for redemption without all unmatured Coupons relating to it,
redemption shall be made only against the provision of such indemnity as the Issuer may require.

Payments on Business Days

A Note or Coupon may only be presented for payment on a day which is a business day. No further
interest or other payment will be made as a consequence of the day on which the relevant Note or
Coupon may be presented for payment under this paragraph falling after the due date. In this Condition
“business day” means a day (other than a Saturday or a Sunday) on which commercial banks and
foreign exchange markets settle payments and are open for general business (including dealing in
foreign exchange and foreign currency deposits) in the relevant place of presentation and in London
and, in the case of a payment by transfer to a U.S. dollar account as referred to in Condition 6{a), in
New York City.

Paying Agents

The names of the initial Paying Agents and their initial specified offices are set out at the end of these
Conditions. The Issuer reserves the right at any time with the prior written approval of the Trustee to
vary or terminate the appointment of any Paying Agent and appoint additional or other Paying Agents,
provided that it will maintain (i) Paying Agents having specified offices in at least two major European
cities approved by the Trustee (including London, for so long as the Notes are admitted to the Official
List of the FSA in its capacity as competent authority under the Financial Services and Markets Act
2000 and admitted to trading on the London Stock Exchange’s market for listed securities) and (ii) a
Paying Agent with a specified office in 8 European Union Member State that will not be obliged to
withhold or deduct tax pursuant to any European Union Directive on the taxation of savings
implementing the conclusions of the ECOFIN Council meeting of 26-27 November 2000 or any law
implementing or complying with, or introduced in order to conform to, such Directive. Notice of any
change in the Paying Agents or their specified offices will promptly be given to the Noteholders in
accordance with Condition 16.

Exchange of Talons

On and after the Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon forming part of such Coupon sheet may, unless the due date for redemption of the
relevant Note shail have fallen on or prior to such Interest Payment Date, be surrendered -at the
specified office of the Principal Paying Agent or any other Paying Agent in exchange for a further
Coupon sheet including a further Talon, subject to the provisions of Condition 10.

Taxation

All payments of principal and interest in respect of the Notes and Coupons by the Issuer will be made free and
clear of, and without withholding of or deduction for, or on account of, any Taxes imposed or levied by or on
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behalf of the United Kingdom or any political sub-division thereof or by any authority therein or thereof
having power to tax, unless the withholding or deduction of such Taxes is required by law. In the event of
such withholding or deduction, the Issuer will pay such additional amounts as may be necessary in order that
the net amounts receivable by Noteholders and Couponholders after such withholding or deduction shall
equal the respective amounts of principal and interest which would have been receivable in respect of the
Notes or the Coupons (as the case may be) in the absence of such withholding or deduction, except that no
such additional amounts shall be payable with respect to any Note or Coupon:

(a)  presented for payment by, or on behalf of, a holder who (i) is able to avoid such withholding or
deduction by satisfying any statutory requirements or by making a declaration of non-residence or
other similar claim for exemption to the relevant tax authority; or (if) is liable to such Taxes in respect
of the Note or Coupon by reason of his having some connection with the United Kingdom other than
the mere holding of the Note or Coupon; or

(&)  presented for payment more than 30 days afier the relevant date except to the extent that a holder
would have been entitled to additional amounts on presenting the same for payment on the last day of
such period of 30 days assuming that day to have been a day on which commercial banks and foreign
exchange markets are open in the place of presentation; or :

(¢}  where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to any European Union Directive on the taxation of savings implementing the
conclusions of the ECOFIN Council megting of 26-27 November 2000 or any law implementing or
complying with, or introduced in order to conform to, such Directive; or

(d)  presented for payment by or on behalf of a holder who would have been able to avoid such
withholding or deduction by presenting the relevant Note or Coupon to another Paying Agent in a
Member State of the European Union.

Unless the context otherwise requires, in these Conditions, (i) references to “interest” shall be deemed to
inchude any Arrears of Interest and (ii) references to “principal” or “interest” shall be deemed to include any
additional amounts which may become payable pursuant to the foregoing provisions or any undertakings
given in addition thereto or in substitution therefor pursuant to the Trust Deed.

Default

(a)  If default is made in the payment of any principal in respect of the Notes for a period of 14 days or
more after the due date for the same, or in the payment of any interest for 2 period of 14 days or more
after a Compulsory Interest Payment Date or any other date on which any payment of interest is due,
the Trustee may, subject as provided in Condition 9(a), at its discretion and without further notice,
institute proceedings for the winding up of the Issuer in Scotland (but not elsewhere) and/or prove in
any winding up of the Issuer (whether in Scotland or elsewhere), but may take no other action in
respect of such default. For the purposes of this Condition &(a), a payment shall be deemed to be due
even if the condition set out in Condition 3(c)(i) is not satisfied with respect to the Issuer.

(b)  The Trustee may, subject as provided in Condition 9(a), institute such proceedings against the Issuer as
it may think fit to enforce any obligation, condition or provision binding on the Issuer under the Trust
Deed or the Notes (other than any obligation for payment of any principal or interest in respect of the
Notes or Coupons) provided that the Issuer shall not by virtue of any such proceedings be obliged to
pay (i) any sum or sums representing or measured by reference to principal or interest in respect of the
Notes or Coupons sooner than the same would otherwise have been payable by it or (ii) any damages
(save in respect of the Trustee’s fees and expenses incurred by it in its personal capacity).



The restriction on the payment of damages would have the effect of limiting the remedies available o
the Trustee and the Noteholders in the event of a breack of certain covenants (other than payment
covenants) by the Issuer.

9 Enforcement of Rights
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The Trustee shail not be bound to take the action referred to in paragraphs (a) or (b) of Condition 8 to
enforce the obligations of the Issuer in respect of the Notes or any other proceedings pursuant to, or in
connection with, the Trust Deed or the Notes unless (i) it is so directed by an Extraordinary Resolution
of the Noteholders or so requested in writing by Noteholders holding at least one-quarter in principal
amount of the Notes then outstanding and (ii) it is indemnified to its satisfaction.

No Noteholder or Couponholder shall be entitled to institute proceedings directly against the Issuer or
prove in the winding up of the Issuer unless the Trustee, having become bound to do so, fails to do so
within a reasonable period and such failure is continuing, in which event any Noteholder or
Couponholder may, on giving an indemnity satisfactory to the Trustee, in the name of the Trustee (but
not otherwise) himself institute such proceedings and/er prove in the winding up of the Issuer to the
same extent and in the same jurisdiction (but not further or otherwise) that the Trustee would have
been entitled to do so in respect of the Notes. ‘

No remedy against the Issuer, other than as referred to in Condition 8, shall be available to the Trustee
or the Noteholders or Couponholders, whether for the recovery of amounts owing in respect of the
Notes or under the Trust Deed or i respect of any breach by the Issuer of any of its other obligations
under or in respect of the Notes or under the Trust Deed.

Prescription

Notes and Coupons (which for this purpose shall not include Talons) will become void unless presented for
payment within 10 years and five years respectively from the relevant date in respect thereof, subject to
Condition 6. There shall not be included in any Coupon sheet issued upon exchange of a Talon any Coupon
which would be void upon issue pursuant to this Condition 10 or Condition 6.

Meetings of Noteholders, Modification and Waiver

(@

()

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter
affecting their interests, including the modification by Extraordinary Resolution of any of these
Conditions or any of the provisions of the Trust Deed. The quorum at any such meeting for passing an
Extraordinary Resolution will be one or more persons holding or representing a clear majority of the
principal amount of the Notes for the time being outstanding, or at any adjourned meeting one or more
persans being or representing Noteholders whatever the principal amount of the Notes for the time
being outstanding so held or represented, except that at any meeting the business of which includes the
modification of certain of these Conditions or certain of the provisions of the Trust Deed the necessary
quorum for passing an Extraordinary Resolution will be one or more persons holding or representing
not less than two-thirds, or at any adjourned such meeting not less than one-third, of the principal
amount of the Notes for the time being outstanding. An Extraordinary Resolution passed at any
meeting of Noteholders will be binding on all Noteholders, whether or not they are present at the
meeting, and on all Couponholders.

The Trust Deed provides for a resolution, with or without notice, in writing signed by or on behalf of
the holder or holders of not less than 90 per cent. of the principal amount of the Notes for the time
being outstanding to be as effective and binding as if it were an Extraordinary Resolution duly passed
at a meeting of the Noteholders.
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(c)  The Trustee may agree, without the consent of the Noteholders or Couponholders, to any modification
(subject to certain exceptions) of, or to the waiver or authorisation of any breach or proposed breach
of, any of these Conditions or any of the provisions of the Trust Deed which is not, in the opinion of
the Trustee, materially prejudicial to the interests of the Noteholders or to any modification which is, in
the opinion of the Trustee, of a formal, minor or technical nature or which is made to correct a
manifest or proven error. Any such modification, waiver or authorisation shall be binding on the
Noteholders and the Couponholders and, unless the Trustee agrees otherwise, any such modification
shall be notified to the Noteholders as soon as practicable thereafter in accordance with Condition 16.

Substitution

(@)  Subject as provided in the Trust Deed, the Trustee, if it is satisfied that so to do would not be materially
prejudicial to the interests of the Noteholders, may agree, without the consent of the Noteholders or
Couponholders, to the substitution of any Successor in Business (as defined in the Trust Deed) of the
Issuer or of a subsidiary of the Issuer or any such Successor in Business in place of the Issuer as
principal debtor under the Trust Deed, the Notes and the Coupons, provided:

i) (in the case of substitution of any company which is a subsidiary of the Issuer or of such
Successor in Business) that the obligations of such subsidiary in respect of the Trust Deed,
the Notes and the Coupons shall be unconditionally and irrevocably guaranteed by the
Issuer or such Successor in Business in such form as the Trustee may require; and

(i) that the obligations of such Successor in Business or of such subsidiary of the Issuer and
any such guarantee shall be subordinated on a basis considered by the Trustee to be
equivalent to that in respect of the Issuer’s obligations in respect of the Notes and Coupons.

(5)  In the case of substitution pursuant to this Condition, the Trustee may in its absolute discretion agree,
without the consent of the Noteholders or Couponholders, to a change of the law governing the Notes,
the Coupons and/or the Trust Deed and/or the Agency Agreement and to such other amendments to the
Trust Deed and such other conditions as the Trustee may require provided that such change,
amendment or condition would not in the opinion of the Trustee be materially prejudicial to the
interests of the Noteholders.

(c)  Any such substitution shall be binding on the Noteholders and the Couponholders and, unless the
Trustee agrees otherwise, any such substitution shall be notified to the Noteholders as soon as
practicable thereafter in accordance with Condition 16.

Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders or the Couponholders
to create and issue further notes or bonds either ranking pari passu in all respects (save for the first payment
of interest thereon} and (in the case of notes) so that the same shall be consolidated and form a single series
with the Notes or upon such terms as to ranking, interest, premium, redemption and otherwise as the Issuer
may at the time of the issue thereof determine. Any such notes, if they are to form a single series with the
Notes, shall be constituted by a deed supplemental to the Trust Deed and in any other case if the Trustee so
agrees may be so constituted. The Trust Deed contains provisions for convening a single meeting of the
Noteholders and the holders of notes or bonds of other series for the purpose of passing an Extraordinary
Resolution in certain circumstances where the Trustee so decides.

Replacement of Notes, Coupons and Talons
If a Note, Coupon or Talon is mutilated, defaced, destroyed, stolen or lost it may be replaced at the specified
office of the Principal Paying Agent on payment by the claimant of such costs as may be incurred in
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connection therewith and on such terms as to evidence and indemnity as the Issuer may reasonably require.
Mutilated or defaced Notes, Coupons or Talons must be surrendered before replacements will be issued.

Indemnification and Exercise of Functions

(a)  The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility in certain circumstances including provisions relieving it from instituting proceedings to
enforce payment unless indemnified to its satisfaction.

(6)  In connection with the exercise of any of its trusts, powers or discretions (including but not limited to
those relating to any proposed modification, waiver, authorisation or substitution), the Trustee shall
have regard to the general interests of the Noteholders as a class but shall not have regard to any
interests arising from circumstances particular to individual Noteholders or Couponholders (whatever
their number) and, in particular but without limitation, shall not have regard to the consequences of
such exercise for individual Noteholders or Couponholders (whatever their number) resulting from
their being for any purpose domiciled or resident in, or otherwise connected with, or subject to the
jurisdiction of, any particular territory. The Trustee shall not be entitled to require, nor shall any
Noteholder or Couponhelder, in connection with any such modification, waiver, authorisation or
substitution, be entitled to claim from the Issuer or any other person any indemnification or payment in
respect of any tax or other consequence thereof upon individual Noteholders or Couponholders except
to the extent provided for by Condition 7 and/or any undertaking given in addition to, or in substitution
for, Condition 7 pursuant to the Trust Deed.

Notices

{a)  All notices regarding the Notes will be valid if published in a daily newspaper of general circulation in
the United Kingdom (which is expected to be the Financial Times). If, in the opinion of the Trustee,
any such publication is not possible, notice shall be validly given if published in one other English
language daily newspaper approved by the Trustee with general circulation in Europe. Any such notice
shall be deemed to have been given on the date of such publication or, if published more than once, on
the date of the first such publication. If publication as provided above is not practicable, notice will be
given in such other manner, and shall be deemed to have been given on such date, as the Trustee may
approve.

(8)  Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to
Noteholders in accordance with this Condition.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999.

Governing Law and Jurisdiction
The Trust Deed, the Notes and the Coupons are governed by, and shall be construed in accordance with,
English law.

The Issuer has in the Trust Deed irrevocably submitted for all purposes of or in connection with the Trust
Deed, the Notes, the Coupons and the Talons to the jurisdiction of the English Courts. The Issuer hereby
irrevocably agrees that service of process in England may be made upon it at HBOS Treasury Services pic, 33
Old Broad Street, London EC2N 1HZ (Auention: Legal and Regulatory Risk), or such other person in
England notified from time to time to the Trustee, to accept service of process on its behalf in England in
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM

The following is a summary of the provisions to be contained in the Trust Deed constituting the Notes and in
the Global Notes (as defined below) which will apply to, and in some cases modify, the Terms and Conditions
of the Notes while the Notes are represented by the Temporary Global Note or the Permanent Global Note.

l. The Notes will initially be in the form of a Temporary Global Note which will be delivered on the
Closing Date to a custodian on behalf of the Initial Holder.

2. The Temporary Global Note is exchangeable in whole or in part for interests in the Permanent Global
Note on or after a date which is expected to be 1 May 2003 upon certification as to non-U.S. beneficial
ownership.

3. The Permanent Global Note will be exchangeable in whole but niot in part only (free of charge to the
holder) for definitive Notes (i) upon the happening of any of the events set out in Condition 8(a) or (i)
if HBOS would suffer a disadvantage as a result of a change in laws or regulations (taxation or
otherwise) which would not be suffered were the Notes in definitive form and a certificate of such
effect signed by two directors of HBOS is given to the Trustee.

Thereupon (in the case of (i) above) the holder may give notice to the Trustee, and (in the case of (ii)
above) HBOS may give notice to the Trustee and to the Noteholders in accordance with Condition 16,
of its intention to exchange the Permanent Global Note for definitive Notes on or after the Exchange
Date (as defined below) specified in the notice.

On or after the Exchange Date the holder of the Permanent Global Note may surrender the Permanent
Global Note to or to the order of the Principal Paying Agent. In exchange for the Permanent Global
Note HBOS will deliver, or procure the delivery of, an equal aggregate principal amount of definitive
Notes in bearer form, serially numbered, in denominations of U.S.$1,000, U.S.810,000 and
U.8.$100,000 (having attached to them Coupons in respect of interest which has not already been paid
on the Permanent Global Note and in respect of which claims shall not have become prescribed and,
where appropriate, a Talon for further Coupons), security printed in accordance with any applicable
legal and stock exchange requirements and in or substantially in the form scheduled to the Trust Deed.

“Exchange Date” means a day falling not less than 60 days after that on which the notice requiring
exchange is given and on which banks are open for business in the city in which the specified office of
the Principal Paying Agent is located.

4. No payment will be made on the Temporary Global Note unless exchange for an interest in the
Permanent Global Note is improperly withheld or refused. Payments of principal and interest in
respect of Notes represented by the Permanent Global Note will, subject as set out below, be made
against presentation for endorsement and, if no further payment falls to be made in respect of the
Notes, surrender of the Permanent Global Note to the order of the Principal Paying Agent or such other
Paying Agent as shall have been notified to the Noteholders for such purposes. A record of each
payment made will be endorsed on the appropriate schedule to the Permanent Global Note by or on
behalf of the Principal Paying Agent, which endorsement shall be prima facie evidence that such
payment has been made in respect of the Notes.

5. For so long as all the Notes are represented by the Permanent Global Note, notices to Noteholders may
be given by delivery of the relevant notice to the holder thereof rather than by publication as required
by Condition 16,
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Claims against HBOS in respect of principal and interest on the Notes represented by the Permanent
Global Note will be prescribed after 10 years (in the case of principal) and five years (in the case of
interest) from the relevant date.

Cancellation of any Note tepresented by the Permanent Global Note and required by the Terms and
Conditions of the Notes to be cancelled following its redemption or purchase will be effected by
endorsement by or on behalf of the Principal Paying Agent of the reduction in the principal amount of
the Permanent Global Note on the relevant schedule thereto.

The holder of a Global Note shall, at any meeting of the Noteholders, be treated as having one vote in
respect of each U.S.$1,000 in principal amount of the Notes represented by the Global Note,
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CAPITALISATION AND INDEBTEDNESS OF HBOS

The information in the following table and the notes thereto show the audited consolidated capitalisation and
indebtedness of HBOS as at the date set forth below and has been extracted without material adjustment from
HBOS Group’s Report & Accounts for the year ended 31 December 2002.

As at 31
December
2002

(£ millions)

Authorised Capital

9% Non-Cumulative Irredeemable Preference Shares (0f £1 €ach).......ccccoivivrcrvcanninecconnnn 375
9%% Non-Cumulative Irredeemable Preference Shares (of £1 €ach).....c.cooevvvenvviineeivincnns 125
6.125% Non-Cumulative Redeemable Preference Shares (0f £1 €ach) .......ccouvivnriciinvccininen 200
Sterling Preference Shares (0F £1 €4CH) ... 1,000
8.117% Non-Cumulative Perpetual Preference Shares Class A (of £10 each).............ooovvenne 3
7.754% Non-Cumulative Perpetual Preference Shares Class B (0f £10 each).....cooevevrevncnins 1
Ordinary Shares (Of 25D 8ACh) ...cc. v ivrerie e sere st rcsnsremeseesesesesesestsasasnsasan 1,185
2,889
As at 31
December
2002

(€ millions)

Euro Preference SHaTeS ......covcieeirrnie e otese e sevsesesessses rensseressissuesrasssssansssssssesnsnsns 1,500
1,500

Asat3l
December
2002

(£ millions)

Issued Capital

9%% Non-Cumulative Irredeemable Preference Shares (of £1 each, fully paid}.........c.ccc.ec.... 300
9%% Non-Cumulative Irredeemable Preference Shares (of £1 each, fully paid)........cc.ceeveene, 100
Ordinary Shares (of 25p each, fully paid).......c.coereiicviicrne e s 946
RESEIVES oottt b st e b e et s ey 12,423
Shareholders’ Funds (inctuding non-equity interests) ... vvrimcmnrrinrinrissisiesreermsnssssenns 13,769
Minority INterests - EQUILY ....cov it ssssssssessesssnsasanes 436



Minority and Other Interests -~ Non EQUIty™ .......o.cevvcuvrvmmrensseoims s ersssessessssseenssns

Subordinated loan capital®

Total Capital RESOUICES. ...c....cvremererrtritinirieseeeesesirare s ssressseseersis s s sa s benemsressesearorsessssesssosanes

Other Borrowings'®

DEpOSUS BY DABKS ..o et cne e e et s e e
CUSTOIMET ACCOMINES -....ocuiviuirerteuerisireciansieseesmescseneesseeesrbress s ebessarecraretsnsesrobstnssssseseassastsbntntansnsn
Dbt SECUITLIES I ISSUS. c.c.cevee ittt s s aa s e e sabons
Total Indebtedness......ccvvcccrmiieinini s e
Total Capitalisation and [ndebtednesst” .........o...coomevremomsesersressssesssesseeesssses e

Note:
(1) The Minority and Other Interests - Non Equity was comprised as follows:

£600 million Perpetual Preferred SECUMtes * ....covvevrvciernnrcsiieseseemmeresserssissssasssnnse
£250 million Preferred SECUIIIEs * ......cvvverrivcvrirnncerinncassrerstssenmassscssenesseeeserasssiasens

£150 million Preferred SECUrities ¥ .......co.iiviveereiininnrnenssesicmnnsressesesesiosassssssesnsrssnsnss

£245 million Preferred Securities *.......coovee v rerrerecrricneraennene

€415 million Preferred SEcurities * .........ooceiviiinneicnsiinseseresirssenias e csesessesssssssassons

£198 million pon-cumulative Preference Shares .......cooveerenecvucmmmnereonsee

Unamortised Premiums, Discounts ang ISSUE COStS...co.ucorrreererrenmvssrceserinmmiscsisesesecassssessmmmsssses

As at 3]
December
2002

(£ millions)

1,703
2,139

3437
5,690
25,035

45,637
150,221

80,771
276,629
301,664

As at31
December
2002

(£ millions)

600
250
150
245
270
198
(10)
1,703

* HBOS provides a subordinated guarantee in respect of each of the issues of £245,000,000 7.881 per cent. Guaranteed Non-
voting Non-cumulative Preferred Securities issued by HBOS Sterling Finance (Jersey) L.P., €415,000,000 Fixed to
Floating Rate Guaranteed Non-voting Non-cumulative Preferred Securities issued by HBOS Euro Finance (Jersey) L.P.
and the issue of £600,000,000 6.461 per cent. Guaranteed Non-voting Non-cumulative Perpetual Preferred Securities

Series A issued by HBOS Capital Funding L.P.

