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HALIFAX

BUILDING SOCIETY

£100,000,000

12 per cent. Permanent Interest
Bearing Shares

Issue Price 100.28 per cent.

Interest on the £100,000,000 12 per cent. Permanent Interest Bearing Shares (“PIBS”) of Halifax
Building Society (the “Society”) will be payable semi-annually in arrear on 1st March and 1st September.

Application has been made to The International Stock Exchange of the United Kingdom and the
Republic of Ireland Limited (the “London Stock Exchange™} for the issue of the PIBS to be admitted to
the Official List of the London Stock Exchange. The PIBS will be denominated in integral multiples of £1
nominal and will be registered and transferable only in integral multiples of £50,000.

It is expected that listing of the PIBS will become effective and dealings will commence on 31st January,
1992, The listing of the PIBS will be expressed as a percentage of their nominal amount (excluding
accrued interest).

The PIBS will be deferred shares in the Society for the purposes of section 119 of the Building Societies
Act 1986 and will not be protected investments for the purposes of the Building Societies Investor
Protection Fund.

The PIBS cannot be withdrawn at the option of the PIBS holder and are repayable only in certain limited
circumstances as described in “Special Terms of Issue of the PIBS — Repayment”.

S.G.Warburg Securities



This document contains particulars given in compliance with the listing rules made by the London Stock
Exchange for the purpose of giving information with regard to the Society and the PIBS. The Directors of
the Society, whose names appear on pages 13, 36 and 37, accept responsibility for the information
contained in this document. To the best of the knowledge and belief of the Directors (who bave taken all
reasonable care to ensure that such is the case) the information contained in this document is m
accordance with the facts and does not omit anything likely to affect the import of such information.

Copies of this document, which comprises listing particulars in respect of the PIBS required by the listing
rules made under Part IV of the Financial Services Act 1986, have been delivered to the Registrar of
Companies in England and Wales for registration in accordance with Section 149 of that Act.

No person is authorised to give any information or to make any representation not contained herein and
any information or representation not contained berein must not be relied upon as baving been
authorised by the Society or 8.G. Warburg Securities. Neither the delivery of this document nor any
subscription, sale or purchase made in connection berewith shall, under any circumstances, constitute a
representation or create any implication that there has been no change in the affairs of the Society since
the date hereof.

This document does not constitute an offer of, or an invitation by or on bebalf of the Society or
S. G. Warburg Securities to subscribe for or purchase, any of the PIBS. The distribution of this document
and the offering of the PIBS in certain jurisdictions may be restricted by law. Persons into whose possession
this document comes are required by the Society and S. G. Warburg Securities to inform themselves about,
and to observe, any such restrictions. A further description of certain restrictions on the offering and sale
of the PIBS and on the distribution of this document is given under “Underwriting and sale” on page 43.

The offering of PIBS is directed only to residents of the United Kingdom. The PIBS have not been and will
not be registered under the U.S. Securities Act of 1933. Subject 1o certain exceptions, PIBS may not be
offered, sold or delivered within the United States or to U.S. persons.

The information contained in this document is intended for professional investors capable of
understanding the nature of the PIBS and the risks attaching to them. Accordingly, attention is draumn to
the restrictions on offers and sales of the PIBS and distribution of this document and any other offering
material relating to the PIBS contained in “Underwriting and sale” on page 43.

All references to “pounds”, “sterling” or “£” are to the lawful currency of the United Kingdom. All
references to the “Act” are to the Building Societies Act 1986, which expression shall include, where
applicable, any statutory modification or re-enactment thereof or any statutory instrument, order or
regulation made thereunder or under any such statutory modification or re-enactment.
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SUMMARY OF THE KEY PROVISIONS OF THE RULES OF THE SOCIETY

The rights and restrictions attaching to the PIBS will be governed by the Rules of the Society (the “Rules’)
and the special terms of issue of the PIBS. Set out below is a summary of the key provisions of the Rules
and certain provisions of the Act insofar as they affect the rights of PIBS holders. Terms defined in the
Rules will, unless the context otherwise requires, have the same meanings when used in this summary.

1. GENERAL

A person whose name is entered in the records of the Society as a holder of PIBS (which is a Designated
Share for the purposes of the Rules) is a member of the Society. It is a condition of membership of the
Society that the PIBS holder and all persons claiming through or on account of a member shall be bound
by the Rules.

2. REGISTER OF MEMBERS

The Society shall maintain a Register of Members in which shall be entered the name and address of each
PIBS holder. Each PIBS holder is obliged by the Rules to notify the Society immediately of any changes of

name or address.

Transfers of any PIBS shall also be recorded in the Register. No charge shall be made in respect of any
entry in the Register.

The Register shall be kept at the Principal Office of the Society or at such other place or places as the
Directors think fit.

The Board may decline to register any PIBS in the names of more than four persons.

3. TITLE

Except as required by law or as otherwise provided in the Rules no person shall be recognised by the Society
as holding any PIBS upon any trust and the Society shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial interest in any PIBS
or (except only as otherwise provided by the Rules or by law) any other rights in respect of any PIBS, except
an absolute right to the entirety thercof in the person in whose name the same stands in the records of the
Society.

4. PIBS CERTIFICATE

After becoming registered as the holder of PIBS, a PIBS holder shall be supplied by the Society with a PIBS
certificate.

5. REPLACEMENT OF PIBS CERTIFICATES

A PIBS holder shall be responsible for the safe-keeping of his PIBS certificate and, in case it shall be lost,
for promptly reporting the loss to the Society in writing.

If a PIBS certificate is defaced, worn out, lost or destroyed it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses reasonably incurred by the Society in investigating
evidence as the Board may determine but otherwise free of charge and (except in the case of loss or
destruction) on delivery of the old PIBS certificate.

Where a holder of PIBS has transferred pare of his holding, such holder will be entitled to a PIBS certificate
for the balance without charge.

6. TRANSFERS

Each PIBS may be transferred to any person without the approval of the Board and shall be free from any
lien of the Society. The transfer of each PIBS shall be registered without payment of any fee.

No transfer shall be valid unless made in the usual or common form, nor shal! the transfer be effective
until the transfer has been registered in the records of the Society.
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All instruments of transfer which are registered may be retained by the Society.

The registration of transfers of PIBS may be suspended at such times and for such periods as the Board
may determine but not for more than 30 days in a year.

7. MEETINGS

As members of the Society, PIBS holders who satisfy the voting requirements below will be enritled to
receive notice of, to be counted in a quorum and to vote at, meetings of the Society. Each PIBS holder
entitled to vore on a resolution will have one vote.

A PIBS holder will be entided o vote on a resolution if the PIBS holder is entered in the Register of
Members as the holder of PIBS with a paid up nominal value of £100 at the qualifying sharcholding date
(as referred to in the Rules and the Act), holds PIBS an the voting date and is entered i the Register
continuously between the qualifying sharcholding date and the voting date. At a meeting of the Socicty ten
members who are entitled to vote at the meeting may demand a poll.

The Rules may only be altered by special resolution (as defined in the Act) of the members.

8. WINDING UP

(a) On awinding up of the Society any surplus assets remaining after all the Society’s creditors have been
paid in full shall be applied in repaying to Investing Members the value of their Shares on the
Commencement Date (as defined in the Rules) in accordance with their refative priorities under their
respective terms of issue;

(b) Any surplus remaining thereafter (the “Final Surplus™) shall be applied as follows: —

(i) such amount (if any) thereof or such proportion {if any) thereof as may be specified in the terms
of issuc refating to Designated Shares as the amount or proportion (not exceeding in aggregate
20 per cent, of the Final Surplus) to be distributed to persons holding such Shares on the
Commencement Date, shall be distributed to members holding such Shares in accordance with
the terms of issue relating to those Shares;

(ii) the balance shall be distributed to Qualifying Members (as defined in the Rules) in proportion to
the value of their Shares on the Commencement Date,

(PIBS holders will not be entitled to any of the Final Surplus under this paragraph (b)).