**  Bank of Scotland has provided a subordinated guarantee in respect of each of the issues of £250,000,000 8.117 per cent.
Non-cumulative Perpetual Preferred Securitics Class A and £150,000,000 7.754 per cent. Non-cumulative Perpetual
Preferred Securities Class B by Bank of Scotland Capital Funding L.P. All other non-equity minority interests arc

unguaranteed.
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3)

@)

All loan capital issued by the HBOS Group, as detailed in the tables below, has been issued on an unsecured basis.
Unless otherwise stated, issues of loan capital are unguaranteed.

The Subordinated Undated Loan Capital was comprised as follows:

As at 31
December
2002

(£ millions)
€500 million Fixed to Floating Rate Undated Subordinated NOtes ......ovvrcrvrerrnmsecesreeessrsnconeenssenns 325
£150 million 7.286% Series A Perpetual Regulatory tier One Securities.........ccreerercroceceriisnninee 150
£150 million 7.281% Series B Perpetual Regulatory tier One SeCUrities.........ueeremveerccserecersnas 150
£300 miilion 7.5% Undated Subordinated Step-Up NOtES ........cccurvirereririnreecene e sssssesisesens 300
JPY 42.5 billion 3.50% Undated Subordinated Yen Step-up INOtES .o.vvvivrerrerecerrrerreremsscreersmsecns 222
U.8.3300 million RESEE NOES ......vivisiirimnvensisitsiirmresinseassesecenmrssvesssrerssessssesssssssssssessassosssssssas 186
£200 million Perpettial INOTES .........cccocemmereeriiiictnitniin e sesseesesisirebnaras s s srssessessbarsceesenessaerss 200
£200 million 7.375% Subordinated Guaranteed BORdS™ ............cocvrrivosmmnsniscsinmssee erssseesssssssens 200
€300 million Floating Rate Subordinated Step-Up NOtes........ocoviivivimmrnccremsecserseresssissssssissinons 195
U.8.8250 million Floating Rate Primary Capital NOtes........cceveivreererserenancnrsiosmisessssssssissessnsosens 155
£150 million INSHUMENES.c.cvueeureeeerreerresrereemcererseriarsarsons 150
£150 million INSIUMENTS.....vveveeerrenvererrnesreereneerreasinnes 150
JPY 17 billion INSLUMENLS ......covrrrsmeeernetsnmcisssissssonsseneseenniersennee 99
£100 million INSIUMENTS...ovvcerrereceererneronssesins . 100
£100 million 12% Sterling Perpetual Subordinated Bonds............ 100
£100 million 8.75% Sterling Perpetual Subordinated Bonds........o.ocsn: 100
£75 million 13.625% Sterling Perpetual Subordinated BOnds.........ooeeveerormencsersserseceennsmrerions 75
JPY 9 billion INSIUMENTS .. vm.vvvveesisisisisssersesesmassisieiassssssnsesecsn e ssesssesstssensessassersensaerssesssasssosssorsa 47
£50 million 9.375% Sterling Perpetual Subordinated Bonds....ceeoeeernisrens 50
£500 million 5.75% Undated Subordinated Step-Up NOLES c..ccvvvrecrnrrrrrreriiseressresresseseasesmesseases 500

Unamortised Premiums, Discounts and ISSUE COSIS..........covvemnernirironcenrnissnssrssescesemesssssnonsensa (17)
3,437

* Clerical Medical Investment Group (“CMIG”) (a wholly owned subsidiary of HBOS) has provided a subordinated
guarantee to Clerical Medicat Finance ple (“CMF”) (a wholly owned subsidiary of CMIG) in relation to the issue by CMF
of 7.375 per cent. Undated Subordinated Guaranteed Bonds.

The Subordinated Dated Loan Capital was comprised as follows:

As at 31
December
2002

(€ millions)

U.S.$300 million 8.80% NOtes 2004™..........comvrreomiiesissrenssesseesssssststessissessssssessrnstssesassassssssssssnns 186
£400 million 8.75% Subordinated NO1ES 2000 ..........coueereviverrerrensinsesrerossinmessensesessssessssesessssesesssens 400
U.S.$150 million 8.85% NOtes 20006% ......ccccervemrieriieesmisvemsisssisesesssssssssessacisssoreresssssassssossrasiassasons 93




)

O]

6]

Asat31

December
2002
(£ miltions)
£75 million 9.125% Subordinated Notes 2006........covevriimiimmicseinisiiiitnrssssssssssiossrasanes 75
£60 million 9.00% Instruments 2006 Sebes bbb e et s iR S errares 60
€650 million 4.75% Subordinated Bonds 2009..........cuvevsiirmimmisssemicsissimmansemssenarseners 423
1J.8.$500 million Floating Rate Subordinated Step-up Callable Notes 2009 ...........ccoceeceennernreenne 310
€ 500 million 5.50% Instruments 2009, . 325
£75 million Floating Rate Subordinated Notes 2009..... . 75
U.8.3500 million Notes 2010% ... 310
£75 million Floating Rate Instruments 2610 ............. bbb bbbt 75
U.S.8150 million Notes 2011% vvrvrrreceeeescssnsecssssiians . 93
€7 million Floating Rate Notes 2011 .........ocovcveriinenrmmneeisosiienasierenssssssitsmssscssrassssessesassnsasese 5
€750 million Subordinated Fixed Rate Notes 2012.......ouvurmniommsinnianismnonisscsmisssns 488
U.8.$450 million Subordinated Floating Rate Notes 2012........... 2719
£200 million Floating Rate Step-up Callable Subordinated Notes 2012 .....c.coveerverveesreennanmnnnes 200
€12.8 million 6.25% INStruments 2012.........ccooviminmnismimssniisis s sssssssessasstssesses 8
AS75 million Callable NOtes 2012 ...t 26
€1,000 Subordinated Callable Fixed/Floating Rate Instruments 2013.........coovrvrmnriceeeoncnnsinnnnannne 651
€325 million 6.125% Notes 2013 ...t seseeseersesestesssesessecssmesssssansusssnes 212
£250 million 11% Subordinated Bonds 2014........ccovenvmrmennissnsscisessasnasesssssessanssssnse 250
£150 million 10.5% Subordinated Bonds 2018 FET OO 150
£250 million 6.375% Instruments 2019........ccomnvrcivcisescarernienne [ . 250
£500 million 9.375% Subordinated Bonds 2021 ......ceciiiisiiimsnmsnsiiisinmisisssssisssncescssinas 500
€400 million 6.45% Eurodated Floating Subordinated Guaranteed Bonds 2023%*...........ccoceennns 261
Unamortised premiums, discounts and issue COStS ......c.c.ceeerevscarmricrrnenseesessonns ererirssnsnee s nnenenas (15)
5,690

* These notes, the praceeds of which are on-lent to Bank of Scotland, are liabilities of wholly-owned subsidiaries of Bank of
Scotland and are guaranteed unconditionally by the Bank of Scotland on a subordinated basis.

**  CMIG has provided a subordinated guarantee to CMF in relation to the issue by CMF of 6.45 per cent. Eurodated Floating
Subordinated Guaranteed Bonds 2023,

Save for £603 million of the HBOS Group’s debt securities in issue which are unguaranteed but secured on
advances to customers and certain other assets of the HBOS Group, and £9,286 million of the HBOS Group’s debt
securities in issue which are unguaranteed but secured on asset backed securities of the HBOS Group, none of the
other borrowings listed are secured or guaranteed. As at 31 December 2002, the HBOS Group had contingent
liabilities (including guarantees) of £2,829 million. No account has been taken of intra group guarantees.

On 12 March 2003, HBOS announced its intention to issue, on or around 20 March 2003, €1,000,000,000 4.875 per
cent Subordinated Notes due 2015.

There has been no material change in the capitalisation, indebtedness and contingent liabilities (including
guarantees) of HBOS Group since 31 December 2002.
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DESCRIPTION OF THE BUSINESS OF HBOS AND THE HBCOS GROUP

On 10 September 2001, The Governor & Company of the Bank of Scotland (“Bank of Scotland”) and Halifax
Group plc (“Halifax Group”) merged under HBOS, HBOS is the ultimate holding company for Halifax ple,
Bank of Scotland and 2 number of other subsidiaries principally carrying on financial services business.
HBOS is a public limited company incorporated in Scotland (registered number SC218813) under the
Companies Act 1985 with its head office, corporate headquarters and registered office at The Mound,
Edinburgh, EH1 1YZ. Subsequent to the merger, all of Halifax Group’s innovative Tier ] and Tier 1I capital
and any guarantee obligations thereunder were transferred to HBOS on 1 July 2002.

The HBOS Group’s products and services can be categorised into the following business sectors:
. Retail Banking
. Business Banking

. Corporate Banking

. Insurance & Investment
. Treasury
Retail Banking

The retail operations and consumer credit businesses of Halifax Group were combined with the personal
banking division of Bank of Scotland to form the Retail Banking Division of the HBOS Group employing
over 40,000 people in over 1,000 branches ard 10 call centres throughout the United Kingdom.

The HBOS Group has over 19 million customers and offers an extensive range of personal finance products
and services including mortgages, savings, current accounts, credit cards, online services, share dealing and
estate agency. In addition to Halifax and Bank of Scotland, other brands within the Retail Banking Division
include Intelligent Finance, Birmingham Midshires and The Mortgage Business.

The HBOS Group is the largest mortgage provider in the United Kingdom, with residential mortgages of
approximately £145 billion and the United Kingdom’s largest savings provider with savings and banking
balances of over £100 billion as at 31 December 2002.

Business Banking

The Business Banking Division provides a range of finance products and services principally to small and
medium-sized enterprises (“SMEs”™) through a network of branches and business centres in the United
Kingdom and Ireland as well as through internet banking, mail and telephone. The HBOS Group provides a
full banking service to SMEs including deposits and investments, business finance, commercial mortgages,
free internet banking, merchant services and business insurance. The Business Banking Division also provides
specialist services such as asset finance, cashflow finance, motor finance, vehicle management and contract
hire. The Business Banking Division employs over 7,400 employees in the United Kingdom, Ireland and
Australia.

The HBOS Group provides finance products and services to approximately 33 per cent. (as of September
2002) of the SME market in Scotlend and is aiming to capture a significant amount of SME business in
England and Wales.
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Corporate Banking

The Corporate Banking Division focuses on larger businesses (typically those with an annual turnover in
excess of £10 million) and comprises a number of relationship banking and specialist lending teams with
responsibilities including working capital finance, term loans, asset finance, multi-currency loans and
deposits, project and specialist finance, acquisition finance and syndicated lending. The key objective of these
teams is to expand and strengthen the HBOS Group’s corporate market share by pursuing a relationship and
partership driven approach and delivering specialist services to existing and new customers.

The HBOS Group employs over 1,500 staff in the Corporate Banking Division in over 20 locations in
Scotland and England, with international operations in New York, Chicago, Houston, Los Angeles, Boston,
Seattle, Minneapolis, Paris, Frankfurt, Amsterdam, Madrid, Singapore and Sydney.

The HBOS Group was the leader, of deals by volume, in the provision of acquisition finance to the United
Kingdom and European management buy-out sector for the year ended 31 December 2001 and is one of the
leading providers of debt for public to private transactions.

Insurance & Investment

The Insurance & Investment Division (“1ID”) comprises a number of different brands including Halifax
Financial Services, Bank of Scotland Investment Services, Clericat Medical Investment Group, St James’s
Place Capital, St Andrew’s and esure.

Products offered by the companies within IID include savings, investments and pensions, life and repayment
insurance and hcusehold, travel and motor insurance distributed through a number of different channels,
branches, independent financial advisers, company agents and by telephone.

Treasury

HBOS Treasury Services ple (“Treasury Services”) provides centralised wholesale multi-currency funding,
liquidity management and treasury services to HBOS and its subsidiary undertakings in the United Kingdom
and the Republic of Ireland. Treasury Services manages the market risk arising from the HBOS Group’s
Retail, Business and Corporate divisions. It operates in the world’s foreign exchange and money markets and
also provides a range of treasury services to certain of the HBOS Group’s customers from offices in London
and Glasgow. Treasury Services also trades in foreign exchange and in a limited range of derivative
instruments primarily for risk management purposes. It leads the debt capital issuance and asset securitisation
activities of the HBOS Group in the United Kingdom. Treasury Services has no subsidiaries.

Following the merger of Halifax Group and Bank of Scotland in 2001, substantially all of the treasury
business of Halifax plc was transferred to Bank of Scotland Treasury Services PLC with effect from 1 June
2002. On 14 June 2002, Bank of Scotland Treasury Services PLC changed its name to HBOS Treasury
Services plc.

Management and Organisation

The names of the HBOS Directors, all of The Mound, Edinburgh EH1 1YZ, their functions and principal
outside activities are as follows:
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Director’s Name

Responsibilities

Principal outside activities

Lord Stevenson of Coddenham
Sir Ronald Garrick

James Crosby

Mike Ellis

Phil Bodkinson

Andy Homby
Gordon McQueen

Colin Matthew

George Mitchell

Charles Dunstone

Chairman

Deputy Chairman - Non Executive
Chief Executive

Group Finance Director

Chief Executive, Insurance &
Investment Division

Chief Executive, Retail Division
Chief Executive, Treasury Services
Division

Chief Executive, Business Banking
Division

Chief Executive, Corporate Banking
Division

Non-Executive Director

Pearson pic

Carphone Warehouse plc

Tony Hobson Non-Executive Director
Brian Ivory Non-Executive Director
John Maclean Non-Executive Director
Coline McConville Non-Executive Director Clear Channel Intemational
Limited
Sir Bob Reid Non-Executive Director
Louis Sherwood Non-Executive Director
Philip Yea Non-Executive Director Investcorp International
Limited
Certain details of HBOS’s principal subsidiaries arc as follows:
Country of
Incorporation or Registered Office/

Company Name Activity Registration Head Office
The Governor & Banking Scotland The Mound
Company of the Bank of Edinburgh
Scotland EH1 1YZ
Halifax plc Banking services England and Wales Trinity Road

Halifax

HX1 2RG
Halifax Share Dealing Execution only England and Wales Trinity Road
Limited stockbroking Halifax

HX12RG
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Country of

Incorporation or Registered Office/
Company Name Activity Registration Head Office
HBOS Insurance & Financial Services England and Wales Trinity Road
Investment Group Ralifax
Limited HX1 2RG

Certain details of the principal subsidiary undertakings of HBOS Insurance & Investment Group Limited are

set out below:
Total % held by
Country of HBOS Insurance
Incorporation or & Investment

Company Name Activity Registration Registered Office  Group Ltd
Halifax General General insurance  England and Wales  Trinity Road 100%
Insurance Services Halifax
Limited HXI1 2RG
Clerical Medical Life assurance England and Wales 33 Old Broad 100%
Investment Group Street
Holdings Limited London
and its subsidiaries EC2N 1HZ
Hatifax Financial Financial services  England and Wales  Trinity Road 100%
Services Halifax
(Holdings) Limited HX1 2RG
and its subsidiaries
St James’s Place Financial services ~ England and Wales  J Rothschild House  60%*
Capital PLC and Dollar Street
its subsidiaries Cirencester

GL72AQ

* asat 31 December 2002

Certain details of the principal subsidiary undertakings of Bank of Scotland are set out below:

Country of
Incorporation or Total % held by
Company Name Activity Registration Registered Office  Bank of Scotland
HBOS Treasury Banking England and Wales 33 Old Broad 100%
Services plc Street
London
EC2N 1HZ
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Country of

Incorporation or Total % held by
Company Name Activity Registration Registered Office ~ Bank of Scotland
Capital Bank plc Personal finance England and Wales  Queens Park Road  100%
and banking Handbridge
services Chester
CH88 3AN
Bank of Western Retail and Australia Bankwest Tower 56.3%*
Australia Limited ~ commercial 108 8t Georges
banking Terrace, Perth
Australia
WA 6000

*  asat 31 December 2002
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UNITED KINGDOM TAXATION

The comments below are of a general nature and are based on HBOS’ understanding of current United
Kingdom law and practice. The comments relate to the position of persons (other than dealers or
persons connected with HBOS) who are the absolute beneficial owners of their Notes and entitled to the
interest thereon. These comments do not necessarily apply where the interest is for tax purposes
deemed to be the income of any other person. Any person who is subject to tax in a jurisdiction outside
the United Kingdom or who is unsure about their tax position should seek professional advice.

Interest on the Notes

The Notes issued will constitute “quoted Eurobonds” provided they are and continue to be listed on 2
recognised stock exchange, within the meaning of section 841 of the Income and Corporation Taxes Act 1988,
The London Stock Exchange is a recognised stock exchange for these purposes. Under an Inland Revenue
published practice, securities will be treated as listed on the London Stock Exchange if they are admitted to
the Official List by the United Xingdom Listing Authority and are admitted to trading on the London Stock
Exchange. Whilst the Notes are and continue to be quoted Eurobonds, payments of interest on the Notes may
be made without withholding or deduction for or on account of United Kingdom tax.

In all other cases, interest will generally be paid under deduction of income tax at the lower rate subject to the
availability of other reliefs or to any direction to the contrary from the Inland Revenue in respect of such
relief as may be available pursuant to the provisions of any applicable double taxation treaty.

Persons in the United Kingdom paying interest to or receiving interest on behalf of another person may be
required to provide certain information to the United Kingdom Inland Revenue regarding the identity of the
payee or person entitled to the interest and, in certain circumstances, such information may be exchanged with
tax authorities in other countries.

The interest has a United Kingdom source and accordingly may be chargeable to United Kingdom tax by
direct assessment. Where the interest is paid without withholding or deduction, the interest will not be
assessed to United Kingdom tax in the hands of holders of the Notes who are not resident in the United
Kingdom, except where such persons carry on a trade, profession or vocation in the United Kingdom through
a United Kingdom branch or agency in connection with which the interest is received or to which the Notes
are attributable, in which case (subject to exemptions for interest received by certain categories of agent) tax
may be levied on the United Kingdom branch or agency.

If interest were paid under deduction of United Kingdom income tax (e.g. if the Notes lost their listing),
Noteholders who are not resident in the United Kingdom may be able to recover all or part of the tax deducted
if there is an appropriate provision in an applicable double taxation treaty.

Noteholders should note that the provisions relating to additional amounts referred to in “Terms and
Conditions of the Notes — Taxation” of the Notes above would not apply if the Inland Revenue sought to
assess directly the person entitled to the relevant interest to United Kingdom tax. However, exemption from,
or reduction of, such United Kingdom tax liability might be available under an applicable double taxation
treaty.

United Kingdom Corporation Tax Payers

Noteholders within the charge to United Kingdom corporation tax will generally be subject to tax as income
on all profits and gains arising from, and fluctuations in the value of, the Notes broadly in accordance with
their statutory accounting treatment. Such Noteholders will generally be charged to tax in each accounting
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period by reference to interest accrued and to any profit (or loss) (calculated in accordance with such
Noteholders’ authorised accounting method) arising in that period. Fluctuations in value relating to foreign
exchange gains and losses will be brought into account as income.

Other United Kingdom Taxpayers

A disposal of a Note by a Noteholder resident or ordinarily resident for tax purposes in the United Kingdom
or who carries on a trade, profession or vocation in the United Kingdom through a branch or agency to which
the Note is attributable may give rise to a chargeable gain or allowable loss for the purposes of taxation of
capital gains. In calculating any gain or loss on disposal of a Note, sterling values are compared at acquisition
and transfer. Accordingly, a taxable profit can arise even where the foreign currency amount received on a
disposal is less than or the same as the amount paid for the Note. Any accrued interest at the date of disposal
will be taxed under the provisions of the Accrued Income Scheme.