9. DISPUTES AND LEGAL PROCEEDINGS

Subject to the provisions of section 1 of the Courts and Legal Services Act 1990, section 85 and Schedule
14 of the Act provide that in relation to the Society no court other than the High Court of Justice in
England shall have jurisdiction to hear and determine disputes between a building society and a member
or a representative of a member in that capacity in respect of any rights or obligations arising from the
Rules or the Act. Pursuant to section | of the Courts and Legal Services Act 1990, the County Court
Jurisdictions Order No. 724 has been made which empowers the High Court to transfer cases over which
it has jurisdiction to the County Court,

Complaints by members who are individuals may be made to the Building Socictics Ombudsman in
accordance with scction 83 of the Act,



SPECIAL TERMS OF ISSUE OF THE PIBS

The following are the spectal terms of issue of the PIBS in the form i which they will appear on the reverse
of each PIBS certificate:-

Terms defined in the Rules of the Society (the “Rules™), the Building Socicties Act 1986 (the “Act™), The
Building Societies (Deferred Shares) Order 1991 (the “*Deferred Shares Order”) and The Building Socicties
(Designated Capital Resources) {(Permanent Interest Bearing Shares) Order 1991 (the “PIBS Order™} will,
unless che context otherwise requires, have the same meaning when used in these special terms of issuc
(the “Conditions™), In the event of any conflict berween the Rules and these Conditions, the Rules shall
prevail.

The 12 per cent. Permanent Interest Bearing Shares (the “PIBS™ which expression, unless the context
otherwise requires, includes further deferred shares issued pursuant to Condition 9 which form a single
series therewith) of Halifax Building Society (the “Sociery™) are issued under the Rules. PIBS holders are
bound by, and are deemed to have notice of, the Rules under paragraph 3(2) of Schedule 2 to the Act. The
PIBS are also issued subject to, and with benefit of, the following Conditions:-

1. GENERAL
The PIBS:-
(a) are deferred shares for the purposes of section 119 of the Act;

(b) are not protected investments for the purposes of payments out of the Building Socicties Investor
Protection Fund provided for under the Act;

{c) are not withdrawable;
{d) shall be Designated Shares for the purposes of the Rules; and
(e) can be redeemed by the Society, subject to Relevant Consent (as defined in Condition 4(d)).

2. DENOMINATION, FORM AND TITLE

The PIBS are denominated in integral multiples of £1 nominal and are registered and transferable in
accordance with the Rules only in integral multiples of £50,000.

3. INTEREST

(a) The PIBS bear interest from and including 30th January, 1992 at the rate of 12 per cent. per annum
payable (less income tax where appropriate), subject as provided below, in arrear by equal half-yearly
instalments on 1st March and 1st September in each year (each an “Interest Payment Date™), except
that the first payment of interest amounting to £509.59 (less income tax where appropriate) per
£50,000 nominal of PIBS is due on 1st March, 1992 in respect of the period from and including 30th
January, 1992 to but excluding 1st March, 1992, Such period and each subsequent half-yearly period
berween Interest Payment Dates is referred to as an “Interest Period”. Interest on the PIBS is non-
cumulative as described below.

If interest is required to be calculated for a period other than a complete Interest Period, it shall be
calculated on the basis of a 365-day year and the actual number of days clapsed.

(b) The payment or crediting of interest on the PIBS in respect of an Interest Period shall not be made if
the Society has at any time before the end of the relevant Interest Period cancelled the payment of any
interest or dividend upon:-

(i) any other Shares (as defined in the Rules) of any class (other than deferred shares (as defined in
the Act)) of the Society; or

(i) any deposits (as defined in the Act) with the Society,

which falls, in accordance with the terms applying to that class of Share or those deposits, to be paid
or credited ar any time before the end of the relevant Interest Period and for the purposes of this

paragraph {b):-

(A) interest shall, if the Society has deferred or suspended any payment thereof, be taken to have been
cancelled for so long as the payment remains outstanding; and

(B) interest on Shares or deposits shall be taken to fall to be paid or credited if it would have so
fallen but for any provisions relating thereto entitling the Society to cancel, defer or suspend payment.
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(¢}

If, and to the extent that, the payment or crediting of interest is prohibited under this Condition 3(b),
interest in respect of the PIBS will be cancelled and PIBS holders will have no rights whatsoever against
the Society in respect of the cancelled interest.

The payment or crediting of interest in respect of the PIBS shall not be made for such period as shall
be determined by the Board (as defined in the Rules) if the Board is of the opinion that:-

(i) there has been a failure by the Society to satisfy the first criterion set out in section 45(3) (the
criteria for prudent management) of the Act and such failure is then continuing; or

(ii} the payment or crediting of that interest or, as the case may be, payment or crediting in full of
that interest would cause or contribute to such a failure by the Society,

and in such case the Board passes a resolution cancelling such interest or, as the case may require,
reducing it to such extent as may be necessary to secure that there will be no such failure and upon
the passing whereof the PIBS holder in respect of those PIBS shall cease to have any right to the
interest for that period so cancelled or, as the case may be, any interest othcr than the reduced amount
payable in accordance with that resolution.