A transfer of a Note by a holder resident or ordinarily resident for tax purposes in the United Kingdom or who
carries on a trade in the United Kingdom through a branch or agency to which the Note is attributable may
give rise 1o a charge to tax on income in respect of an amount repr&sentmg interest on the Note which has
accrued since the preceding interest payment date.

Stamp Duty and Stamp Duty Reserve Tax

No United Kingdom stamp duty or stamp duty reserve tax should be payable on the issue of a Note or on its
transfer by delivery.

- Proposed EU Directive on the Taxation of Savings Income

On 21 January 2003, the Council of the European Union published revised proposals for a draft Directive to
ensure effective taxation of savings income in the form of interest payments within the European Community,
Subject to a number of important conditions being met, it is currently proposed that Member States will be
required to provide to the tax authorities of another Member State details of payments of interest or other
similar income paid by a person within its jurisdiction to an individual resident in that other Member State,
except that Belgium, Luxembourg and Austria will instead operate a withholding system for a transitional
period in relation to such payments. The Directive is not yet final and may be subject to further amendment.
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SUBSCRIPTION AND SALE

The initial holder of the Notes (the “Initial Holder”) has, under a purchase agreement dated 19 March 2003
(the “Purchase Agreement”), agreed with the Issuer to subscribe for the Notes at the issue price of 100 per
cent. of the principal amount thereof. HBOS will pay to the Initial Holder an underwriting commission of 2
per cent. of the principal amount of the Notes and will reimburse certain expenses of the Initial Holder. The
Initial Holder is entitled to terminate the Purchase Agreement in certain circumstances prior to payment for
the Notes to the Issuer.

United States

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions
exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the
meanings given to them by Regulation S under the Securities Act.

The Notes are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to 2 United States person, except in certain transactions permitted by U.S.
tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue
Code and regulations thereunder.

The Initial Holder has agreed that, except as permitted by the Purchase Agreement, it will not offer, sell or
deliver the Notes, (i) as part of their distribution at any time or (ii) otherwise until 40 days after the later of the
commencement of the offering and the Closing Date, within the United States or to, or for the account or
benefit of, U.S. persons and it will have sent to each dealer to which it sells Notes during the distribution
compliance period a confirmation or other notice setting forth the restrictions on offers and sales of the Notes
within the United States or 1o, or for the account or benefit of, U.S. persons.

In addition, until 40 days after the commencement of the offering, an offer or sale of the Notes within the
United States by any dealer (whether or not panticipating in the offering) may violate the registration
requirements of the Securities Act.

United Kingdom

The Initial Holder has represented, warranted and agreed that it has not offered or sold and will not offer or
sell, any Notes to persons in the United Kingdom prior to admission of the Notes to listing in accordance with
Part VI of the Financial Services and Markets Act 2000 (“FSMA”) except to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as principal or agent) for
the purposes of their businesses or otherwise in circumstances which have not resulted and will not result in
an offer to the public in the United Kingdom within the meaning of the Public Offers of Securitics
Regulations 1995 or the FSMA.

General

No action has been or will be taken by HBOS or the Initial Holder that would permit a public offering of the
Notes, or the possession or distribution of this Offering Circular, or any amendment or suppfement thereto, or
any other offering material relating to the Notes, in any country or jurisdiction where action for that purpose is
required. Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this Offering
Circular nor any other offering material may be distributed or published, in or from any country or
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GENERAL INFORMATION

Transactions in respect of the Notes will be settled through HBOS Treasury Services pic. The Stock
Exchange Daily Official List (SEDOL) code for the Notes is 3271900 and the International Securities
Identification Number (ISIN) for the Notes is GB0032719006.

It is expected that admission of the Notes to the Official List and to trading on the London Stock
Exchange’s market for listed securities will be granted on or before 21 March 2003, subject only to the
issue of the Temporary Global Note. Prior to admission to the Official Listing and to trading, however,
dealings will be permitted by the London Stock Exchange in accordance with its rules. Transactions
will normally be effected for settlement in dollars and for delivery on the third working day after the
day of the transaction. ‘

HBOS has obtained all necessary consents, approvals and authotisations in the United Kingdom in
connection with the issue and performance of the Notes. The issue of the Notes was authorised
pursuant to resolutions of the Board of Directors of HBOS passed on 26 November 2002 and 24
February 2003 and a resolution of a committee of the Board of Directors of HBOS passed on 13 March
2003.

Except as disclosed herein, there has been no significant change in the financial or trading position of
HBOS or of the HBOS Group since 31 December 2002 and no material adverse change in the financial
position or prospects of the Issuer or of the Group since 31 December 2002.

Neither HBOS nor any member of the HBOS Group is involved in any legal or arbitration proceedings
which may have, or have had during the 12 months preceding the date of this document, a significant
effect on the financial position of the HBOS Group nor is HBOS aware that any such proceedings are
pending or threatened.

No redemption or purchase for cancellation of the Notes by HBOS or by any of its subsidiaries will be
made without the prior consent of the FSA (so long as the Issuer is required by the FSA to obtain such
consent).

All Notes and Coupons will carry the following legend: “Any United States person who holds this
obligation will be subject to limitations under the United States income tax laws, including the
limitations provided in sections 165(j) and 1287(a) of the Internal Revenue Code.

Copies of the latest annual consolidated audited Report and Accounts of HBOS and the latest interim
unaudited consolidated accounts of HBOS may be obtained from, and copies of the Trust Deed and the
Agency Agreement will be available for inspection at the specified offices of the Paying Agents during
nommal business hours for so long as any of the Notes is outstanding,

Copies of the following documents may be inspected at the offices of Linklaters, One Silk Street,
London EC2Y 8HQ during usual business hours on any day (Saturdays, Sundays and public holidays
excepted) for a period of 14 days from the date hereof:

(a) the Memorandum and Articles of Association of HBOS;

® the consolidated audited Report and Accounts of HBOS for the financial years ended 31
December 2001 and 31 December 2002;

(c) drafts (subject to modification) of the Trust Deed to constitute the Notes (which contains the

form of the Temporary Global Note, the Permanent Global Note and the definitive Notes,
Coupons and Talons) and of the Agency Agreement; and
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11.

(d) the Purchase Agreement.

HBOS does not publish non-consolidated annual financial statements or non-consolidated interim
financial statements.

The auditor of HBOS is KPMG Audit Plc, Chartered Accountants and Registered Auditors, and they
have audited, and rendered unqualified audit reports (which did not contain any statements made under
Section 237(2) or (3) of the Companies Act 1985), on the audited consolidated accounts of HBOS for
the years ended 31 December 2001 and 31 December 2002, the audited consolidated accounts of
Halifax Group for the year ended 31 December 2000 and the audited consolidated accounts of Bank of
Scotland for the year ended 28 February 2001. Statutory accounts for such years have, in the case of
Halifax Group, been delivered to the Registrar of Companies in England and Wales and, in the case of
HBOS, been delivered to the Registrar of Companies in Scotland.
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Edinburgh
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United Kingdom
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United Kingdom
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OFFERING CIRCULAR DATED 10 APRIL 2003 e

& HBOS plc

HBOS plc

(incorporated in Scotland under the Companies Act 1985 with registered number SC218813)

£600,000,000
5.75 per cent. Undated Subordinated Step-up Notes

Issue Price 99.634 per cent

The £600,000,000 5.75 per cent. Undated Subordinated Step-up Notes (the *“Notes”) of HBOS plc (“HBOS” or the
“Issuer") are proposed to be issued on 14 April 2003 (the “Closing Date™). The Notes will bear interest at the rate of
5.75 per cent. per annum payable annually in arrear on 14 April in each year, in respect of the period from (and including)
the Closing Date to (but excloding) 14 April 2022 (the “First Reset Date™). From (and including) the First Reset Date and
every fifth anniversary thereafter, the Notes will bear interest annually in arrear at the rates to be calculated as more fully
described under “Terms and Conditions of the Notes — Interest — Reset Rate of Interest™.

The Notes will be perpetual securities and not subject to any mandatory redemption provisions. The Notes will be
redeemable on the First Reset Date or on any Reset Date (as defined herein) thereafter in whole, but not in part, at the
option of HBOS, at their principal amount, together with interest accrued to (but excluding) the date of redemption and
all Arrears of Interest {(as defined herein), if any. The Notes will also be redeemable, subject to the satisfaction of
certain conditions, in whole but not in part, at any time as a result of certain taxation reasons (as more fully described
under “Terms and Conditions — Redemption and Purchase — Redemption for Tax Reasons”). Under existing
Financial Services Authority (“FSA”) requirements, HBOS may not redeem or purchase any Notes unless the FSA has
given its prior written consent.

The Notes will be unsecured obligations of HBOS and will be subordinated to the claims of Senior Creditors (as
defined herein). No payment of principal or interest in respect of the Notes may be made unless HBOS is able to make
such payment and remain solvent immediately thereafter. In addition, interest on the Notes need not be paid on any
Interest Payment Date (as defined herein) by HBOS if, in the six calendar months immediately preceding such Interest
Payment Date, no dividend has been declared or paid and no payment of interest made on any class of share capital or
any other obligation of HBOS ranking junior to the Notes on a winding-up of HBOS. See “Terms and Conditions of
the Notes — Interest”, In the event of the winding up of HBOS in Scotland, the holders of the Notes will, for the
purpose only of calculating the amount payable in respect thereof, be treated as if they were the holders of preference
shares in the capital of HBOS on the day immediately prior to the commencement of the winding up and thereafter. See
“Terms and Conditions of the Notes — Status and Subordination”.

The Notes are expected to be assigned on issue a rating of A by Standard & Poor’s Rating Services, a division of The
McGraw Hill Companies, Inc. (“Standard & Poor’s™), Aa3 by Moody’s Investors Services, Inc. (“Moody’s”™) and
AA- by Fitch Inc. A credit rating is not a recomimendation to buy, sell or hold secusities and may be subject to revision,
suspension or withdrawal at any time by the relevant rating organisation.

The Notes will initially be represented by a temporary global Note (the *“Temporary Global Note”), which will be
deposited with a common depositary on behalf of Clearstream Banking, société anonyme (“Clearstream, Luxembourg”)
and Euroclear Bank S.A/N.V. as operator of the Euroclear system (‘‘Euroclear”) on the Closing Date. The Temporary
Global Note will be exchangeable for interests in a permanent globd) Note (the “Permanent Global Note™) on or after
27 May 2003 upon certification as to non-US beneficial ownership. The Permanent Global Note will be exchangeable for
definitive Notes in bearer form in the denominations of £1,000, £10,000 and £100,000 cach only in the limited
circumnstances set out therein. See “Summary of Provisions Relating to the Notes while in Global Form™.

Applications have been made to the FSA in its capacity as competent authority under the Financial Services and
Markets Act 2000 (the “UK Listing Authority” and the “FSMA" respectively) for the Notes to be admitted to the
official list of the UK Listing Authority (the ““Official List”) and to the London Stock Exchange plc (the “London
Stock Exchange”) for such Notes to be admitted to trading on the London Stock Exchange's market for listed
securities. Admission to the Official List together with admission to trading on the London Stock Exchange’s market
for listed securities constitute official listing on the London Stock Exchange.

Joint Lead Managers
Credit Suisse First Boston UBS Warburg
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This Offering Circular comprises listing particulars given in compliance with the listing rules made under
Section 74 of the FSMA by the UK Listing Authority for the purpose of giving information with regard to HBOS,
HBOS and its subsidiaries taken as a whole (the "HBOS Group’’} and the Notes. A copy of this Offering Circular
has been delivered to the Registrar of Companies in Scotland as required by Section 83 of the FSMA.

The Issuer accepts responsibility for the information contained in this Offering Circular. To the best of the
knowledge and belief of the Issuer (which has raken all reasonable care 1o ensure thatr such is the case), the
information contained in this Offering Circular is in accordance with the facts and does not omit anything likely
1o affect the import of such information.

No person has been authorised to give any information or to make any representation not comained in this
Offering Circular and, if given or made, such information or representation must not be relied upon as having
been authorised by HBOS or the Joint Lead Managers (as defined under “'Subscription and Sale”). Neither the
delivery of this Offering Circular nor any subscription, sale or purchase made in connection herewith shall, in
any circumstances, create any implication that there has been no change in the affairs of HBOS or the HBOS
Group since the date hereof.

Prospective investors should inform themselves as 1o the legal requirements and tax consequences within the
countries of their residence and domicile for the acquisition, holding or disposal of Notes and any foreign
exchange restrictions that might be relevant to them.

Prospective investors should satisfy themselves that they understand all of the risks associated with making
investments in the Notes. If a prospective investor is in any doubt whatsoever as 1o the risks involved in investing
in the Notes, he should consult his professional advisers,

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of, HBOS or the Joins Lead
Managers 1o subscribe for or purchase any of the Notes. The distribution of this Offering Circular and the
offering of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this
Offering Circular comes are required by HBOS and the Joint Lead Managers 1o inform themselves about, and to
observe, any such restrictions.

No action has been taken to permit a public offering of the Notes in any jurisdiction where action would be
required for such purpose. Accordingly, the Notes may not be offered or sold, directly or indirectly, and this
Offering Circular may not be distributed in any jurisdiction, except in accordance with the legal requirements
applicable in any such jurisdiction. In particular, the Notes have not been, and will not be, registered under the
United States Securities Act of 1933, as amended (the ‘‘Securities Act') and are subject to US iax law
requirements. Subject to certain exceptions, the Notes may not be offered, sold or delivered within the United
States or 10 US persons. A further description of certain restrictions on the offering and sale of the Notes and on
the distribution of this Offering Circular is given under “Subscription and Sale” below.

Unless otherwise specified or the context otherwise requires, references in this Offering Circular to “£" and
“Sterling” are to the lawful currency of the United Kingdom of Great Britain and Northern Ireland (the “United
Kingdom”'), references to “€” and “euro” are to the currency introduced at the start of the third stage of
European Economic and Monetary Union, pursuant to the Treaty establishing the European Community, as
amended from time to time, references to “JPY" and "¥ are to the lawful currency of Japan and references 1o
“US3” and "USD" are 10 the lawful currency of the United States of America.

IN CONNECTION WITH THIS ISSUE, UBS LIMITED OR ANY PERSON ACTING FOR IT MAY OVER-ALLOT
OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A
LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE FREVAIL FOR A LIMITED PERIOD AFTER
THE CLOSING DATE. HOWEVER THERE IS NO OBLIGATION ON UBS LIMITED TO DO THIS. SUCH
STABILISING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME, AND MUST BE BROUGHT TO
AN END AFTER A LIMITED PERIOD.
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‘TERMS AND CONDITIONS OF THE NOTES

The terms and conditions to be endorsed on each of the Notes in definitive form (if issued) will be substantially in
the following form:

The £600,000,000 5.75 per cent. Undated Subordinated Step-up Notes (the “Notes”, which expression shall in
these Conditions, uniess the context otherwise requires, include any further notes issued pursuant to Condition 13
and forming a single series with the Notes) of HBOS plc (the “Issuer”) are constituted by a trust deed dated
14 April 2003 (the “Trust Deed””) made between the Issuer and The Law Debenture Trust Corporation p.l.c. (the
“Trustee™) as trustee for the holders of the Notes (the “Noteholders™) and the holders of the interest coupons
appertaining to the Notes (respectively, the *“‘Couponholders™ and the *“Coupons”, which expression shail, unless
the context otherwise requires, include the talons for further Coupons (the “Talons’)). The issue of the Notes was
authorised pursuant to a resolution of the Board of Directors of the Issuer passed on 26 November 2002 and
resolutions of a duly constituted committee of the Board of Directors of the Issuer passed on 3 April 2003. The
statements in these Conditions include summaries of, and are subject to, the detailed provisions of and definitions
in the Trust Deed. Copies of the Trust Deed and the agency agreement dated 14 April 2003 (the “Agency
Agreement”) made between the Issuer and Citibank, N.A. as principal paying agent (the “Principal Paying
Agent”, which expression includes the principal paying agent for the time being) and as agent bank (the “Agent
Bank™) and the Trustee are available for inspection during normal business hours by the Noteholders and the
Couponholders at the registered office for the time being of the Trustee, being at 14 April 2003 at Fifth Floor, 100
Wood Street, London EC2V 7EX, and at the specified office of the Paying Agents (as defined below). The
Noteholders and the Couponholders are entitled to the benefit of, are bound by, and are deemed to have notice of,
all the provisions of the Trust Deed and are deemed to have notice of those provisions of the Agency Agreement
applicable to them.

1.  Definitions
In these Conditions, except to the extent that the context otherwise requires:

“Arrears of Interest” means, so long as it remains unpaid, any interest not paid on an Interest Payment
Date, together with any other interest not paid on any other Interest Payment Date(s);

“Assets” means the unconsolidated gross assets of the Issuer, as shown in the latest published audited
balance sheet of the Issuer, but adjusted for contingent assets and for subsequent events, all in such manner
as the directors of the Issuer, the auditors of the Issuer or the liquidator of the Issuer (as the case may be)
may determine;

“Benchmark Gilt” means, in respect of an Interest Calculation Period, such United Kingdom government
security having a maturity date on or about the last day of such Interest Calculation Period as the Agent
Bank, with the advice of the Reference Dealers, may determine to be appropriate;

“Compulsory Interest Payment Date” means any Interest Payment Date if, in the six calendar months
immediately preceding such Interest Payment Date, any dividend has been declared or paid or any payment
of interest made on any class of share capital of the Issuer or any of the Preferred Securities or any other
obligations which rank in a winding up of the Issuer junior to the claims of the Noteholders;

“Determination Date” means, in relation to an Interest Calculation Period, the fifth London Business Day
prior to the first day of such Interest Calculation Period, provided that if it is not possible for any reason to
determine the Gross Redemption Yield on such day, the Determination Date shall be postponed to the first
London Business Day thereafter on which the Agent Bank determines that it is possible to determine the
Gross Redemption Yield;

“euro” or “€” means the lawful currency introduced at the start of the third stage of the European
Economic and Monetary Union pursuant to the Treaty establishing the European Community, as amended;

“First Reset Date” means 14 April 2022;

“FSA” means the Financial Services Authority of the United Kingdom and shall include any successor
organisation responsible for the supervision of banks’ regulatory functions in the United Kingdom;

*Gross Redemption Yield” means, with respect 1o a security, the gross redemption yield on such security,
as calculated by the Agent Bank on the basis set out by the United Kingdom Debt Management Office in
the paper “‘Formulae for Calculating Gilt Prices from Yields” page 4, Section One: Price/Yield Formulae
“Conventional Gilts; Double-dated and Undated Gilits with Assumed (or Actual) Redemption on a Quasi-
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Coupon Date” (published 8/6/1998) on a semi-annual compounding basis {converted to an annualised yield
and rounded up (if necessary) to four decimal places);

“holder™, in relation to a Note, Coupon or Talon means the bearer of such Note, Coupon or Talon;
“Initial Rate of Interest” means 5.75 per cent. per annum;

“Interest Calculation Period” means the period commencing on (and including) the First Reset Date and
ending on (but excluding) the next following Reset Date and each successive period commencing on (and
including) a Reset Date and ending on (but excluding) the next succeeding Reset Date;

“Interest Commencement Date™ means 14 April 2003;
“Interest Payment Date” means 14 April in each year, commencing 14 April 2004;

“Interest Period” means the period commencing on {and including) the Interest Commencement Date and
ending on {(but excluding) the first Interest Payment Date and thereafter each successive period
commencing on (and including) an Interest Payment Date and ending on (but excluding) the next following
Interest Payment Date;

“Liabilities” means the unconsolidated gross liabilities of the Issuer, as shown in the latest published
audited balance sheet of the Issuer, but adjusted for contingent liabilities and for subsequent events, all in
such manner as the directors of the Issuer, the auditors of the Issuer or the liquidator of the Issuer (as the
case may be) may determine;

“London Business Day” means a day (other than a Saturday or Sunday) on which commercial banks and
foreign exchange markets settle payments and are open for business (including dealing in foreign exchange
and foreign currency deposits) generally in London;

“Optional Interest Payment Date” means any Interest Payment Date other than a Compulsory Interest
Payment Date;

“Paying Agents” means the Principal Paying Agent and any other paying agent appointed as such from
time to time in accordance with the Agency Agreement;

“Permitted Reorganisation” means a solvent reconstruction, amalgamation, reorganisation, merger or
consolidation whereby all or substantially all of the business, undertaking and assets of the Issuer are
transferred to a successor entity or the substitution in place of the Issuer of a subsidiary of the Issuer, the
terms of which reconstruction, amalgamation, reorganisation, merger, consolidation or substitution (i) have
previously been approved by the Trustee in writing or by an Extraordinary Resolution (as defined in the
Trust Deed) of the Noteholders and (ii) do not provide that the Notes shall thereby become repayable;

“Preferred Securities” means any securities issued by the Issuer from time to time, or in respect of which
the Issuer has assumed any obligations, and which, in each case are expressed to be, or are deemed at any
time by the FSA to be, or to be capable of being classified as, Tier 1 Capital of the Issuer;

“Reference Dealers” means three brokers of gilts andfor gilt-edged market makers selected by the Agent
Bank in consultation with the Issuer and approved for this purpose in writing by the Trustee, or such other
three persons operating in the gilt-edged market as are selected by the Agent Bank in consultation with the
Issuer and approved for this purpose in writing by the Trustee;

“relevant date” means, in respect of any payment on the Notes or Coupons, the date on which such
payment first becomes due but, if the full amount of the money payable has not been received in London by
the Principal Paying Agent or the Trustee on or before the due date, it means the date on which, the full
amount of the money having been so received, notice to that effect shall have been duly given to the
Noteholders by the Issuer in accordance with Condition 16;

“Reset Date” means each fifth anniversary of the First Reset Date, so long as any Notes are outstanding;

*“Reset Rate of Interest” means the rate of interest payable in respect of an Interest Calculation Period as
described in Condition 4(d);

“Senior Creditors” means all creditors of the Issuer (i) who are unsubordinated creditors of the Issuer, or
(i) whose claims are, or are expressed to be, subordinated (whether only in the event of the winding up of
the Issuer or otherwise) to the claims of unsubordinated creditors of the Issuer but not further or otherwise,
or who are subordinated creditors of the Issuer (whether as aforesaid or otherwise), other than in any such
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case those whose claims rank, or are expressed to rank, pari passu with, or junior to, the claims of the
Noteholders;

“Taxes” means any present or future taxes, duties, assessments or governmental charges of whatsoever
nature;

“Tier 1 Capital” has the meaning ascribed to it in the FSA’s “Interim Prudential Sourcebook: Banks” ar
any successor publication replacing such sourcebook;

“United Kingdom” or “U.K.” means the United Kingdom of Great Britain and Northern Ireland;
“US$” means the lawful currency of the United States of America;
“£7 or “sterling” means the lawful currency of the United Kingdom; and

*¥” means the lawful currency of Japan.

2. Form, Denomination and Transfer

The Notes are issued in the form of serially numbered bearer Notes in denominations of £1,000, £10,000 and
£100,000 each with Coupons and one Talon attached and title thereto and to the Coupons and Talon will pass by
delivery. Notes of one denomination are not exchangeable for Notes of any other denomination,

The Issuer, the Trustee and the Paying Agents may (to the fullest extent permitted by applicable law) deem and
treat the holder of any Note or Coupon as the absolute owner for all purposes (notwithstanding any notice to the
contrary and whether or not such Note or Coupon shall be overdue and notwithstanding any notice of ownership,
trust or any interest in it, or writing on the Note or Coupon or any previous loss or theft thereof) and no person
shall be liable for so treating the holder.

3.  Status and Subordination
(a) Swatus

The Notes and the Coupons are unsecured, subordinated obligations of the Issuer, conditional as
provided in Condition 3(c)(i), and rank pari pass« and without any preference among themselves and
pari passu in point of subordination with its €415,000,000 Fixed to Floating Rate Subordinated
Extendable Maturity Notes 2048, £245,000,000 7.881 per cent. Subordinated Extendable Maturity
Notes 2048, £300,000,000 7.50 per cent. Undated Subordinated Step-up Notes, €300,000,000
Floating Rate Undated Subordinated Step-up Notes, ¥42,500,000,000 3.50 per cent. Undated
Subordinated Step-up Notes, £600,000,000 Undated Subordinated Notes, €500,000,000 Fixed to
Floating Rate Undated Subordinated Notes, £500,000,000 5.75 per cent. Undated Subordinated Step-
up Notes and US$1,000,000,000 6.85 per cent. Undated Subordinated Notes (in each case, together
with any further issues which shall be consolidated and form a single series therewith) and senior in
point of subordination to its obligations in respect of the Preferred Securities and junior in point of
subordination to its obligations in relation to Senior Creditors (as further described in 3(c) below).

(b) Set-Off

Subject to applicable law, no Noteholder or Couponholder may exercise, claim or plead any right of
set-off, compensation or retention in respect of any amount owed 20 it by the Issuer arising under or
in connection with the Notes or the Coupons and each Noteholder and Couponholder shall, by virtue
of being the holder of any Note or Coupon (as the case may be), be deemed to have waived all such
rights of set-off, compensation or retention.

(¢) Subordination

(i) The rights of the Noteholders and Couponholders are subordinated to the claims of Senior
Creditors and, accordingly, payments of principal and interest are conditional upon the Issuer
being solvent at the time for payment by the Issuer, and no principai or interest shall be payable
in respect of the Notes except 1o the extent that the Issuer could make such payment and still be
solvent immediately thereafter. For the purposes of this Condition 3(c)(), the Issuer shall be
solvent if (i) it is able to pay its debts owed to Senior Creditors as they fall due and (ii) its
Assets exceed its Liabilities (other than its Liabilities to persons who are not Senior Creditors).
A seport as to the solvency of the lssuer by two directors of the Issuer or, in certain
circurnstances as provided in the Trust Deed, the auditors of the Issuer or, if the Issuer is in
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4.

winding up, its liquidator shall, in the absence of manifest error, be treated and accepted by the
Issuer, the Trustee, the Noteholders, the Couponholders and all other interested parties as
correct and sufficient evidence thereof. The Trustee may rely on centificates or reports provided
by the auditors of the Issuer whether or not any such cenificate or report or any engagement
letter or other document entered into by the Issuer, the Trustee and/or the auditors of the Issuer
in connection therewith contains any limit (whether monetary or otherwise) on the liability of
such auditors.

(i) I at any time an order is made or an effective resolution is passed for the winding up of the
Issuer in Scotland (except in respect of a Permitted Reorganisation), there shall be payable on
each Note (in lieu of any other payment, but subject as provided in this Condition 3(c)), such
amount, if any, as would have been payable to the holder thereof if, on the day immediately
prior to the commencement of the winding up of the Issuer and thereafter, such Noteholder
were the holder of a preference share in the capital of the Issuer of a notional class having a
preferential right to a return of assets in the winding up over the holders of all issued shares,
including preference shares, for the time being in the capital of the Issuer and any Preferred
Securities and any other obligations which rank in a winding up of the Issuer junior to the
claims of Noteholders, on the assumption that such bolders of preference shares in such
notional class were entitled (1o the exclusion of any other rights or privileges) to receive on a
return of assets in such winding up an amount equal to the principal amount of such Note,
together with Arrears of Interest, if any, and any accrued interest (other than Arrears of Interest)
which is payable (as provided in the Trust Deed).

Interest

(a)

(b)

Accrual

The Notes bear interest from (and including) the Interest Commencement Date in accordance with
the provisions of this Condition 4.

Subject to Conditions 3(c)(i) and 4(b)(i}, interest shall be payable cn the Notes annually in arreas on
each Interest Payment Date as provided in this Condition 4.

Whenever it is necessary to compute an amount of interest in respect of any Note for a period of less
than a complete Interest Period, such interest shall be calculated on the basis of the actual number of
days in the period from (and including) the most recent Interest Payment Date (or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment date divided by the acrual
number of days in the period from (and including) the most recent Interest Payment Date (or, if none,
the Interest Commencement Date) to (but excluding) the next (or first) Interest Payment Date.

If the Notes are 10 be redeemed pursuant to Condition 5(b) or (c), the Notes will cease to bear
interest from (and iocluding) the due date for redemption thereof unless, upon due presentation,
payment of principal in respect of the Note is improperly withheld or refused. In such event, interest
will continue to accrue as provided in the Trust Deed.

Payment of Interest

(i) Interest payments (excluding Arrears of Interest) on the Notes shall (subject to Condition
3{c)(1)) be payable on each Compulsory Interest Payment Date in respect of the Interest Period
ending on the day immediately preceding such date. On any Optional Interest Payment Date
there may (subject to Condition 3(c)(1)) be paig (if the Issuer so elects and gives notice of such
election to the Noteholders in accordance with sub-paragraph (ji) of this Condition 4{b)) the
interest payable on such Optional Interest Payment Date accrued in the Interest Period ending
on the day immediately preceding such date, but the Issuer shall not be under any obligation to
make such payment (other than (subject to Condition 3(c)(i)) where such election is made) and
any failure to pay (other than as aforesaid) shall not constitute a default by the Issuer for any
purpose, Arrears of Interest may, at the option of the Issuer (subject to Condition 3(c)(i}) be
paid in whole or in any part at any time upon the expiration of not less than seven days’ notice
to such effect given by the Issuer to the Trustee and to the Principal Paying Agent, and to the
Noteholders in accordance with Candition 16, but all Arrears of Interest on all Notes
outstanding (as defined in the Trust Deed) shall (subject only to Condition 3(c)) become due in
full on whichever is the earliest of (i) the date upon which a dividend or interest is next paid on
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(¢)

{d)

(e}

(g)

any class of share capital of the [ssuer or any of the Preferred Securities or any other obligations
which rank in a winding up of the Issuer junior to the claims of the Noteholders, (ii) the date set
for any redemption pursuant to Condition 5, and (jii) the commencement of winding up of the
Issuer (other than in respect of a Permitted Reorganisation).

Notwithstanding the foregoing, if notice is given by the Issuer of its intention to pay Arrears of
Interest in whole or in pant, the Issuer shall be obliged (subject to Condition 3(¢)(i)) to pay such
Arrears of Interest in whole or in part upon the expiration of such notice. Where Arrears of
Interest are paid in part, each part payment shall be applied in payment of the Arrears of
Interest accrued in respect of the relative Interest Payment Date (or consecutive Interest
Payment Dates) furthest from the date of payment. Arrears of Interest shall not themselves bear
interest.

(ii) The Issuer shall give not less than 30 days’ notice prior to any Interest Payment Date to the
Trustee, the Principal Paying Agent and, in accordance with Condition 16, the Noteholders:

(1) if such Interest Payment Date will be an Optiopal Interest Payment Date; and

(2) whether or not the Issuer elects to pay the interest due on such Optional Interest Payment
Date.

Initial Rate of Interest

For the period from (and including) the Interest Commencement Date to (but excluding) the First
Reset Date, the Notes shall bear interest at the Initial Rate of Interest.

Reset Rate of Interest

The Reset Rate of Interest in respect of each Interest Calculation Period will be the rate per annum as
determined by the Agent Bank which is the aggregate of 2.02 per cent. and the Gross Redemption
Yield of the Benchmark Gilt in respect of such Interest Calculation Period with the price of the
Benchmark Gilt for this purpose being the arithmetic average (rounded up (if nccessary) to four
decimal places) of the bid and offered prices of such Benchmark Gilt quoted by the Reference
Dealers at 3.00 p.m. (London time) on the relevant Determination Date on a dealing basis for
settlement on the next following dealing day in London.

Publication of Reset Rate of Interest

In respect of each Interest Calculation Period, the Issuer shall cause notice of the relevant Reset Rate
of Interest determined in accordance with this Condition 4 to be given to the Trustee, the Paying
Agents, any stock exchange or other relevant authority on which the Notes are for the time being
listed or admitted to trading and, in accordance with Condition 16, the Noteholders as soon as
practicable after its determination but in any event not later than the fourth London Business Day
thereafter.

Determination or Calculation by Trustee

The Trustee shall, if the Agent Bank does not at any relevant time for any reason determine the Reset
Rate of Interest in accordance with these Conditions, determine the Reset Rate of Interest in respect
of the relevant Interest Calculation Period at such rate as, in its absolute discretion (having such
regard as it shall think fit to the procedure described in this Condition 4), it shall deem fair and
reasonable in all the circumstances and such determination shall be deemed to be a determination
thereof by the Agent Bank.

Agent Bank

So long as any Notes remain outstanding the Issuer will maintain an Agent Bank. The initial Agent
Bank and its initial specified office is set out at the end of these Conditions.

The Issuer may, with the prior written approval of the Trustee, from tite to time replace the Agent
Bank by another leading invesiment, merchant or commercial bank in London. If the Agent Bank is
unable or unwilling to continue to act as the Agent Baok or (without prejudice to paragraph (f)) fails
duly to determine the Reset Rate of Interest in respect of any Interest Calculation Period as provided
in paragraph (d), the Issuer shall forthwith appoint another leading investment, merchant or
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(h)

commercial bank approved in writing by the Trustee to act as such in its place. The Agent Bank may
not resign its duties or be removed without a successor having been appointed as aforesaid.

Determinations Binding

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 4, shall (in the absence of wilful
default, fraud, bad faith or manifest error) be binding on the Issuer, the Agent Bank, the Trustee, the
Paying Agents and all Noteholders and Couponholders and (in the absence as aforesaid) no liability
to the Notebolders and Couponholders or, save as otherwise provided in the Agency Agreement or
the Trust Deed, the lssuer shall attach to the Agent Bank or, as the case may be, the Trustee in
connection with the exercise or non-exercise by it of its powers, duties and discretions.

5.  Redemption and Purchase

(a)

(b)

{c)

(d)

(e)

Limitation on Redemption

The Notes are undated and, accordingly, have no final maturity date and may not be redeemed except
in accordance with the following provisions of this Condition 5 or Condition 8. Any redemption or
purchase of Notes pursuant to this Condition 5 is subject to the prior consent of the FSA (so long as
the Issuer is required by the FSA to obtain such consent).

Redemprion for Tax Reasons

The Notes may (subject as provided in the last sentence of paragraph (a) above) be redeemed at the
option of the Issuer in whole, but not in part, at any time on giving not less than 30 nor more than
60 days’ irrevocable notice to the Trustee and the Principal Paying Agent and, in accordance with
Condition 16, the Noteholders, if the Issuer satisfies the Trustee immediately before the giving of the
notice referred to above that there is more than an insubstantial risk that on the occasion of the next
payment due in respect of the Notes, the Issuer would be required to pay additional amounts as
provided in Condition 7 or the payment of interest in respect of the Notes would be treated as a
*“distribution” within the meaning of the Income and Corporation Taxes Act 1988 (as amended, re-
enacted or replaced). Notes redeemed pursuant to this Condition 5(b) will be redeemed at their
principal amount together with interest accrued to (but excluding) the date of redemption and all
Arrears of Interest (if any). Upon the expiry of such notice the Issuer shall (subject to
Condition 3(c)(i)} be bound to redeem the Notes accordingly.

Redemption at the Option of the Issuer

The Issuer may (subject as provided in the last sentence of paragraph {a} above), on the First Reset
Date or on any Reset Date thereafter, having given not more than 30 nor less than 15 days’
irrevocable notice to the Trustee and the Principal Paying Agent and, in accordance with Condition

16, to the Noteholders, redeem all, but not some only, of the Notes at their principal amount,
together with interest accrued to (but excluding) the date of redemption and all Arrears of Interest (if
any). Upon the expiry of such notice the Issuer shall (subject to Condition 3(cj(i)) be bound to
redeem the Notes accordingly.

Purchases

The Issuer or any of its subsidiaries may (subject as provided in the last sentence of paragraph (a)
above) at any time purchase Notes in any manner and at any price. In each case purchases will be
made together with all unmatured Coupons and unexchanged Talons appertaining thereto.

The requirement of this paragraph (d) as to the purchase of Notes shall not apply in regard to the
purchase of Notes in the ordinary course of a business of dealing in securities.
Cancellation

All Notes redeemed will be cancelled forthwith (together with all unmatured Coupons and Talons
presented therewith) and such Notes may not be reissued or resold. Notes purchased by the Issuer or
any of its subsidiaries may be held or resold or surrendered for cancellation.
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6.

Payments
{a) Method of Paymenr

{b)

(c)

(d)

(e)

Subject as provided below, all payments of principai and interest in respect of the Notes will {subject
to Condition 3{c)(i)) be made against presentation and surrender (or, in the case of part payment
only, endersement) of the Notes or the appropriate Coupons (as the case may be) at the specified
office of any Paying Agent (subject to paragraph (b) below) by sterling cheque drawn on, or by
sransfer to a stesling account maintained by the payee with, a bank in London. Payments of interest
due in respect of any Note other than on presentation and surrender of matured Coupons shall be
made only against presentation and either surrender or endorsement (as appropriate) of the relevant
Note.

Payment on Winding Up

If any payment is to be made in respect of interest, the Interest Payment Date for which falls on or
after the date on which the winding up in Scotland of the Issuer is deemed to have commenced, such
payment shall be made only against presentation of the relevant Note, and the Coupon for any such
Interest Payment Date and any unexchanged Talons shall be void. In addition, any Note presented for
payment after an order is made or an effective resolution is passed for the winding up in Scotland of
the Issuer must be presented together with all Coupons in respect of Arrears of Interest relating to
Interest Payment Dates falling prior to such commencement of the winding up of the Issuer and any
unexchanged Talons, failing which there shall be withheld from any payment otherwise due to the
Noteholders such praportion thereof as the Arrears of Interest due in respect of any such missing
Coupon bears to the total of the principal amount of the relevant Note (provided that, if the aggregate
amount of such Coupons and Talons is greater than the principal amount of the Notes, so many of
such Coupons and Talons shall become void as will result in the aggregate amount of the remainder
of such Coupons and Talons (the “Relevant Coupons and Talons™) being as near as possible to, but
not greater than, the principal amount of the Notes and a sum equal to the aggregate amount of the
Relevant Coupons and Talons only will be deducted from the amount of principal due for payment),
all Arrears of Interest in respect thereof and interest (other than Arrears of Interest) accrued on such
Note in respect of the Interest Period current at the date of the commencement of the winding up.

Payments Subject to Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws and regulations, but
without prejudice to the provisions of Condition 7. No commissions or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

Unmatured Coupons

Upon the due date for redemption of any Note, unmatured Coupons (which expression shall include
Coupons falling to be issued on exchange of Talons, other than such Coupons in respect of Interest
Payment Dates falling on or prior to such due date for redemption) relating to such Note (whether or
not attached) shall become void and no payment shall be made in respect of them. Where any Note is
presented for redemption without all unmatured Coupons relating to it, redemption shall be made
only against the provision of such indemnity as the Issuer may require.

Payments on Business Days

A Note or Coupon may only be presented for payment on a day which is a business day. No further
interest or other payment will be made as a consequence of the day on which the relevant Note or
Coupon may be presented for payment under this paragraph falling after the due date. In this
Condition “business day™ means a day on which commercial banks and foreign exchange markets
are open for business in the place of presentation and which is a London Business Day.

Paying Agents

The name of the initial Paying Agent and its initia] specified office is set out at the énd of these
Conditions. The Issuer may, with the prior written approval of the Trusiee, at any time vary or
terminate the appointment of any Paying Agent and/or appoint additional Paying Agents and/or
approve any change in the specified office of any Paying Agent, provided that so long as any Notes
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remain outstanding the Issuer will maintain (i) a Principal Paying Agent, (ii) a Paying Agent (which
may be the Principal Paying Agent) with a specified office in London and (iii) a Paying Agent (which
may be the Principal Paying Agent) with a specified office in a member state of the European Union
that will not be obliged to withhold or deduct tax pursuant to any European Union Directive on the
taxation of savings implementing or complying with, or introduced in order to conform to, such
Directive. Notice of any such variation, termination or appointment and of any changes in the
specified offices of the Paying Agents will be given by the Issuer to the Noteholders in accordance
with Condition 16.

{g) Exchange of Talons

On and after the Interest Payment Date or which the final Coupon comprised in any Coupon sheet
matures, the Talon forming part of such Coupon sheet may, unless the due date for redemption of the
relevant Note shall have fallen on or prior to such Interest Payment Date, be surrendered at the
specified office of the Principal Paying Agent or any other Paying Agent in exchange for a further
Coupon sheet including a further Talon, subject to the provisions of Condition 10.

(h) Fractions

In making any payment in respect of the Notes, amounts shall be rounded, if necessary, to the nearest
£0.01 (with £0.005 being rounded upwards).

Taxation

All payments of principal and interest in respect of the Notes and Coupons by the Issuer will be made free
and clear of, and without withbolding of or deduction for, or on account of, any Taxes imposed or levied by
or on behaif of the United Kingdom or any poiitical sub-division thereof or by any authority therein or
thereof having power to tax, unless the withholding or deduction of such Taxes is required by law. In the
event of such withholding or deduction, the Issuer will pay such additional amounts as may be necessary in
order that the net amounts receivable by Noteholders and Couponbolders after such withholding or
deduction shall equal the respective amounts of principal and interest which would have been recejvable in
respect of the Notes or the Coupons (as the case may be) in the absence of such withholding or deduction,
except that no such additional amounts shall be payable with respect 1o any Note or Coupon:

(i) presented for payment by, or on behalf of, a holder who (a) is able to avoid such withholding or
deduction by satisfying any statutory requirements or by making a declaration of non-residence or
other similar claim for exemption to the relevant tax authority; or (b) is liable to such Taxes in respect
of the Note or Coupan by reason of his having some connection with the United Kingdom other than
the mere holding of the Note or Coupon; or

(ii) presented for payment more than 30 days after the relevant date except to the extent that a holder
would have been entitled to additional amounts on presenting the same for payment on the last day of
such period of 30 days assuming that day to have been a day on which commercial banks and foreign
exchange markets are open in the place of presentation; or

(iii) where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to any European Union Directive on the taxation of savings implementing the
conclusions of the ECOFIN Council meeting of 26-27 November 2000 or any law implementing or
complying with, or introduced in order to conform to, such Directive; or

{(iv) presented for payment by or on behalf of a Noteholder or a Couponholder who would have been able
to avoid such withholding or deduction by presenting the relevant Note or Coupon to another Paying
Agent in 2 Member State of the European Union.