REPAYMENT

The PIBS constitute permanent deferred shares in the Society, have no specified final maturity and the
Society shall not be entitled or obliged to repay them except in accordance with this Condition.

The PIBS will become repayable on the date that an order is made or an effective resolution is passed
for the winding up or, otherwise than by virtue of section 93(5), section 94(10}, section 97(9) or
section 97(10) of the Act, dissolution of the Society but only to the extent, and subject to the
condition, that all sums due from the Society to Creditors claiming in the winding up or dissolution
have been paid in full.

For the purposes of these Conditions, “Creditors” means all creditors of the Society and Investing
Members (as defined in the Rules) holding Shares (other than deferred shares) as regards the principal
and interest due in such winding up or dissolution in respect of those Shares,

The claims of PIBS holders in a winding up or dissolution of the Society will be for the nominal
amount of their PIBS together, subject to Condition 3(b) and (c), with interest accrued to the date of
repayment after all sums due from the Society to Creditors have been paid in full.

The Society may, having obtained Relevant Consent, and subject to and in accordance with the
requirements from time to time of The International Stock Exchange of the United Kingdom and the
Republic of Ireland Limited (the “London Stock Exchange”), purchase any PIBS. In the case of
purchases by tender, tenders shall be made available to all PIBS holders alike. Any PiBS purchased by
the Society may be held or resold or cancelled.

For the purposes of these Conditions, “*Relevant Consent” means consent to the relevant purchase or
redemption given by the Commission (as defined in the Act).

The Society may at any time, having obtained Relevant Consent, redeem all or, from time to time,
some only (being £10,000,000 in nominal amount or a higher integral mulaple of £1,000,000) of the
PIBS then outstanding by the payment of:-

{i) asum in respect of interest which has accrued (but has not been paid) up to and including the
dare of redemption; and

(ii) (A) in respect of a redemption made before 30th January, 2022, the higher of the nominal
amount of, and the “Adjusted Redemption Price” (as defined below) in relation to, the PIBS
to be redeemed. For the purposes of these Conditions, the “Adjusted Redemption Price”
shall mean such price as shall be determined by a leading bank and/or broker in London to
be selected by the Society as being the price expressed as a percentage (rounded if necessary
to the third decimal place, with 0.0005 being rounded upwards) at which the gross
redemption yield on the PIBS (calculated on the basis that the PIBS were to be redecimed at
their nominal amount and to have a final maturity date of 30th January, 2022) would be equal
to the gross redemption yield in respect of the 12 per cent. Exchequer Stock 2013/17 (or
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such other stock issued by or on behalf of HM Government as may at such time have a final
redemption date closer to 30th January, 2022 and/or be more appropriate in the opinion of
the Society, having taken advice from three brokers and/or gilt-edged market makers or such
other three persons operating in the gile-edged marker as the Society may select) on the basis
of the arithmetic mean of the offered prices quoted for such stock on a dealing basis by three
gilt-edged market makers at or about 3 p.m. on the Relevant Date (as defined below) and on
the basis that the gross redemption yield in respect of the PIBS and in respect of such stock
shall be calculated on the basis indicated by the Joint Index and Classification Committee of
the Institute and Faculty of Actuaries as reported in the Journal of the Institute of Actuaries
Vol. 105, Part 1, 1978, page 18. For this purpose “Relevant Date” means the date which is
two London business days (as defined in Condition 5) prior to the despatch of the notice of
redemption referred to in this Condition 4(e).

(B) in respect of a redemption made on or after 30th January, 2022, the nominal amount of the
PIBS to be redeemed.