Unless the context otherwise requires, in these Conditions, (a) references to “interest” shall be deemed to
include any Arrears of Interest and (b) references to “principal” or “interest” shall be deemed to include
any additional amounts which may become payable pursuant to the foregoing provisions or any
undertakings given in addition thereto or in substitution therefor pursuant to the Trust Deed.

Default

(a) If default is made in the payment of any principal in respect of the Notes for a period of 14 days or
more after the due date for the same, or in the payment of any interest for a period of 14 days or
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10.

11.

more after a Compulsory Interest Payment Date or any other date on which any payment of interest
is due, the Trustee may, subject as provided in Condition 9(a), at its discretion and without further
notice, institute proceedings for the winding up of the Issuer in Scotland (but not elsewhere) and/or
prove in any winding up of the Issuer (whether in Scotland or elsewhere), but may teke no other
action in respect of such default. For the purposes of this Condition 8(a), a payment shall be deemed
to be due even if the condition set out in Condition 3(c)(1) is not satisfied with respect to the Issuer.

{b) The Trustee may, subject as provided in Condition 9(a), institute such proceedings against the Issuer
as it may thirk fit to enforce any obligation, condition or provision binding on the Issuer under the
Trust Deed or the Notes (other than any obligation for payment of any principal or interest in respect
of the Notes or Coupons) provided that the Issuer shall not by virtue of any such proceedings be
obliged to pay (i) any sum or sums representing or measured by reference to principal or interest in
respect of the Notes or Coupons sooner than the same would otherwise have been payable by it or
(i) any damages (save in respect of the Trustee’s fees and expenses incurred by it in its personal
capacity).

The restriction on the paymernt of damages would have the effect of limiting the remedies available to
the Trustee and the Noteholders in the event of a breach of certain covenants (other than payment
covenants) by the Issuer.

Enforcement of Rights

fa) The Trustee shall not be bound to take the action referred to in paragraphs (@) or (b) of Condition 8
to enforce the obligations of the Issuer in respect of the Notes or any other proceedings pursuant o,
or in connection with, the Trust Deed or the Notes unless (i) it is so directed by an Extraordinary
Resofution (as defined in the Trust Deed) of the Notcholders or so requested in writing by
Noteholders holding at least one-quarter in principal amount of the Notes then outstanding and (ii) it
is indemnified to its satisfaction.

(b} No Noteholder or Couponholder shall be entitled to institute proceedings directly agrinst the Issuer
or prove in the winding up of the Issuer unless the Trustee, having become bound to do so, fails to do
so within a reasonable period and such failure is continuing, in which event any Noteholder or
Couponholder may, on giving an indemnity satisfactory to the Trustee, in the name of the Trustee
(but not otherwise) himself institute such proceedings and/or prove in the winding up of the Issuer to
the same extent and in the same jurisdiction (but not further or otherwise) that the Trustee would
have been entitled to do so in respect of the Notes.

fc) No remedy against the Issuer, other than as referred to in Condition 8, shall be available to the
Trustee or the Noteholders or Couponholders, whether for the recovery of amounts owing in respect
of the Notes or under the Trust Deed or in respect of any breach by the Issuer of any of its other
obligations under or in respect of the Notes or under the Trust Deed.

Prescription
Notes and Coupons (which for this purpose shall not include Talons) will become void unless presented for
payment within 10 years and five years respectively from the relevant date in respect thereof, subject to

Condition 6. There shall not be included in any Coupon sheet issued upon exchange of a Talon any Coupon
which would be void upon issue pursuant to this Condition 10 or Condition 6.

Meetings of Noteholders, Modification and Waiver

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter affecting
their interests, including the modification by Extraordinary Resolution of any of these Conditions or any of
the provisions of the Trust Deed. The quorum at any such meeting for passing an Extracrdinary Resolutiop
will be one or more persons holding ot representing a clear majority of the principal amount of the Notes
for the time being outstanding, or at any adjourned meeting one or more persons being or representing
Noteholders whatever the principal amount of the Notes for the time being outstanding so held or
represented, except that at any meeting the business of which includes the modification of certairn of these
Conditions or certain of the provisions of the Trust Deed the necessary quorum for passing an
Extraordinary Resolution will be one or more persons holding or representing not less than two-thirds, or at
any adjourned such meeting not less than one-third, of the principal amount of the Notes for the fime being
outstanding. An Extraordinary Resolution passed at any meeting of Noteholders will be binding on all
Noteholders, whether or not they are present at the meeting, and on all Couponholders,
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12.

13.

14.

The Trust Deed provides for a resolution, with or without notice, in writing signed by or on behalf of the
holder or holders of not less than 90 percent. of the principal amount of the Notes for the time being
outstanding to be as effective and binding as if it were an Extraordinary Resolution duly passed at a
meeting of the Notcholders.

The Trustee may agree, without the consent of the Noteholders or Couponholders, to any modification
(subject 1o certain exceptions) of, or to the waiver or authorisation of any breach or proposed breach of, any
of these Conditions or any of the provisions of the Trust Deed which is not, in the opinion of the Trustee,
materially prejudicial to the interests of the Noteholders or to any modification which is, in the opinion of
the Trustee, of a formal, minor or technical nature or which is made to correct a manifest or proven error.
Any such modification, waiver or authorisation shall be binding on the Noteholders and the Couponholders
and. unless the Trustee agrees otherwise, any such modification shall be notified to the Noteholders as soon
as practicable thereafter in accordance with Condition 16.

Substitution

{a} Subject as provided in the Trust Deed, the Trustee, if it is satisfied that so to do would not be
materially prejudicial to the interests of the Noteholders, may agree, without the consent of the
Noteholders or Couponholders, to the substitution of any Successor in Business (as defined in the
Trust Deed) of the Issner or of a subsidiary of the Issner or any such Successor in Business in place
of the Issuer as principal debtor under the Trust Deed, the Notes and the Coupons, provided:

(i) (in the case of substitution of any company which is a subsidiary of the Issuer or of such
Successor in Business) that the obligations of such subsidiary in respect of the Trust Deed, the
Notes and the Coupons shall be unconditionally and irrevocably guaranteed by the Issuer or
such Successor in Business in such form as the Trustee may require; and

(ii)  that the obligations of such Successor in Business or of such subsidiary of the Issuer and any
such guarantee shall be subordinated on a basis considered by the Trustee to be equivalent to
that in respect of the Issuer’s obligations in respect of the Notes and Coupons.

(bj In the case of substitution pursuant to this Condition, the Trustee may in its absolute discretion agree,
without the consent of the Noteholders or Couponholders, to a change of the law governing the
Notes, the Coupons and/or the Trust Deed and/or the Agency Agreement and to such other
amendments 10 the Trust Deed and such other conditions as the Trustee may require provided that
such change, amendment or condition would not in the opinion of the Trustee be materially
prejudicial to the interests of the Noteholders.

{¢)  Any such substimtion shall be binding on the Noteholders and the Couponholders and, unless the
Trustee agrees otherwise, any such substitution shall be notified to the Noteholders as soon as
practicable thereafter in accordance with Condition 16,

Further Issues

The Issuer shall be at liberty from time to time without the consent of the Notcholders or the
Couponholders to create and issue further notes or bonds either ranking pari passu in all respects {save for
the first payment of interest thereon) and (in the case of notes) so that the same shall be consolidated and
form a single series with the Notes or upon such terms as to ranking, interest, premium, redemption and
otherwise as the Issuer may at the time of the issue thereof determine. Any such notes, if they are to form a
single series with the Notes, shall be constituted by a deed supplemental to the Trust Deed and in any other
case if the Trustee so agrees may be so constituted. The Trust Deed contains provisions for convening a
single meeting of the Noteholders and the holders of notes or bonds of other series for the purpose of
passing an Exiraordinary Resolution in certain circumstances where the Trustee so decides.

Replacement of Notes, Coupons and Talons

If a Note, Coupon or Talon is mutilated, defaced, destroyed, stolen or lost it may be replaced at the
specified office of the Principal Paying Agent on payment by the claimant of such costs as may be incurred
in connection therewith and on such terms as to evidence and indemnity as the Issuer may reasonably
require. Mutilated or defaced Notes, Coupons or Talons must be surrendered before replacements will be
issued.
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15.

16.

17.

18.

Indemnification of, and Exemse of Functions by, the Trustee

The Trust Deed contains prowsmns for the indemnification of the Trustee and for its relief from
responsibility in certain’ circumstances including provisions relieving it from msututmg prooeedmgs to
enforce payment unless indemnified to its satisfaction. : ’

In connection with the exercise of any of its trusts, powers or dxscrenons (mcludmg but not hmned to those :
relating to any proposed maodification, waiver, authorisation or substitution), the Trustee shall have regard
to the general interests of the Noteholders as a class but shall not have regard to any interest arising from
circumstances particular to individual Noteholders or Coupornholders. (whatever their number)-and, in
pacticular but without limitation, shall not have regard to the consequences of such exercise for individual
Noteholders or Couponholders (whatever their number) resulting from their being for any purpose
domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any particular
territory. The Trustee shall not be entitled to require, nor shall any Noteholder or Couponholder, in
connection with any such modification, waiver, authorisation or substitution, be entitled to claim from the
Issuer or any other person any indemnification or payment in respect of any tax or other consequence
thereof upon individual Noteholders or Couponholders except 1o the extent provided for by Condition 7
and/or any undertaking given in addition to, or in substitation for, Condition 7 pursuant to the Trust Deed.

Notices

All notices regarding the Notes will be valid if published in the Financial Times or any other daily
newspaper in the United Kingdom approved by the Trustee or, if this is not possible, in one other English
language daily newspaper approved by the Trustee with general circulation in Europe. Any such notice
shall be deemed to have been given on the date of such publication or, if published more than once, on the
date of the first such publication. If publication as provided above is not practicable, notice will be given in
such other manner, and shall be deemed to have been given on such date, as the Trustee may approve.

Couponhalders shall be deemed for all purposes to have notice of the contents of any notice given to
Noteholders in accordance with this Condition.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999.

Governing Law apd Jurisdiction

The Trust Deed, the Notes and the Coupons are governed by, and shall be construed in accordance with,
English law.

The Issuer has in the Trust Deed irrevocably submitted for all purposes of or in connection with the Trust
Deed, Notes, Coupons and Talons to the jurisdiction of the English courts. The Issuer hereby imrevocably
agrees that service of process in England may be made upon it at HBOS Treasury Services pic, 33 Old
Broad Street, London EC2N 1HZ (Attention: Legal and Regulatory Risk), or such other person in England
notified from time to time to the Trustee, to accept service of process on its behalf in England in respect of
any proceedings arising out of or in respect of the Trust Deed, the Notes, the Coupons and the Talons.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE
IN GLOBAL FORM

The following is a summary of the provisions 10 be contained in the Trust Deed constituting the Notes and in the
Temporary Global Note and the Permanent Global Note (each, a “Global Note” and iogether, the “Global
Notes™) which apply to, and in some cases modify, the Terms and Conditions of the Notes while the Notes are -
represented by a Global Nose. '

1.

The Temporary Global Note is exchangeable in whole or in part for interests in the Permanent Global Note
on or after a date which is expected to be 27 May 2003 upon certification as to non-US beneficial
ownership,

The Permanent Global Note will be exchangeable in whole but not in part only (free of charge to the
holder) for definitive Notes (i) upon the happening of any of the events set out in Condition 8(a}, (i) if
either Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14 days
{other than by reason of holiday, statutory or otherwise) or announces an intention permanently to cease
business or does in fact do so and no zalternative clearing system satisfactory to the Trustee is available, or
(ii1) if the Issuer would suffer a disadvantage as a result of a change in laws or regulations (taxation or
otherwise) or as a result or a change in the practice of Euroclear and/or Clearstream, Luxembourg which
would not be suffered were the Notes in definitive form and a certificate of such effect signed by two
directors of the Issuer is given 1o the Trustee.

Thereupon (in the case of (i) or (ii) above) the holder may give netice to the Trustee, and (in the case of
(iii) above) the Issuer may give notice to the Trustee and to the Noteholders in accordance with
Condition 16, of its intention to exchange the Permanent Global Note for definitive Notes on or after the
Exchange Date specified in the notice.

On or after the Exchange Date (as defined below) the holder of the Permanent Global Note may surrender
the Permanent Global Note to or to the order of the Principal Paying Agent, In exchange for the Permanent
Global Note the Issuer will deliver, or procure the delivery of, an equal aggregate principal amount of
definitive Notes in bearer form, serially numbered, in denominations of £1,000, £10,000 and £100,000
(having attached to them Coupons in respect of interest which has not already been paid on the Permanent
Global Note and in respect of which claims shall not have become prescribed and, where appropriate, a
Talon for further Coupons), security printed in accordance with any applicable legal and stock exchange
requirements and in or substantially in the form scheduled to the Trust Deed.

“Exchange Date” means a day falling not less than 60 days after that on which the notice requiring
exchange is given and on which banks are open for business in the city in which the specified office of the
Principal Paying Agent is located and, except in the case of exchange pursnant to (il) above, in the city in
which the relevant clearing system is located.

No payment will be made on the Temporary Global Note unless exchange for an interest in the Permanent
Global Note is improperly withheld or refused. Payments of principal and interest in respect of Notes
represented by the Permanent Global Note will, subject as set out below, be made against presentation for
endorsement and, if no further payment falls to be made in respect of the Notes, surrender of the Permanent
Global Note to the order of the Principal Paying Agent or such other Paying Agent as shall have been
notified to the Noteholders for such purposes. A record of each payment made will be endorsed on the
appropriate schedule to the Permanent Global Note by or on behalf of the Principal Paying Agent, which
endorsement shall be prima facie evidence that such payment has been made in respect of the Notes,

Subject to compliance with any applicable stock exchange requirements, for so Jong as all the Notes are
represented by a Global Note and such Global Note is held on behalf of Euroclear and/or Clearstream,
Luxembourg, notices to Noteholders may be given by delivery of the relevant notice to Euroclear and/or
Clearstream, Luxembourg (as the case may be) for communication to their respective accountholders rather
than by publication as required by Condition 16. Any such notice shall be decemed to have been given to the
Noteholders on the seventh day after the day on which such notice is delivered to Euroclear and/or
Clearstream, Luxembourg (as the case may be) as aforesaid.

Claims against the Issuer in respect of principal and interest on the Notes represented by a Global Note will
be prescribed after 10 years (in the case of principal) and five years (in the case of interest) from the
relevant date,

Cancellation of any Note represenied by a Global Note and required by the Terms and Conditions of the
Notes to be cancelled following its redemption or purchase will be effected by endorsement by or on behalf
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of the Principal Paying Agent of the reduction in the principal amount of the relevant Global Note on the
relevant schedule thereio. '

In considering the interests of Noteholders while a2 Global Note is held on behalf of a clearing system the
" Trustee may have regard to any information provided to it by such clearing system or its operator as to the
" identity (either individually or by category) of its accountholders with entitlements to the relevant Global
Note and may consider such interests as if such accountholders were the holders of the relevant Global
Note. :
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DESCRIPTION OF THE BUSINESS OF HBOS AND THE HBOS GROUP

On 10 September 2001, The Governor & Company of the Bank of Scotiand (“Bank of Scotland”) and Halifax
Group plc (“Halifax Group”') merged under HBOS. HBOS is the uitimate holding company for Halifax pic,
Bank of Scotland and a number of other subsidiaries principally carrying on financial services business. HBOS is
a public limited company incorporated in Scotland (registered number SC218813) under the Companies Act 1985
with its head office, corporate headquarters and registered office at The Mound, Edinburgh, EH1 1YZ.
Subsequent to the merger, all of Halifax Group’s innovative Tier I and Tier JI capital and any guarantee
obligations thereunder were transferred to HBOS on 1 July 2002,

The HBOS Group’s products and services can be categorised into the following business sectors:
* Retail Banking

* Business Banking

» Corporate Banking

* Insurance & Investment

* Treasury

Retail Banking

The retail operations and consumer credit businesses of Halifax Group were combined with the personal banking
division of Bank of Scotland to form the Retail Banking Division of the HBOS Group employing over 40,000
people in over 1,000 branches and 10 call centres throughout the United Kingdom.

The HBOS Group has over 19 million customers and offers an extensive range of personal finance products and
services including mortgages, savings, cusrrent accounts, credit cards, online services, shase dealing and estate
agency. In addition to Halifax and Bank of Scotland, other brands within the Retail Banking Division include
Intelligent Finance, Birmingham Midshires and The Mortgage Business.

The HBOS Group is the largest morigage provider in the United Kingdom, with residential mortgages of
approximately £148 billion and the United Kingdom's largest savings provider with savings and banking
balances of over £100 billion as at 31 December 2002.

Business Banking

The Business Banking Division provides a range of finance products and services principally to small and
medium-sized enterprises (“SMEs”) through a network of branches and business centres in the United Kingdom
and Ireland as well as through internet banking, mail and telephone. The HBOS Group provides a full banking
service to SMEs including deposits and investments, business finance, commercial mortgages, free internet
banking, merchant services and business insurance. The Business Banking Division alse provides specialist
services such as asset finance, cashflow finance, motor finance, vehicle management and contract hire. The
Business Banking Division employs over 7,400 employees in the United Kingdom, Ireland and Australia.

The HBOS Group provides finance products and services to approximately 33 per cent. (as of September 2002)
of the SME markert in Scotland and is aiming to capture a significant amount of SME business in England and
Wales.

Corporate Banking

The Corporate Banking Division focuses on larger businesses {typically those with an annual rumover in excess
of £10 million) and comprises a number of relationship banking and specialist lending teams with responsibilities
including working capital finance, term loans, asset finance, multi-currency loans and deposits, project and
specialist finance, acquisition finance and syndicated lending. The key objective of these teams is to expand and
strengthen the HBOS Group’s corporate market share by pursuing a relationship and partnership driven approach
and delivering specialist services to existing and new customers.

The HBOS Group employs over 1,500 staff in the Corporate Banking Division in over 20 Jocations in Scotland
and England, with international operations in New York, Chicago, Houston, Los Angeles, Boston, Seattle,
Minneapolis, Paris, Frankfust, Amsterdam, Madrid, Singapore and Sydney.
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The HBOS Group was the leader, of deals by volume, in the provision of acquisition finance to the United
Kingdom and European management buy-out sector for the year ended 31 December 2001 and is one of the
leading providers of debt for public to private transactions.

Insurance & Investment

The Insurance & Investment Division (“IID™) comprises a number of different brands including Halifax
Financial Services, Bank of Scotland Investment Services, Clerical Medical Investment Group, St James’s Place
Capital, St Andrew’s and esure.

Products offered by the companies within 1ID include savings, investments and pensions, life and repayment
insurance and household, travel and motor insurance distributed throngh a number of different channels,
branches, independent financial advisers, company agents and by telephone.

Treasury

HBQOS Treasury Services plc (“Treasury Services”) provides centralised wholesale multi-currency funding,
liquidity management and treasury services to HBOS and its subsidiary undertakings in the United Kingdom and
the Republic of Ireland. From 1 April 2003, Treasury Services also has management responsibility for the
treasury function for both Bank of Scotland New York Branch and BOS International (Australia) Limited, HBOS
Group’s Australian subsidiary. Treasury Services manages the market risk arising from the HBOS Group’s
Retail, Business and Corporate divisions. It operates in the world’s foreign exchange and money markets and also
provides a range of treasury services to certain of the HBOS Group’s customers from offices in London and
Glasgow. Treasury Services also trades in foreign exchange and in a limited range of derivative instruments
primarily for risk management purposes. It leads the debt capital issuance and asset securitisation activities of the
HBOS Group in the United Kingdom. Treasury Services has no subsidiaries.

Following the merger of Halifax Group and Bank of Scotland in 2001, substantially all of the treasury business of
Halifax plc was transferred to Bank of Scotland Treasury Services PLC with effect from 1 June 2002. On 14 June
2002, Bank of Scotland Treasury Services PLC changed its name to HBOS Treasury Services plc.