In the case of a partial redemption of PIBS, the PIBS to be redeemed will be selected individually by
lot by the Society not more than 60 days prior to the date fixed for redemption. To redeem any of the
PIBS in accordance with this Condition 4(e), the Society shall give not less than 30 nor more than 60
days’ notice in writing to each of the holders of the PIBS to be redeemed stating the date fixed for
redemption and the nominal amount of the PIBS due for redemption and naming the place at which
the certificates for such PIBS are to be surrendered for redemption. On or before the date fixed for
redemption, each holder of the PIBS to be redeemed shall be bound to deliver to the Society at such
place the certificates for such of the PIBS as are held by such holder and are to be redeemed in order
that the same may be cancelled. Against such delivery, the Society shall, on the date fixed for
redemption, pay to the PIBS holder or to the representative joint holder (as defined in the Act)
appearing on the Register of Members (as defined in the Rules) at the close of business on the fifteenth
day before the date fixed for redemption at his address shown on such Register on such date, or in
such other manner as the Society may reasonably determine, the amount due in respect of such
redemption by sterling cheque drawn on a town clearing branch of a bank in London. If any holder of
PIBS, the subject of a notice for redemption, shall fail or refuse to deliver the certificate relating to
those PIBS, the Society may (but shall not be obliged to) retain the relevant redemption monies until
delivery of the certificate or provision of an indemnity in respect of the loss or destruction thereof on
terms satisfactory to the Society (which may include a requirement for security to be provided). Interest
on any PIBS shall cease to accrue from the date of redemption thereof unless upon due presentation
of the certificate relating thereto payment of the monies due on such redemption is withheld or
refused, in which event interest shall continue to accrue thereon from the date of redemption to the
date of actual payment. The receipt by the registered holder for the time being of such PIBS, or in the
case of joint registered holders the receipt by any of them, of the redemption monies shall constitute
an absolute discharge to the Society.

(f) All PIBS redeemed by the Society in accordance with this Condition shall be cancelled forthwith and
may not be reissued or resold.

5. PAYMENTS

All payments of interest in respect of the PIBS (other than those made in accordance with Condition 4(e))
will be made by sterling cheque drawn on a town clearing branch of a bank in London and posted on the
day (other than a Saturday or a Sunday} on which banks are open for business in London (a “London
business day”) immediately preceding the relevant due date to the PIBS holder or to the representative
joint holder appearing on the Register of Members at the close of business on the fifteenth day before the
relevant due date (the “Record Date™) at his address shown on such Register on the Record Date or in
such other manner as the Society may reasonably determine.

6. SUCCESSION AND TRANSFERS

(a) Upon an amalgamation by the Society with another building society under section 93 of and Schedule
16 to the Act or a transfer of its engagements to any extent to another building society under section
94 of and Schedule 16 to the Act, the PIBS shall be shares in the transferee building society without
any alteration in their terms.

(b) Upon a transfer by the Society of the whole of its business to a successor in accordance with the
applicable provisions (as defined in the PIBS Order) the successor will, in accordance with section
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100(2)(a) of the Act, assume as from the vesting date a liability (subject to this Condition 6(b)) to
every qualifying member of the Society as in respect of a deposit made with the successor
corresponding in amount to the value of the qualifying shares held by the member in the Society.

The liability assumed by the successor in respect of the PIBS shall be as in respect of a non-transferable
subordinated deposit carrying the same rate of interest as the PIBS (each a “Deposit™).

Each Deposit will be applied by the successor on behalf of the holder in the subscription of
subordinated notes of the successor in a principal amount equal to the principal amount of the Deposit
and carrying the same rate of interest as the PIBS (the “Notes”).

In the case of a transfer by the Society of the whole of its business to a company which is an existing
company (as defined in the Act), the application of each Deposit will occur on the vesting date (or as
soon as reasonably practicable thereafter). In the case of a transfer by the Society of the whole of its
business to a company which is a specially formed company (as defined in the Act), the application of
cach Deposit will occur either automatically on the date occurring five years after the vesting date (or
as soon as reasonably practicable thereafter) or earlier subject to such conditions as the directors of
the successor may require. Such conditions may include, without limitation, the receipt of a certificate
in such form as they may reasonably require from the holder of any Deposit that the effect of the
allotment of the Notes would not be that more than the permitted proportion (as defined in section
101 of the Act) (presently 15 per cent.) of the total indebtedness of the successor on its debentures
would be held by, or by nominees for, the holder of such Deposit. The form of the certificate required
will be sent to holders of PIBS prior to the vesting date.

The terms of the Deposit and the terms and conditions of the Notes will be such as to secure in the
opinion of the Board that they will be subordinated debt (as defined in the PIBS Order).

The terms of the Deposit and the terms and conditions of the Notes will, not later than the time at
which notice is given to members of resolutions to be proposed to approve such transfer, be available
for inspection by PIBS holders at the Principal Office and, subject as provided above, will be
determined by the Board in its absolute discretion.