Management and Organisation

The names of the HBOS Directors, a1l of The Mound, Edinburgh EH1 1YZ, their functions and principal outside
activities are as follows:

Director’s Name Responsibilities Principal outside activities
Lord Stevenson of Coddenham Chairman Pearson plc
Sir Ronald Garrick Deputy Chairman — Non Executive
James Crosby Chief Executive
Mike Ellis Group Finance Director
Phil Hodkinson Chief Executive, Insurance &
. Investment Division

Andy Homby Chief Executive, Retail Division
Gordon McQueen Chief Executive, Treasury Services

Division
Colin Matthew Chief Executive, Business Banking

Division
George Mitchell Chief Executive, Corporate Banking

Division
Charles Dunstone Non-Executive Director Carphone Warehouse plc
Anthony Hobson Non-Executive Director
Brian Ivory Non-Executive Director
John Maclean Non-Executive Director
Coline McConville Non-Executive Director Clear Channe] International Limited
Sir Bob Reid Non-Executive Director
Louis Sherwood Non-Executive Director
Philip Yea Non-Executive Director Investcorp International Limited
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Certain details of HBOS’s principal subsidiaries are as follows:

Country of Registered
Incorporation or Office/Head
Company Name Activity Registration Office
The Governor & Company of the Bank of Banking Scotland The Mound
Scotland ' Edinburgh
EH1 1YZ
Halifax plc Banking services  England and Wales Trinity Road
Halifax
HX1 2RG
Halifax Share Dealing Limited Execution only England and Wales Trinity Road
stockbroking Halifax
HX1 2RG
HBOS Insurance & Investment Group Limited Financial Services England and Wales Trinity Road
Halifax
HX1 2RG.

Certain details of the principal subsidiary undertakings of HBOS Insurance & Investment Group Limited are set

out below:

Total % held by

Country of HBOS Insurance
Incorporation or Registered & Investment

Company Name Activity Registration Office Group Ltd
Halifax General Insurance  General insurance England and Wales Trinity Road 100%
Services Limited Halifax

HX1 2RG
Clerical Medical Life assurance England and Wales 33 Old Broad 100%
Investment Group Holdings Street
Limited and its subsidiaries London

EC2N 1HZ
Halifax Financial Services  Financial services England and Wales Trinity Road 100%
(Holdings) Limited and its Halifax
subsidiaries HX1 2RG
Halifax Investment Funds OEIC England and Wales Trinity Road 100%
Management Ltd. Management Halifax

HX1 2RG
Insight Investment Investment England and Wales 33 Old Broad 100%
Management Lid. Management Street

London

EC2N 1HZ
St James’s Place Capital Financial services England and Wales J Rothschild 60%*
plc and its subsidiaries House

Doilar Street

Cirencester

GL7 2AQ

*as at 31 December 2002
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Certain details of the principal subsidiary undertakings of Bank of Scotland are set out below:

Country of Total % held by
Incorporation or Registered Bapk of
Company Name _Activity Registration Office Scotland
HBOS Treasury Services plc  Banking England and Wales 33 Old Broad 100%
Street
London
EC2N 1HZ
Capital Bank ple Personal finance  England and Wales Queens Park 100%
and banking Road
services Handbridge
Chester
CHS88 3AN
Bank of Western Australia Retai] and Australia Bankwest Tower 56.8%*
Limited commercial 108 St Georges
banking Terrace,
Perth Australia
WA 6000

*as at 31 December 2002
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CAPITALISATION AND INDEBTEDNESS OF HBOS

The information in the following table and the notes thereto show the audited consolidated capitalisation and
indebtedness of HBOS as at the date set forth below and has been extracted without material adjustment from
HBOS Group’s Report & Accounts for the year ended 31 December 2002.

As at
31 December
— 2002
(£ millions)
Authorised Capital
9Y:% Non-Cumulative Irredeemable Preference Shares (of £1 each) ..:................. 375
9%:% Non-Cumulative Irredeemable Preference Shares (of £1 each) .................... 125
6.125% Non-Cumulative Redeemable Preference Shares (of £l each) ................ ... 200
Sterling Preference Shares {of €1 each) ............. .. i 1,000
8.117% Non-Cumulative Perpetual Preference Shares Class A (of £10 each) ............. 3
7.754% Non-Cumulative Perpetual Preference Shares Class B (of £10 each) ............. 1
Ordinary Shares (0f 25p each) ... ..o i it i i it e 1,185
2,889
As at
31 December
2002
(€ millions)
EUro Preference Shares. . ... .. ..ttt t e e e 1,500
1,500
As at
31 December
2002
Issued Capital (£ millions)
9'/% Non-Cumulative Irredeemable Preference Shares (of £1 each, fully paid) ........... 300
9°/+% Non-Cumulative Irredeemable Preference Shares (of £1 each, folly paid) ........... 100
Ordinary Shares (of 25p each, fullypaid). ... 946
ReSBIVES . . oottt i e e e e 12,423
Shareholders” Funds (including non-equity interests)........ ... .ooiiiiiiiuneiinnan. ‘ 13,769
Minority Interests — Bquity . ... ... oot tet ettt e e e 436
Minority and Other Interests — Non Equity™ ......... .. ...l 1,703
2,139
Subordinated loan capital®
Undated™ ... e 3,437
Dated® ... ... e e 5,690
Total Capital ReSOUXCes . ... ...ttt 25,035
Other Borrowings™
Deposits by banks. .. ...... .o e e 45,637
Customer accounts ... ............... e e e 150,221
Debt SeCUrIes IM ISSUE . . . .. oottt ittt e et ie et e e 80,771
Total INAEbIEdNeSS . ...\t vt 276,629
Total Capitalisation and Indebtedness® . ... ................oiiiiiiiiiin, 301,664

22



Notes:
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The Minority and Other Interests — Non Equity was comprised as follows:

As at

31 December

2002

(£ millions)

£600 million Perpetual Preferred Securities ® ...ttt 600
£250 million Preferred Securities ®* . ... ... .. vttt e e 250
£150 million Preferred Securities **. ... ................ 150
£245 million Preferred Securities *. ..o iins e 245
€415 million Preferred Securities *.............. ... .0 e 270
£198 million non-cumulative Preference Shares 198
Unamortised Premiums, Discounts and Issue Costs. .. ...t iiii it an s (10
1,703

*  HBOS provides a subordinated guarantee in respect of each of the issues of £245,000,000 7.881% Guaranteed Non-voting
Non-cumulative Preferred Securities issued by HBOS Sterling Finance (Jersey) L.P., €415,000,000 Fixed to Floating Rate
Guaranteed Non-voting Non-cumuiative Preferred Securities issued by HBOS Euro Finance (Jersey) L.P. and the issue of
£600,000,000 6.461% Guaranteed Non-voting Non-cumulative Perpetual Preferred Securities Series A issued by HBOS Capital
Funding LP,

**  Bank of Scotland has provided a subordinated guarantee in respect of each of the issues of £250,000,000 8.117% Non-cumulative
Perpetual Preferred Securities Class A and £150,000,000 7.754% Non-cumnulative Perpetual Preferred Securities Class B by Bank
of Scotland Capital Funding L.P. All other non-equity minority interests are unguaranteed.

All loan capital issued by the HBOS Group, as detailed in the tables below, has been issued on an unsecured basis. Unless otherwise

stated, issues of loan capital are unguaranteed.

The Subordinated Undated Loan Capital was comprised as follows:

As at

31 December

2002

(£ mitlions)

€500 million Fixed to Floating Rate Undated Subordinated NOIES .. ... oviviniini i iinnienrinnns 325
£150 million 7.286% Series A Perpelual Regulatory tier One Securities. . .............oviiiiiii oo, 150
£150 mitlion 7.281% Series B Perpetual Regulatory tier One Securities., ..o 150
£300 million 7.5% Undated Subordinated Step-Up Notes . ..o oo v iveiiin it 300
JPY 42.5 billion 3.50% Undated Subordinated Yen Step-up Notes 222
US$300 million Reset Notes . .. ..o et 186
£200 million Perpetual NOES ... ... .ttt it e e e 200
£200 million 7.375% Subordinated Guaranteed Bonds* ........coieiii i e 200
€300 million Floating Rate Undated Subordinated Step-Up Notes ...............c.v 0y 195
US3$250 million Floating Rate Primary Capital Notes............ 155
£150 million INStTUMENtS . ... ..o vivuvrinievnann e 150
£150 million Instruments . ................. 150
JPY 17 billion Instruments 99
£100 million Instruments .. .. ........ ... i e 100
£100 million 12% Sterling Perpetual Subordinated Bonds . ......... 100
£100 million 8.75% Sterling Perpetual Subordinated Bonds...... ... 100
£75 million 13.625% Sterling Perpetval Subordinated Bonds..... ... 75
JPY 9 billion Instruments ............... .. e 47
£50 million 9.375% Stesling Perpetual Subordinated Bonds......... . 50
£500 million 5.75% Undated Subordinated Stepup Notes .. .. oo ovevnii e e S00
Unamortised Premiums, Discounts ang Issue CostS. .. .. .o vvtivniiriniriineiiriioteineeanoneaenanes an
3,437

*  Clerical Medical Investment Group (“CMIG”) (a wholly owned subsidiary of HBOS) has provided a subordinated guarantee to
Clerical Medical Finance plc (“CMF”) (a wholly owned subsidiary of CMIG) in relation to the issue by CMF of 7,375 per cent.
Undsted Subordinated Guaranteed Bonds.
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The Subordinated Dated Loan Capital was comprised as follows:

As at
31 December
2002
(£ millions})
US$300 million 8.80% Notes 2004% . .. .. .. . i e 186
£400 million 8.75% Subordinated Notes 2006 400
USS$150 million 8.85% Notes 2006% . ... ...\ttt ittt ca et caaneeaarrneenas 93
£75 million 9.125% Subordinated Notes 2006 5
£60 million 3.00% Instruments 2006, .. ...l 60
€650 million 4.75% Subordinated Bonds 2009 423
US$500 million Floating Rate Subordinated Step-up Callable Notes 2009 ................. 310
€500 million 5.509% Instruments 2009 ... ... .ottt e e 325
£75 million Floating Rate Subordinated Notes 2009 75
US$500 million Notes 2010% ... ... it 310
£75 million Floating Rate Instruments 2010 ..............ocevininin, 75
US$150 million Notes 2011* ........... e e e e e e e 93
€7 million Floating Rate Notes 2011 ... ... .o it ir ittt vt 5
€750 million Subordinated Fixed Rate Notes 2012 488
US$450 million Subordinated Floating Rate Notes 2012 .. ....... ... it iiiiiiine i, 279
£200 million Floating Rate Step-up Callable Subordinated Notes 2012....................ccvviiuns, 200
€12.8 million 6.25% Instruments 2012 8
A$75 million Callable Notes 2002 ... .ot ot ivr it ot a et e et e e 26
€1,000 Subordinated Callable Fixed/Floating Rate Instruments 2013............ ..o, 651
€325 million 6.125% Notes 2013 212
£250 million 11% Subordinated Bonds 2014 ... ... ...ttt i i e e 250
£150 million 10.5% Subaordinated Bonds 2018 150
£250 miltion 6.375% Instruments 2019 ............. 250
£500 million 9.375% Subordinated Bonds 2021 500
€400 million 6.45% Fixed/Floating Subordinated Guaranteed Bonds 2023** ............................ 261
Unamortised premiums, discounts and issue €OSIS . ..o o ovt vt it i e (15)
3,690

*  These notes, the proceeds of which are on-lent to Bank of Scotland, are liabilities of wholly-owned subsidiaries of Bank of Scotland
and are guaranteed unconditionally by the Bank of Scotland on a subordinated basis.

** CMIG has provided a subordinated guarantee to CMF in relation to the issue by CMF of 6.45% Fixed/Floating Subordinated
Guaranteed Bonds 2023.

Save for £603 million of the HBOS Group’s debt secutities in issue which are unguaranteed but secured on advances to customers and
certain other assets of the HBOS Group, and £9,286 million of the HBOS Group’s debt securities in issue which are unguaranteed but
secored on asset backed securities of the HBOS Group, none of the other borrowings listed are secured or guaranteed. As at
31 December 2002, the HBOS Group had contingent liabilities (including guarantees) of £2,829 million. No account has been taken of
intra group guarantees.

There has been no material change in the capitalisation, indebtedness and contingent liabilities (including guarantees) of HBOS Group
since 31 December 2002, save for the issue by HBOS of €1,000,000,000 4.875 per cent. Subordinaled Notes due 2015 on 20 March
2003 and US$1,000,000,000 6.85 per cent. Undated Subordinated Notes on 21 March 2003 and the provision by HBOS of a
subordinaled guarantee in respect of the issue of US$1,000,000,000 6.85 per cent. Guaranteed Non-voting Nen-cumulative Perpetual
Preferred Securities by HBOS Capital Funding No. 1 L.P. on 21 March 2003,
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TAXATION

The comments below are of a general nature and are based on HBOS’s understanding of current United
Kingdom law and practice relating to certain aspects of United Kingdom taxation. The commments relate to
the position of persons (other than dealers or persons connected with HBOS) who are the absolute
beneficial owners of their Notes and entitled to the interest thereon. These comments do not necessarily
apply where the interest is for tax purposes deemed to be the income of any other person. Any persen who
is subject to tax in a jurisdiction outside the United Kingdom or who is unsure about their tax position
should seek professional advice.

Interest on the Notes

The Notes issued wili constitute “‘quoted Eurobonds™ provided they are and continue to be listed on a recognised
stock exchange, within the meaning of section 841 of the Income and Corporation Taxes Act 1988, The London
Stock Exchange is a recognised stock exchange for these purposes. Under an Inland Revenue published practice,
securities will be treated as listed on the London Stock Exchange if they are admitted to the Official List by the
United Kingdom Listing Authority and are admitted to trading on the London Stock Exchange. Whilst the Notes
are and continue to be quoted Eurcbonds, payments of interest on the Notes may be made without withholding or
deduction for or on account of United Kingdom tax.

In all other cases, interest will generally be paid under deduction of income tax at the lower rate subject to the
availability of other reliefs or to any direction to the contrary from the Inland Revenue in respect of such relief as
may be available pursuant to the provisions of any applicable double taxation treaty.

Persons in the United Kingdom paying interest to or receiving interest on behalf of another person may be
required to provide certain information to the United Kingdom Inland Revenue (including the name and address
of the payee or person entitled to the interest) and, in certain circumstances, such information may be exchanged
with tax authorities in other countries.

The interest has a United Kingdom source and accordingly may be chargeable to United Kingdom tax by direct
assessment even where paid without withholding. Where the interest is paid without withholding or deduction,
the interest will not be assessed to United Kingdom tax in the hands of holders of the Notes (other than certain
trustees) who are not resident for tax purposes in the United Kingdom, except where such persons carry on a
trade, profession or vocation in the United Kingdom through a United Kingdom branch or agency in connection
with which the interest is received or to which the Notes are attributable, in which case (subject to exemptions for
interest received by certain categories of agent) tax may be levied on the United Kingdom branch or agency.

If interest were paid under deduction of United Kingdom income tax (e.g. if the Notes lost their listing),
Noteholders who are not resident in the United Kingdom may be able to recover all or part of the tax deducted if
there is an appropriate provision in an applicable double taxation treaty.

Noteholders should note that the provisions relating to additicnal amounts referred to in “Terms and Conditions
of the Notes — Taxation” of the Notes above would not apply if the Inland Revenue sought to assess directly the
person entitled 1o the relevant interest to United Kingdom tax. However, exemption from, or reduction of, such
United Kingdom tax liability might be available under an applicable double taxation treaty.

United Kingdom Corporation Tax Payers

Noteholders within the charge to United Kingdom corporation tax will generally be subject to tax as income on
all profits and gains arising from, and fluctuations in the value of, the Notes broadly in accordance with their
statutory accounting treatment. Such Noteholders will generally be charged to tax in each accounting period by
reference to interest accrued and to any profit (or loss) (calculated in accordance with such Noteholders’
authorised accounting method) arising in that period. Fluctuations in value relating to foreign exchange gains and
losses will be brought into account as income.

Other United Kingdom Taxpayers

The Notes should be “qualifying corporate bonds”. If the Notes are “qualifying corporate bonds™ as defined in
section 117 of Taxation of Chargeable Gains Act 1992, on disposal of the Notes neither chargeable gains nor
allowable losses should arise for the purposes of taxation of capital gains.

The Notes will be regarded by the Inland Revenue as ‘“variable rate securities” for the purposes of the Accrued
Income Scheme. Accordingly, a transfer of a Note by a helder resident or ordinarily resident in the United
Kingdom or a holder who carries on a trade in the United Kingdom through a branch or agency to which the
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Notes are attributable, may give rise to a charge to tax on income in respect of interest on the Notes which has
accrued since the preceding interest payment date in such an arnount as is just and reasonable. A transferee of
Notes with accrued interest will not be entitled to any corresponding allowance under the Accrued Income
Scheme.

Stamp Duty and Stamp Duty Reserve Tax

No United Kingdor stamp duty or stamp duty reserve tax should be payable on the issue of a Note or on its
transfer by delivery.

Proposed EU Directive on the Taxation of Savings Income

On 21 January 2003, the Council of the European Union published revised proposals for a draft Directive to
ensure effective taxation of savings income in the form of interest payments within the European Community.
Subject to a number of important conditions being met, it is currently proposed that Member States will be
required to provide to the tax authorities of another Member State details of payments of interest or other similar
income paid by a person within its jurisdiction to an individual resident in that other Member State, except that
Belgium, Luxembourg and Austria will instead operate a withholding system for a transitional period in relation
to such payments. The Directive is not yet final and may be subject to further amendment.
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SUBSCRIPTION AND SALE

Credit Suisse First Boston (Europe) Limited and UBS Limited (together, the “Joint Lead Managers™) have,
pursuant to a subscription agreement dated 10 April 2003 (the “Subscription Agreement”), jointly and severally
agreed with HBOS, subject to the satisfaction of certain conditions, to subscribe and pay for the Notes at 99.634
per cent. of their principal amount plus accrued interest, if any. HBOS has agreed to pay to the Joint Lead
Managers a combined selling, management and underwriting commission of 0.625 per cent. of the principal
amount of the Notes. In addition, HBOS has agreed to reimburse the Joint Lead Managers for certain of their
expenses in connection with the issue of the Notes. The Subscription Agreement entitles the Joint Lead Managers
to terminate it in certain circumstances prior to the issue of the Notes.

United States

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold within
the United States or to, or for the account or benefit of, US persons except in certain transactions exempt from the
registration requirements of the Securities Act. Terms used in this paragraph have the meanings given to them by
Regulation S under the Securities Act (“Regulation S},

The Notes are subject to US tax law requirements and may not be offered, sold or delivered within the United
States or its possessions or to a United States person, except in certain transactions permitted by US tax
regulations. Terms used in this paragraph have the meanings given to them by the US Internal Revenue Code of
1986 and regulations thereunder.

Each Joint Lead Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer,
sell or deliver the Notes, (i) as part of their distribution at any time or (i1) otherwise until 40 days after the later of
the commencement of the offering and the Closing Date within the United States or to, or for the account or
benefit of, US persons, and it will have sent to each dealer to which it sells Notes during the distribution
compliance period a confirmation or other notice seiing forth the restrictions on offers and sales of the Notes
within the United States or to, or for the account or benefit of, US persons. Terms used in this paragraph have the
meanings given to them by Regulation S.

In addition, unti] 40 days after the commencement of the offering of the Notes, an offer or sale of Notes within
the United States by a dealer that is not participating in the offering may violate the registration requirements of
the Securities Act.

United Kingdom
Each Joint Lead Manager has represented, warranted and agreed that:

1. it has not offered or sold and will not offer or sell any Notes to persons in the Unired Kingdom prior to
admission of the Notes to listing in accordance with Part VI of the FSMA, except to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of their businesses or otherwise in circumstances which have not resulted and will not result
in an offer to the public in the United Kingdom within the meaning of the Public Offers of Securities
Regulations 1995 or the FSMA

2. it has only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of section
21 of the FSMA) received by it in connection with the issue or sale of any Notes in circumstances in which
section 21(1) of the FSMA does not apply to the Issuer and

3. it has complied and will comply with all applicable provisions of the FSMA with respect to anything done
by it in relation to the Notes in, from or otherwise involving the United Kingdom.,

General

No action has been taken by the Issuer or the Joint Lead Managers in any jurisdiction that would or is intended to
permit a public offering of any of the Notes, or the possession or distribution of this Offering Circular or any
amendment or supplement hereto or any other offering material relating to the Nofes in any country or
jurisdiction where action for that purpose is required.

Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this Offering Circular nor
any other offering material may be distributed or published in or from any country or jurisdiction except in
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circurnstances that will result in compliance with any applicable rules and regulations of any such country or
Jjurisdiction.

Each Joint Lead Manager has agreed that it will comply with all applicable laws, regulations and directives in
each jurisdiction in which it purchases, offers, sells or delivers Notes or has in its possession or distributes this
Offering Circular or any amendment or supplement hereto or any such other offering material and neither the
Issuer nor the other Joint Lead Manager shall have responsibility therefor.
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10.

GENERAL INFORMATION

The Notes have been accepted for clearance through the Clearstream, Luxembourg and Euroclear systems
with a Common Code of 16671738. The International Securities Identification Number for the Notes is
XS0166717388.

The admission of the Notes to the Official List will be expressed as a percentage of their principal amount
(exclusive of accrued interest). It is expected that admission of the Notes to the Official List and to trading
on the London Stock Exchange’s market for listed securities will be granted on or before 14 April 2003,
subject only to the issue of the Temporary Global Note. Prior to admission to the Official List and to
trading, however, dealings will be permitted by the London Stock Exchange in accordance with its rules.
Transactions will normally be effected for settlement in pounds sterling and for delivery on the third
working day after the day of the transaction.

All consents, approvals, authorisations or other orders of all regulatory authorities required by HBOS in the
United Kingdom have been given for the issue of the Notes and for HBOS to undertake and perform its
obligations under the Subscription Agreement, the Trust Deed, the Agency Agreement and the Notes. The
issue of the Notes was authorised pursuant to a resolution of the Board of Directors of HBOS passed on
26 November 2002 and by resolutions of a duly constituted Committee of the Board of Directors of the
Issuer passed on 3 April 2003.

Except as disclosed herein, there has been no significant change in the financial or trading position of
HBOS or of the HBOS Group, in each case since 31 December 2002 and there has been no material
adverse change in the financial position or prospects of HBOS or of the HBOS Group since 31 December
2002.

Neither HBOS nor any member of the HBOS Group is involved in any legal or arbitration proceedings
(including, any such proceedings which are pending or threatened of which HBOS is aware) which may
have, or have had in the previous 12 months, a significant effect on the financial position of HBOS or the
HBOS Group.

The Notes and Coupons will bear the following legend: “Any United States person who holds this
obligation will be subject to limitations under the United States income tax laws, including the limitations
provided in Sections 165(j) and 1287(a) of the Internal Revenue Code™.

Copies of the latest annual consolidated audited Report and Accounts of HBOS and the latest interim
unaudited consolidated accounts of HBOS may be obtained, and copies of the Trust Deed and Agency
Agreement will be available for inspection, at the specified offices of the Principal Paying Agent during
normal business hours, so long as any of the Notes is outstanding

Copies of the following documents may be inspected at the offices of Linklaters, One Silk Street, London
EC2Y 8HQ during normal business hours on any day (Saturdays, Sundays and public holidays excepted)
for 14 days from the date of this document:

(a) the Memorandum and Articles of Association of HBOS;

(b} the consolidated audited Report and Accounts of HBOS for the two financial years ended
31 December 2002;

(¢) drafts (subject to modification) of the Trust Deed to constitute the Notes {which contains the form of
the Temporary Global Note, the Permanent Global Note and the definitive Notes, Coupons and
Talons) and of the Agency Agreement; and

(d) the Subscription Agreement.

HBOS does not publish non-consolidated annual financial statements or non-consolidated interim financial
statements.

The auditor of HBOS is KPMG Audit Plc, Chartered Accountants and Registered Auditor, and they have
audited, and rendered unqualified audit reports (which did not contain any statements made under
Section 237(2) or (3) of the Companies Act 1985) on, the audited consolidated accounts of HBOS for the
years ended 31 December 2001 and 31 December 2002, the audited consolidated accounts of Halifax
Group for the year ended 31 December 2000 and the audited consolidated accounts of Bank of Scotland for
the year ended 28 February 2001. Statutory accounts for such years have, in the case of Halifax Group,
been delivered to the Registrar of Companies in England and Wales and, in the case of HBOS, been
delivered to the Registrar of Companies in Scotland.
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OFFERING CIRCULAR DATED 18 MARCH 2003

HBOS plc

(incorporated in Scotland under the Companies Act 1985 with registered number SC218813)

€1,000,000,000
4.875 per cent. Subordinated Notes due 2015

Issue Price 99.644 per cent.

The €1,000,000,000 4.875 per cent. Subordinated Notes due 2015 (the *Notes™) of HBOS plec (“*HBOS"” or the
“Issuer™) are proposed to be issued on 20 March 2003 (the “Closing Date™). The Notes will bear interest at the
rate of 4.875 per cent. per annum payable annually in arrear on 20 March in each year (each, an “‘Interest
Payment Date™), with the first Interest Payment Date being 20 March 2004.

Unless previously redeemed or purchased and cancelled, the Notes will mature at their principal amount on
20 March 2015 but may be redeemed (subject to prior consent of the Financial Services Authority (“FSA”) so
long as HBOS is required by the FSA to obtain such consent and to the satisfaction of certain conditions) in
whotle but not in part at any time as a result of certain taxation reasons (as more fully described under *““Terms and
Conditions — Redemption and Purchase — Redemption for Tax Reasons™). Under existing FSA requirements,
HBOS may not redeem or purchase any Notes unless the FSA has given its prior written consent.

The Notes will be unsecured obligations of HBOS and will be subordinated in the event of a winding-up of
HBOS 1o the claims of Senior Creditors (as defined herein) — See “Terms and Conditions of the Notes — Status
and Subordination”.

The Notes are expected to be assigned on issue a rating of A+ by Standard & Poor’s Rating Services, a division
of The McGraw Hill Companies, Inc. (“‘Standard & Poor’s™), Aa3 by Moody’s Investors Services, Inc.
(“Mcody’s”) and AA- by Fitch Ratings Ltd. A credit rating is not a recommendation to buy, sell or hald
securities and may be subject to revision, suspension or withdrawal at any time by the relevant rating
organisation.

The Notes will initially be represented by a temporary global Note (the **Temporary Global Note™), which will
be deposited with a common depositary on behalf of Clearstream Banking, société anonyme (“Clearstream,
Luxembourg™) and Euroclear Bank S.A/N.V, as operator of the Euraclear system (“Euroclear™) on the Closing
Date. The Temporary Global Note will be exchangeable for interests in a permanent global Note (the “Permanent
Global Note™) on or after 30 April 2003 upon cestification as to non-U.S. beneficial ownership. The Permanent
Global Note will be exchangeable for definitive Notes in bearer form in the denominations of €1,000, €10,000
and €100,000 each only in the limited circumstances set out therein. See ““Summary of Provisions Relating to the
Notes while in Global Form™.

Applications have been made to the FSA in its capacity as competent authority under the Financial Services and
Markets Act 2000 (the “UK Listing Authority” and the “FSMA", respectively) for the Notes to be admitted to
the official list of the UK Listing Authority {the *‘Official List”) and to thc London Stock Exchange plc (the
“London Stock Exchange™) for such Notes to be admitted to trading on the London Stock Exchange’s market for
listed securities. Admission to the Official List together with admission to trading on the London Stock
Exchange’s market for listed securities constitute official listing on the London Stock Exchange.

Joint Lead Managers

Dresdner Kleinwort Wasserstein Morgan Stanley



This Offering Circular comprises listing particulars given in compliance with the listing rules made under
Section 74 of the FSMA by the UK Listing Authority for the purpose of giving information with regard to HBOS,
HBOS and its subsidiaries taken as a whole (the “HBOS Group™) and the Notes. A copy of this Offering Circular
has been delivered to the Registrar of Companies in Scotland as required by Secrion 83 of the FSMA.

The Issuer accepts responsibility for the information contained 'in this Offering Circular. To the best of the
knowledge and belief of the Issuer {(which has taken all reasonable care 10 ensure that such is the case), the
information contained in this Offering Circular is in accordance with the facts and does not omit anything likely
to affect the import of such information.

No person has been auwthorised to give any information or to make arny representation not contained in this
Offering Circular and, if given or made, such information or representation must not be relied upon as having
been authorised by HBOS or the Joint Lead Managers (as defined under *‘Subscription and Sale”). Neither the
delivery of this Offering Circular nor any subscription, sale or purchase made in connection herewith shall, in
any circumstances, create any implication that there has been no change in the affairs of HBOS or the HBOS
Group since the date hereof.

Prospective investors should inform themselves as to the legal requirements and tax consequences within the
countries of their residence and domicile for the acquisition, holding or disposal of Notes and any foreign
exchange restrictions that might be relevant to them.

Prospective investors should satisfy themselves that they understand all of the risks associared with making
invesiments in the Notes. If a prospective investor is in any doubt whatsoever as to the risks involved in investing
in the Notes, he should consult his professional advisers.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of, HBOS or the Joint Lead
Managers to subscribe for or purchase any of the Notes. The distribution of this Offering Circular and the
offering of the Notes in certain jurisdictions may be resrricted by law. Persons into whose possession this
Offering Circular comes are required by HBOS and the Joint Lead Managers to inform themselves about, and 10
observe, any such restrictions.

No action has been taken to permit a public offering of the Notes in any jurisdiction where action would be
required for such purpose. Accordingly, the Nores may not be offered or sold, directly or indirectly, and this
Offering Circular may not be distributed in any jurisdiction, except in accordance with the legal requirements
applicable in any such jurisdiction. In particular, the Notes have not been, and will not be, registered under the
United States Securities Act of 1933, as amended (the “Securities Act”) and are subject to U.S. tax law
requirements. Subject to certain exceptions, the Notes may not be offered, sold or delivered within the United
States or to U.S. persons. A further description of certain restrictions on the offering and sale of the Notes and on
the distribution of this Offering Circular is given under “Subscription and Sale” below.

Unless otherwise specified or the context otherwise requires, references in this Offering Circutar to “£" and
“Sterling” are to the lawful currency of the United Kingdom of Great Britain and Northern Ireland (the “United
Kingdom"), references to “A3” are to Australian dollars, references to “€”" and "euro™ are to the currency
introduced at the start of the third stage of European Economic and Monetary Union, pursuant to the Treaty
establishing the European Community, as amended from time to time, references to “JPY" and “¥” are to the
lawful currency of Japan and references to “US$” and “USD” are to the lawful currency of the United States.

IN CONNECTION WITH THIS ISSUE, MORGAN STANLEY & CQ. INTERNATIONAL LIMITED (“MORGAN
STANLEY”) OR ANY PERSON ACTING FOR IT MAY OVER-ALLOT OR EFFECT TRANSACTIONS WITH A
VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH
MIGHT OTHERWISE PREVAIL FOR A LIMITED PERIOD AFTER THE CLOSING DATE. HOWEVER THERE
1S NO OBLIGATION ON MORGAN STANLEY OR ANY AGENT OF IT TO DO THIS. SUCH ACTIVITY, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME, AND MUST BE BROUGHT TO AN END AFTER A
LIMITED PERIOD.
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TERMS AND CONDITIONS OF THE NOTES

The terms and conditions to be endorsed on each of the Notes in definitive form (if issued) will be suEstanIially in
the following form:

The €1,000,000,000 4.875 per cent. Subordinated Notes due 2015 (the “Notes”, which expression shall in these
Conditions, unless the context otherwise requires, include any further notes issued pursuant to Condition 13 and
forming a single series with the Notes} of HBOS plc (the “Issuer”) are constituted by a trust deed dated
20 March 2003 (the “Trust Deed””) made between the Issuer and The Law Debenture Trust Corporation p.l.c. (the
“Trustee™) as trustee for the holders of the Notes (the “Noteholders™) and the holders of the interest coupons
appertaining to the Notes (respectively, the *‘Couponholders” and the “Coupons”). The issue of the Notes was
authorised pursvant to resolutions of the Board of Directors of the Issuer passed on 26 November 2002 and
24 February 2003 and pursuant to resolutions of a duly constituted Committee of the Board of Directors of the
Issuer passed on 13 March 2003. The statements in these Conditions include summaries of, and are subject to, the
detailed provisions of and definitions in the Trust Deed. Copies of the Trust Deed and the agency agreement dated
20 March 2003 (the “‘Agency Agreement™) made between the Issuer, the Trustee and Citibank, N.A. as principal
paying agent (the “‘Principal Paying Agent”, which expression includes the principal paying agent for the time
being) and the other agents named herein are available for inspection during normal business hours by the
Noteholders and the Couponholders at the registered office for the time being of the Trustee, being at 20 March
2003 at Fifth Floor, 100 Wood Street, London EC2V 7EX, and at the specified office of the Paying Agents (as
defined below). The Noteholders and the Couponholders are entitled to the benefit of, are bound by, and are
deemed to have notice of, all the provisions of the Trust Deed and are deemed to have notice of those provisions
of the Agency Agreement applicable to them.

1. Definitions
In these Conditions, except to the extent that the context otherwise requires:

“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks and foreign
exchange markets settle payments and are open for general business (including dealings in foreign
exchange and foreign currency deposits) in the relevant place of presentation and, in the case of a2 payment
by transfer as referred to in Condition 6(a), the TARGET System is operating;

“FSA” means the Financial Services Authority of the United Kingdom and shall include any successor
organisation responsible for the supervision of banks’ regulatory functions in the United Kingdom;

*holder”, in relation to a Note or Coupon means the bearer of such Note or Coupon;
“Interest Commencement Date” means 20 March 2003;
“Interest Payment Date” means 20 March in each year, commencing 20 March 2004,

“Interest Period” means the period commencing on (and including) the Interest Commencement Date and
ending on (but excluding) the first Interest Payment Date and thereafter each successive period
commencing on (and including) an Interest Payment Date and ending on (but excluding) the next following
Interest Payment Date;

“Paying Agents” means the Principal Paying Agent and any other paying agent appointed as such from
time to time in accordance with the Agency Agreement;

“Preferred Securities” means any securities issued by the Issuer from time to time, or in respect of which
the Issuer has assumed any obligations, and which, in each case, are expressed to be, or are deemed at any
time by the FSA to be or to be capable of being, Tier 1 Capital of the Issuer;

“relevant date” means, in respect of any payment on the Notes or Coupons, the date on which such
payment first becomes due but, if the full amount of the money payable has not been received in London by
the Principal Paying Agent or the Trustee on or before the due date, it means the date on which, the full
amount of the money having been so received, notice to that effect shall have been duly given to the
Noteholders by the Issuer in accordance with Condition 16;

“Senior Creditors” means all creditors of the Issuer other than (a) creditors (if any) whose claims are

expressed 10 rank pari passu with or junior to the claims of the Noteholders (and any rights in respect of

the relative Coupons (if any)) and (b) creditors with whose claims the Notes and the relative Coupons are
- expressed to rank pari passu (whether only in the event of a winding-up of the Issuer or otherwise);
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“TARGET System” means the Trans-European Automated Real Time Gross Settlement Express Transfer
(TARGET) System;

“Taxes” means any present or future taxes, duties, assessments or governmental charges of whatsoever
nature,

“Tier 1 Capital” and “Upper Tier 2 Capital” each have the meaning ascribed to them in the FSA's
“Interim Prudential Sourcebook: Banks™ or any successor publication replacing such sourcebook;

“United Kingdom™ or ““U.K.” means the United Kingdom of Great Britain and Northern Ireland; and

“Upper Tier 2 Securities” means any securities issued by the Issuer from time to time, or in respect of
which the Issuer has assumed any obligations, and which, in each case, are expressed to be, or are deemed
at any time by the FSA to be or to be capable of being, Upper Tier 2 Capital of the Issuer.

Form, Denomination and Transfer

The Notes are issued in the form of serially numbered bearer Notes in denominations of €1,000, €10,000
and €100,000 each with Coupons attached and title thereto and to the Coupons will pass by delivery. Notes
of one denomination are not exchangeable for Notes of any other denomination.

The Issuer, the Trustee and the Paying Agents may (to the fullest extent permitted by applicable law) deem
and treat the holder of any Note or Coupon as the absolute owner for all purposes (notwithstanding any
notice to the contrary and whether or not such Note or Coupon shall be overdue and notwithstanding any
notice of ownership, trust or any interest in it, or writing on the Note or Coupon or any previous loss or
theft thereof) and no person shall be liable for so treating the holder.

Status and Subordination
(a) Status

The Notes and the Coupons are unsecured obligations of the Issuer, subordinated in 2 winding-up of
the Issuer as described in paragraph (c) below, and rank (i) pari passu and without any preference
among themselves, (ii) pari passu with the obligations of the Issuer in respect of claims expressed to
rank pari passu with the Notes and Coupons, (iii} senior in point of subordination to the obligations
of the Issuer in respect of Upper Tier 2 Securities and Preferred Securities and (iv) junior in point of
subordination to the obligations of the Issuer in respect of Senior Creditors.

(b) Set-Off

Subject to applicable law, no Noteholder or Couponholder may exercise, claim or plead any right of
set-off, compensation or retention in respect of any amount owed to it by the Issuer arising under or
in connection with the Notes or the Coupons and each Noteholder and Couponholder shall, by virtue
of being the holder of any Note or Coupon (as the case may be), be deemed to have waived all such
rights of set-off, compensation or retention.

{c) Subordination

On a winding-up of the Issuer, the rights of the Noteholders and Couponholders are subordinated in
right of payment to the claims of Senior Creditors in the manner provided in the Trust Deed.

Interest
(a) Rate of Interest

The Notes bear interest from (and including) the Interest Commencement Date at the rate of
4.875 per cent. per annum, payable annually in arrear on each Interest Payment Date, commencing
20 March 2004, Each Note will cease to bear interest from (and including) the due date for
redemption unless, upon due presentation, payment of principal in respect of the Note is improperly
withheld or refused. In such event, interest will continue to accrue as provided in the Trust Deed.

Whenever it is necessary to compute an amount of interest in respect of any Note for a period of less
than a complete Interest Period, such interest shall be calculated on the basis of the actual number of
days in the period from (and including) the most recent Interest Payment Date {or, if none, the
Interest Commencement Date) to (but excluding) the relevant payment date divided by the actual
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number of days in the peried from (and including) the most recent Interest Payment Date (or, if none,
the Interest Commencement Date) to (but excluding) the next (or first) Interest Payment Date.

Redemption and Purchase

The Issuer shall not be at liberty to redeem ar purchase the Notes except in accordance with the following
provisions of this Condition and (save for final redemption in accordance with Condition 5(a)) any such
redemption or purchasc of Notes is subject to the prior consent of the FSA (so long as the Issuer is requiced
by the FSA to obtain such consent). B

(a)

{b)

(c)

(d)

Final Redemption

Unless previously redeemed or purchased and cancelled, the Notes will be redeemed at their
principal amount on 20 March 2015.

Redemption for Tax Reasons

The Notes may (subject as provided above) be redeemed at the option of the Issuer in whole, but not
in part, at any time on giving not less than 30 nor more than 60 days’ irrevocable notice to the
Trustee and the Principal Paying Agent and (in accordance with Condition 16) the Noteholders, if the
Issuer satisfies the Trustee immediately before the giving of the notice referred to above that there is
more than an insubstantial risk that on the occasion of the next payment due in respect of the Notes,
the Issuer would be required to pay additional amounts as provided in Condition 7. Notes redeemed
pursuant to this Condition 5(b) will be redeemed at their principal amount together with interest
accrued to (but excluding) the date of redemption. Upon the expiry of such notice the Issuer shall be
bound to redeem the Notes accordingly.

Purchases

The Issuer or any of its subsidiaries may at any time purchase Notes in any manner and at any price.
In each case purchases will be made together with all unmatured Coupons appertaining thereto.

The requirement of this paragraph {c) as to the purchase of Notes shall not apply in regard to the
purchase of Notes in the ordinary course of a business of dealing in securities.
Cancellation

All Notes redeemed will be cancelled forthwith (together with all unmatured Coupons presented
therewith) and such Notes may not be reissued or resold. Notes purchased by the Issuer or any of its
subsidiaries may be held or resold or surrendered for cancellation.

Payments

(@)

(6)

{c)

Method of Payment

Subject as provided below, all payments of principal and interest in respect of the Notes will be made
against presentation and surrender (or, in the case of part payment only, endorsement) of the Notes or
the appropriate Coupons (as the case may be) at the specified office of any Paying Agent (subject to
paragraph (b) below) by euro cheque drawn on, or by transfer to a euro account maintained by the
payee with, a bank in a city which has access to the TARGET System. Payments of interest due in
respect of any Note other than on presentation and surrender of matured Coupons shall be made only
against presentation and either surrender or endorsement (as appropriate) of the relevant Note.

Payments subject to fiscal laws

All payments are subject in ail cases to any applicable fiscal or other laws and regulations, but
without prejudice to the provisions of Condition 7. No commissions or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

Unmatured Coupons

Upon the due date for redemption of any Note, unmatured Coupons relating to such Note (whether or
not attached) shall become void and no payment shall be made in respect of them. Where any Note is
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presented for redemption without all unmatured Coupons relating to it, redemption shall be made
only against the provision of such indemnity as the Issuer may require.

(d) Payments on Business Days

A Note or Coupon may only be presented for payment on a day which is a Business Day. No further
interest or other payment will be made as a consequence of the day on which the relevant Note or
Coupon may be presented for payment under this paragraph falling after the due date.