The Society undertakes to procure that any amalgamation or transfer referred to in Condition 6(a) or
(b) will comply with the terms of such Conditions.

VARIATION OF THESE CONDITIONS AND OF THE RULES

These Conditions may only be varied by the Society with the consent in writing of the holders of three-
quarters in nominal amount of the PIBS or with the sanction of a resolution passed at a scparate
meeting of the holders of the PIBS by a majority of three-quarters of such holders who (being entitled
to do so) vote at such meeting in person or by proxy in accordance with Condition 8.

These Conditions do not limit the rights of members to change the Rules. Any amendment to the
Rules that is both (i) inconsistent with the provisions of these Conditions and (ii) materially prejudicial
to the interests of the PIBS holders as a class, shall not limit any rights of PIBS holders to bring an
action for damages against the Society in circumstances where the Society is in breach of the rerms of
these Conditions nor afford the Society any defence to any claim made in any such action.

MEETINGS OF PIBS HOLDERS

The following provisions shall apply to every separate meeting of PIBS holders (each a “PIBS meeting”)
and for the purposes of these provisions PIBS held jointly shall be treated as held by the representative
joint holder who alone shall be entitled to vote in person or by proxy at such meetings : —

Applicable Rules

(a)

Rules 42, 45, 51, 52, 54 and 55 shall apply mueetatis piutandis to a PIBS meeting.

PIBS Meetings

(b)

‘The Board may call a PIBS meeting at such time and place as it shall think fit,
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Notice of PIBS Meeting

(c) Notice specifying the place and time of any PIBS meeting (other than an adjourned PIBS meeting)

and stating the nature of the business to be transacted shall be given to PIBS holders (whose names
appear in the Register of Members five days prior to the date such notice is sent) by not less than 21
days’ notice in writing expiring with the date of the meeting in accordance with Rule 87 (a) to (d}
inclusive.

The accidental omission to give notice of a PIBS meeting to, or the non-receipt of notice of the PIBS
meeting by, any person entitled to receive notice of the PIBS meeting shall not invalidate the
proceedings at that meeting,

Quorum

(d) The necessary quorum at any PIBS meeting shall be two persons entitled to vote at such meeting

holding or representing by proxy at least one-third in nominal amount of the PIBS, and no business
shall be transacted at any PIBS meeting unless a quorum is assembled when the meeting proceeds to
business.

Procedure if no quorum

(e) If within half an hour from the time appointed for the PIBS meeting a quorum is not present, the

PIBS meeting shall stand adjourned to such time and place as the Directors present or a majority of
them shall direct and, if at the adjourned PIBS meeting a quorum is not present within half an hour
from the time appointed for the adjourned PIBS meeting, the PIBS holders present at the adjourned
PIBS meeting shall be a quorum irrespective of the nominal amount held or represented.

Adjournment

(F)

(i) The chairman of any PIBS meeting may notwithstanding the presence of a quorum, and shall if
so directed by resolution of the PIBS meeting, adjourn the PIBS meeting from time to time or
from place to place and every meeting by adjournment shall be deemed a continuation of the
original PIBS meeting.

(i) When a PIBS meeting is adjourned for 42 days or more or is adjourned indefinitely, notice of the
adjourned PIBS meeting may be given as for the original PIBS meeting or, if the chairman of the
original PIBS meeting so determines, by notice by advertisement at least 14 days before the
adjourned PIBS meeting, but otherwise no PIBS holder shall be entitled to any notice of an
adjourned PIBS meeting or of the business to be transacted at an adjourned PIBS meeting.

Method of Voting

{g) (i) Voting at PIBS meetings shall be by a show of hands or (if the chairman or any one PIBS holder

present in person or by proxy demands a poll before or on the declaration of the result of a show
of hands) by poll, but the demand for a poll may be withdrawn before the poll is taken.

(ii) {A) The Board may make regulations for the taking of polls, for the counting of votes and for
the safe keeping or destruction of forms of proxy.

(B) A poll on the election of a chairman or on a question of adjournment shall be taken
forthwith; a poll on any other question shall be taken at such time as the chairman of the
PIBS meeting directs, but any other business may be proceeded with in the meantime.