(¢) Paying Agents

The name of the initial Paying Agent and its initial specified office is set out at the end of these
Conditions. The Issuer may, with the prior written approval of the Trustee, at any time vary or
terminate the appointment of any Paying Agent and/or appoint additional Paying Agents and/or
approve any change in the specified office of any Paying Agent, provided that so long as any Notes
remain outstanding the Issuer will maintain (i) a Principal Paying Agent, (ii) a Paying Agent (which
may be the Principal Paying Agent) with a specified office in London and (iii) a Paying Agent (which
may be the Principal Paying Agent) with a specified office in a member state of the European Union
that will not be obliged to withhold or deduct tax pursuant to any European Union Directive on the
taxation of savings implementing or complying with, or introduced in order to conform to, such
Directive. Notice of any such variation, termination or appointment and of any changes in the
specified offices of the Paying Agents will be given by the Issuer to the Noteholders in accordance
with Condition 16.

Taxation

All payments of principal and interest in respect of the Notes and Coupons by the Issuer will be made free
and clear of, and without withholding of or deduction for, or on account of, any Taxes imposed or levied by
or on behalf of the United Kingdom or any political sub-division thereof or by any authority therein or
thereof having power to tax, unless the withholding or deduction of such Taxes is required by law. In the
event of such withholding or deduction, the Issuer will pay such additional amounts as may be necessary in
order that the net amounts receivable by Noteholders and Couponholders after such withholding or
deduction shall equal the respective amounts of principal and.interest which would have been receivable in
respect of the Notes or the Coupons (as the case may be) in the absence of such withholding or deduction,
except that no such additional amounts shall be payable with respect to any Note or Coupon:

(i) presented for payment by, or on behalf of, a holder who (a) is able to avoid such withholding or
deduction by satisfying any statutory requirements or by making a declaration of non-residence or
other similar claim for exemption to the relevant tax authority; or (b) is liable to such Taxes in respect
of the Note or Coupon by reason of his having some connection with the United Kingdom other than
the mere holding of the Note or Coupon; or

(ii) presented for payment more than 30 days after the relevant date except to the extent that a holder
would have been entitled to additional amounts on presenting the same for payment on the last day of
such period of 30 days assuming that day to have been a day on which commercial banks and foreign
exchange markets are open in the place of presentation; or

(iii) where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to any European Union Directive on the taxation of savings implementing the
conclusions of the ECOFIN Council meeting of 26-27 November 2000 or any law implementing or
complying with, or introduced in order to conform 10, such Directive; or

(iv) presented for payment by or on behalf of a Noteholder or a Couponholder who would have been able
to avoid such withholding or deduction by presenting the relevant Note or Coupon to another Paying
Agent in a Member State of the European Union.

Unless the context otherwise requires, in these Conditions, references to “‘principal” or “interest” shall be
deemed to include any additional amounts which may become payable pursuant to the foregoing provisions
or any undertakings given in addition thereto or in substitution therefor pursuant to the Trust Deed.
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9.

10.

Default

{a)

(b)

{c)

If default is made in the payment of any principal in respect of the Notes for a period of 14 days or
more after the due date for the same, or in the payment of any interest for a period of 14 days or
more after an Interest Payment Date or any other date on which any payment of interest is due, the
Trustee may, subject as provided in Condition 9(a), at its discretion and without further notice,
institute proceedings for the winding-up of the Issuer in Scotland (but not elsewhere) and/or prove in
any winding-up of the Issiier (whether in Scotland or elsewhere), but may take no other action in
respect of such default.

The Trustee may, subject as provided in Condition 9(a), institute such proceedings against the Issuer
as it may think fit to enforce any obligation, condition or provision binding on the Issuer under the
Trust Deed or the Notes (other than any obligation for payment of any principal or interest in respect
of the Notes or Coupons) provided that the Issuer shall not by virtue of any such proceedings be
obliged to pay (i} any sum or sums representing or measured by reference to principal or interest in
respect of the Notes or Coupons sooner than the same would otherwise have been payable by it or
(it) any damages (save in respect of the Trustee’s fees and expenses incurred by it in its personal
capacity).

In the event of the commencement of the winding-up of the Issuer (except in any such case a
winding-up for the purpose of a reconstruction or amalgamation or the substitution in place of the
Issuer of a Successor in Business (as defined in the Trust Deed) the terms of which have previously
been approved in writing by the Trustee or by an Extraordinary Resolution (as defined in the Trust
Deed) of the Noteholders), the Trustee at its discretion may, and if so requested in writing by the
holders of at least one quarter in principal amount of the Notes then outstanding (as defined in the
Trust Deed) or so directed by an Extraordinary Resolution of the Noteholders shall, (subject to it first
being indemnified to its satisfaction), (i) give notice to the Issuer that the Notes are immediately due
and repayable (and the Notes shall thereby become so due and repayable) at their principal amount
together with accrued interest as provided in the Trust Deed and/or (ii) prove in the winding-up of the
Issuer.

The restriction on the payment of damages would have the effect of limiting the remedies available to
the Trustee and the Noteholders in the event of a breach of certain covenants {other than payment
covenants) by the Issuer.

Enforcement of Rights

(a)

{b)

(c)

The Trustee shall not be bound to take action referred to in paragraph (a) or (b) of Condition § unless
(i) it is so directed by an Extraordinary Resolution of the Noteholders or so requested in writing by
Noteholders holding at least one-quarter in principal amount of the Notes then outstanding and (ii) it
is indemnified to its satisfaction.

No Noteholder or Couponholder shall be entitled to institute proceedings directly against the Issuer
or prove in the winding-up of the Issuer unless the Trustee, having become bound to do so, fails to do
so within a reasonable period and such failure is continuing, in which event any Noteholder or
Couponholkder may, on giving an indemnity satisfactory to the Trustee, in the name of the Trustee
(but not otherwise) himself institute such proceedings and/or prove in the winding-up of the Issuer to
the same extent and in the same jurisdiction (but not further eor otherwise) that the Trustee would
have been entitled to do so in respect of the Notes.

No remedy against the Issuer, other than as referred to in Condition 8, shall be available to the
Trustee or the Notcholders or Couponholders, whether for the recovery of amounts owing in respect
of the Notes or under the Trust Deed or in respect of any breach by the Issuer of any of its other
obligations under or in respect of the Notes or under the Trust Deed.

Prescription

Notes and Coupons will become void unless presented for payment within ten years and five years
respectively from the relevant date in respect thereof, subject to Condition 6.
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11.

12,

13.

Meetings of Noteholders, Modification and Waiver

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter affecting
their interests, including the modification by Extraordinary Resolution of any of these Conditions or any of
the provisions of the Trust Deed. The quorum at any such meeting for passing an Extracrdinary Resolution
will be one or more persons holding or representing a clear majority of the principal amount of the Notes
for the time being outstanding, or at any adjourned meeting onc or more persons being or representing
Noteholders whatever the principal amount of the Notes for the time being owstanding so held or
represented, except that at any meeting the business of which includes the modification of certain of these
Conditions or certain of the provisions of the Trust Deed the necessary quorum for passing an
Extraordinary Resolution will be one or more persons holding or representing not less than two-thirds, or at
any adjourned such meeting not less than one-third, of the principal amount of the Notes for the time being
outstanding. An Extraordinary Resolution passed at any meeting of Noteholders will be binding on all
Noteholders, whether or not they are present at the meeting, and on all Couponholders.

The Trust Deed provides for a resolution, with or without notice, in writing signed by or on behalf of the
holder or holders of not less than 90 per cent. of the principal amount of the Notes for the time being
outstanding to be as effective and binding as if it were an Extraordinary Resolution duly passed at a
meeting of the Noteholders.

The Trustee may agree, without the consent of the Noteholders or Couponholders, to any modification
(subject to certain exceptions) of, or to the waiver or authorisation of any breach or proposed breach of, any
of these Conditions or any of the provisions of the Trust Deed which is not, in the opinion of the Trustee,
materially prejudicial to the interests of the Noteholders or to any modification which is, in the opinion of
the Trustee, of a formal, minor or technical nature or which is made to correct a manifest or proven error.
Any such modification, waiver or authorisation shall be binding on the Noteholders and the Couponholders
and, unless the Trustee agrees otherwise, any such modification shall be notifted to the Noteholders as soon
as practicable thereafter in accordance with Condition 16.

Substitution

(a) Subject as provided in the Trust Deed, the Trustee, if it is satisfied that so to do would not be
materially prejudicial to the interests of the Noteholders, may agree, without the consent of the
Noteholders or Couponholders, to the substitution of any Successor in Business of the Issuer or of a
subsidiary of the Issuer or any such Sugccessor in Business in place of the Issuer as principal debtor
under the Trust Deed, the Notes and the Coupons, provuied

(i) (in the case of substitution of any company whxch is a subsnd:ary of the Issuer or of such
Successor in Business) that the obligations of such subsidiary in respect of the Trust Deed, the
Notes and the Coupons shall be unconditionally and irrevocably guaranteed by the Issuer or
such Successor in Business in such form as the Trustee may require; and

(ii) that the obligations of such Successor in Business or of such subsidiary of the Issuer and any
such guarantee shall be subordinated on a basis considered by the Trustee to be equivalent to
that in respect of the Issuer’s obligations in respect of the Notes and Coupons.

(b) Inthe case of substitution pursuant to this Condition, the Trustee may in its absolute discretion agree,
without the consent of the Noteholders or Couponholders, to a change of the law goveming the
Notes, the Coupons and/or the Trust Deed andfor the Agency Agreement and to such other
amendments to the Trust Deed and such other conditions as the Trustee may require provided that
such change, amendment or condition would not in the opinion of the Trustee be materially
prejudicial to the interests of the Noteholders.

(¢) Any such substitution shall be binding on the Noteholders and the Couponholders and, unless the
Trustee agrees otherwise, any such substitution shall be notified to the Noteholders as soon as
practicable thereafter in accordance with Condition 16.

Further Issues

The Issuer shall be at liberty from time to time without the consent of the Noteholders or the
Couponholders to create and issue further notes or bonds either ranking pari passu in all respects (save for
the first payment of interest thereon) and (in the case of notes) so that the same shall be consolidated and
form a single series with the Notes or upon such terms as to ranking, interest, premium, redemption and
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14.

15.

16.

17.

18.

otherwise as the Issuer may at the time of the issue thereof determine. Any such notes, if they are to form a
single series with the Notes, shall be constitated by a deed supplemental 10 the Trust Deed and in any other
case if the Trustee so agrees may be so constituted. The Trust Deed contains provisions for convening a
single meeting of the Noteholders and the holders of notes or bonds of other series for the purpose of
passing an Extraordinary Resolution in certain circumstances where the Trustee so decides,

Replacement of Notes and Coupons

If a Note or Coupon is mutilated, defaced, destroyed, stolen or lost it may be replaced at the specified office
of the Principal Paying Agent on payment by the claimant of such costs as may be incurred in connection
therewith and on such terms as to evidence and indemnity as the Issuer may reasonably require. Mutilated
or defaced Notes or Coupons must be surrendered before replacements will be issued.

Indemnification of, and Exercise of Functions by, the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility in certain circumstances including provisions relieving it from instituting proceedings to
enforce payment unless indemnified to its satisfaction.

In connection with the exercise of any of its trusts, powers or discretions (including but not limited to those
relating to any proposed modification, waiver, authorisation or substitution), the Trustee shall have regard
to the general interests of the Noteholders as a class but shall not have regard to any interest arising from
circumstances particular to individual Noteholders or Couponholders (whatever their number) and, in
particular but without limitation, shall not have regard to the consequences of such exercise for individual
Noteholders or Couponholders (whatever their number) resulting from their being for any purpose
domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of, any particular
territory. The Trustee shall not be entitled to require, nor shall any Noteholder or Couponholder, in
connection with any such medification, waiver, authorisation or substitution, be entitled to claim from the
Issuer or any other person any indemnification or payment in respect of any tax of other consequence
thereof upon individual Noteholders or Couponholders except to the extent provided for by Condition 7
and/or any undertaking given in addition to, or in substitution for, Condition 7 pursuant to the Trust Deed.

Notices

All notices regarding the Notes will be valid if published in the Financial Times or any other daily
newspaper in the United Kingdom approved by the Trustee or, if this is not possible, in one other English
language daily newspaper approved by the Trustee with general circulation in Europe. Any such notice
shall be deemed to have been given on the date of such publication or, if published more than once, on the
date of the first such publication. If publication as provided above is not practicable, notice will be given in
such other manner, and shall be deemed to have been given on sich date, as the Trustee may approve.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to
Noteholders in accordance with this Condition.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999.

Governing Law and Jurisdiction

The Trust Deed, the Notes and the Coupons are governed by, and shall be construed in accordance with,
English law.

The Issuer has in the Trust Deed irrevocably submitted for all purposes of or in connection with the Trust

" Deed, Notes and Coupons to the jurisdiction of the English couns. The Issuer hereby irrevocably agrees

that service of process in England may be made upen it at HBOS pic, 33 Old Broad Street, Londen
EC2N 1HZ (Attention: Treasury Legal), or such other person in England notified from time to time to the
Trustee, to accept service of process on its behalf in England in respect of any proceedings arising out of or
in respect of the Trust Deed, the Notes and the Coupons.
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SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE
IN GLOBAL FORM

The following is a summary of the provisions 1o be contained in the Trust Deed constituting the Notes and in the
Temporary Global Note and the Permanent Global Note (each, a “Global Note” and together, the “Global
Notes”) which apply to, and in some cases modify, the Terms and Conditions of the Notes while the Notes are
represented by a Global Note.

L

The Temporary Global Note is exchangeable in whole or in part for interests in the Permanent Global Note
on or after a date which is expected to be 30 April 2003 upon certification as to non-U.S. beneficial
ownership.

The Permanent Global Note will be exchangeable in whole but not in part only (free of charge to the
tolder) for definitive Notes: (i) if either Euroclear or Clearstream, Luxembourg is closed for business for a
continuocus period of 14 days (other than by reason of holiday, statutory or otherwise) or announces an
intention permanently to cease business or does in fact do so and no alternative clearing system satisfactory
to the Trustee is available; or (ii} if the Issuer would suffer a disadvantage as a result of a change in laws or
regulations (taxation or otherwise) or as a result or a change in the practice of Euroclear and/or
Clearstream, Luxembourg which would not be suffered were the Notes in definitive form and a certificate
of such effect signed by two directors of the Issuer is given to the Trustee.

Thereupop (in the case of (i) above) the holder of the Permanent Global Note may give notice to the
Trustee, and (in the case of (ii) above) the Issuer may give notice to the Trustee and to the Noteholders in
accordance with Condition 16, of its intention to exchange the Permanent Global Note for definitive Notes
on or after the Exchange Date specified in the notice.

On or after the Exchange Date (as defined below) the holder of the Permanent Global Note may surrender
the Permanent Global Note to or to the order of the Principal Paying Agent. In exchange for the Permanent
Global Note the [ssuer will deliver, or procure the delivery of, an equal aggregate principal amount of
definitive Notes in bearer form, serially numbered, in denominations of €1,000, €10,000 and €100,000
(having attached to them Coupons in respect of interest which has not already been paid on the Permanent
Global Note and in respect of which claims shall not have become prescribed), security printed in
accordance with any applicable legal and stock exchange requirements and in or substantially in the form
scheduled to the Trust Decd.

“Exchange Date” means a day falling not less than 60 days after that on which the notice requiring
exchange is given and on which banks are open for business in the city in which the specified office of the
Principal Paying Agent is located and, except in the case of exchange pursuant to (i) above, in the city in
which the relevant clearing system is located.

The holder of the Permanent Global Note shall, at any meeting of the Noteholders, be treated as having one
vote in respect of each €1,000 in principal amount of the Notes represented by the Permanent Global Note.

No payment will be made on the Temporary Global Note unless exchange for an interest in the Permanent
Global Note is improperly withheld or refused. Payments of principal and interest in respect of Notes
represented by the Permanent Global Note will, subject as set out below, be made against presentation for
endorsement and, if no further payment falls to be made in respect of the Notes, surrender of the Permanent
Global Note to the order of the Principal Paying Agent or such other Paying Agent as shall have been
notified to the Noteholders for such purposes. A record of each payment made will be endorsed on the
appropriate schedule to the Permanent Global Note by or on behalf of the Principal Paying Agent, which
endorsement shall be prima facie evidence that such payment has been made in respect of the Notes. :

Subject to compliance with any applicable stock exchange requirements, for so long as all the Notes are
represented by a Global Note and such Global Note is held on behalf of Euroclear and/or Clearstream,
Luxembourg, notices to Noteholders may be given by delivery of the relevant notice to Euroclear and/or
Clearstream, Luxembourg (as the case may be) for communication to their respective accountholders rather
than by publication as required by Condition 16. Any such notice shall be deemed to have been given to the
Noteholders on the seventh day after the day on which such notice is delivered to Euroclear and/or
Clearstream, Luxembourg (as the case may be) as aforesaid.

Claims against the Issuer in respect of principal and interest on the Notes represented by a Global Note will
be prescribed after ten years (in the case of principal) and five years (in the case of interest) from the
relevant date.
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Cancellation of any Note represented by a Global Note and required by the Terms and Conditions of the
Notes to be cancelled following its redemption or purchase will be effected by endorsement by or on behalf
of the Principal Paying Agent of the reduction in the principal amount of the relevant Global Note on the
relevant schedule thereto.

In considering the interests of Noteholders while a Global Note is held on behalf of a clearing system, the
Trustee may have regard to any information provided to it by such clearing system or its operator as to the
identity (either individually or by category) of its accountholders with entitlements to the relevant Global
Note and may consider such interests as if such accountholders werc the holders of the relevant Global
Note.
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DESCRIPTION OF THE BUSINESS OF HBOS AND THE HBOS GROUP

On 10 September 2001, The Governor & Company of the Bank of Scotland (“Bank of Scotland™) and Halifax
Group plc (“Halifax Group™) merged under HBOS. HBOS is the ultimate holding company for Halifax plc,
Bank of Scotland and a number of other subsidiaries principally carrying on financial services business. HBOS is
a public limited company incorporated in Scotland (registered number SC218813) under the Companies Act 1985
with its head office, corporate headquarters and registered office at The Mound, Edinburgh, EH1 1YZ.
Subsequent to the merger, all of Halifax Group’s innovative Tier I and Tier Il capital and any guarantee
obligations thereunder were transferred to HBOS on 1 July 2002.

The HBOS Group’s products and services can be categorised into the following business sectors:
¢ Retail Banking

* Business Banking

¢ Corporate Banking

¢ Insurance & Investment

» Treasury

Retail Banking

The retail operations and consumer credit businesses of Halifax Group were combined with the personal banking
division of Bank of Scotland to form the Retail Banking Division of the HBOS Group employing over
40,000 people in over 1,000 branches and 10 call centres throughout the United Kingdom.

The HBOS Group has over 19 million customers and offers an extensive range of personal finance products and
services including mortgages, savings, current accounts, credit cards, online services, share dealing and estate
agency. In addition to Halifax and Bank of Scotiand, other brands within the Retail Banking Division include
Intelligent Finance, Birmingham Midshires and The Mortgage Business.

The HBOS Group is the largest mortgage provider in the United Kingdom, with residential mortgages of
approximately £145 billion and the United Kingdom’s largest savings provider with savings and banking
balances of over £100 billion, as at 31 December 2002.

Business Banking

The Business Banking Division provides a range of finance products and services principally to small and
medium-sized enterprises (“SMEs") through a network of branches and business centres in the United Kingdom
and Ireland as well as through internet banking, mail and telephone. The HBOS Group provides a full banking
service to SMEs including deposits and investments, business finance, commercial mortgages, free internet
banking, merchant services and business insurance. The Business Banking Division also provides specialist
services such as asset finance, cashflow finance, motor finance, vehicle management and contract hire. The
Business Banking Division employs over 7,400 employees in the United Kingdom, Ireland and Australia.

The HBOS Group provides finance products and services 10 approximately 33 per cent. (as of September 2002)
of the SME market in Scotland and is aiming to capture a significant amount of SME business in England and
Wales.

Corporate Banking

The Corporate Banking Division focuses on larger businesses (typically those with an annual turnover in excess
of £10 million) and comprises a number of relationship banking and specialist lending teams with responsibilities
including working capital finance, term loans, asset finance, multi~currency loans and deposits, project and
specialist finance, acquisition finance and syndicated lending. The key objective of these teams is to expand and
strengthen the HBOS Group’s corporate market share by pursuing a relationship and partnership driven approach
and delivering specialist services to existing and new customers.

The HBOS Group employs over 1,500 staff in the Corporate Banking Division in over 20 locations in Scotland
and England, with international operations in New York, Chicago, Houston, Los Angeles, Boston, Scattlc,
Minneapolis, Paris, Frankfurt, Amsterdam, Madrid, Singapore and Sydney.
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