(C) A declaration by the chairman of a PIBS meeting shall be conclusive of the result of a show
of hands.

(D) In the case of equality of votes, the chairman of the PIBS meeting shall have a casting vote.

Voting Rights
(h} (i) A PIBS holder has a right to vote at a PIBS meeting if such holder is registered as a PIBS holder

at the time of the meeting, A transferor of PIBS shall be deemed to remain the holder of the PIBS
until the name of the transferee is entered in the Register of Members as a PIBS holder in respect
of the PIBS.



(i)

On a poll every PIBS holder entitled to vote and present in person or by proxy shall have one
vote in respect of every £50,000 nominal amount of PIBS held by such holder.

Provision and Return of Proxies

(i)

The Board may make regulations for the provision and return of instruments of proxy in additon to
those set out in Condition 8(j) below.

Forms of Proxy

(i)

(i)

(i)

(ii1)

(iv}

(v}

(vi)

The instrument appointing a proxy shall be in writing under the hand of the appointor or, if the
appointor is a corporation, cither under seal or under the hand of any officer duly authorised. A
proxy nced not be a member of the Society.

The instrument appointing a proxy and the authority, if any, under which it is signed, shall be
deposited at the Principal Office, or at such other place within the United Kingdom as is specified
for that purpose in the notice convening the PIBS mecting, not less than 48 hours before the PIBS
meeting or adjourned PIBS meeting or poll, at or on which the person named in the instrument
proposces to vote, and in default the instrument of proxy shall be treated as invalid.

The instrument appointing a proxy shall be in the following form or a form as near thereto as
circumstances admit or in such other form as the Board may determine from time to time:

“Halifax Building Society.

of being a holder
of PIBS in the Socicty hereby appoints as its proxy to vote on its behalf at the PIBS mecting to be
held on and at any adjournment thereof the chairman of the PIBS

mecting,

(If you wish to nominate someone other than the chairman of the PIBS meceting insert the name
and address of your proxy here.)

Unless otherwise instructed in the space below, the person appointed proxy may vote as he thinks

fit.

Signature

Dated ”

The instrument appointing a proxy shall be deemed to confer authority o demand or join in
demanding a poll.

A vote not given in accordance with any instruction of the appointor as expressed in the
instrument appointing the proxy may be declared invalid by the Board notwithstanding, that it
may previously have been accepted as validly given.

Completion and return of a form of proxy shall not prevenr a PIBS holder from attending a PIBS
mecting and voting, in person if such holder so wishes.

Validity of Votes by Proxies

(k) A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
shall be valid notwithstanding the previous termination of the authority of the person voting or
demanding a poll unless notice of the termination was received by the Society at the Principal Office
or at such other place at which the instrument of proxy was duly deposited at least six hours before
the commencement of the meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or adjourned
meceting) at least six hours before the time appointed for taking the poli.
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Minutes

(1

9.

The minutes of the proceedings of a PIBS meeting, if purporting to be signed by the chairman of the
meeting, or by the chairman of the next succeeding meeting, shall be evidence of the proceedings
without proof of the number or proportion of the votes recorded in favour of or against any resolution.

FURTHER ISSUES

The Society shall be at liberty from time to time without the consent of the PIBS holders to create and
issue further deferred shares either:-

@)

(b)

10.

(@)

(b)

11.

12.

(@)

(b)

ranking pari passu in all respects (or in all respects save for the first payment of interest thereon) and
so that the same shall be consolidated and form a single series with the outstanding deferred shares of
any series (including the PIBS); or

upon such other special terms of issue as the Society may ar the time of issue determine provided that
the Society shall not issue any permanent interest bearing shares ranking ahead of the PIBS.

UNCLAIMED INTEREST PAYMENTS

The Society shall not be obliged to send a cheque or warrant or other means of payment in respect of
interest payable to a PIBS holder who has failed to claim two consecutive interest payments to which
such holder is entitled or to a PIBS holder who has failed to cash two consecutive cheques or warrants
in respect of such interest payments or to a PIBS holder in respect of whom two consecutive interest
payments have been returned to the Society undelivered.

All unclaimed interest payments may be invested, or otherwise made use of by the Directors as they
shall think fit, until they are claimed and the Society shall be deemed to be a debtor and not a trustee
in respect thereof.

UNTRACEABLE MEMBERS

The Society shall be entitled to sell any PIBS in respect of which no interest has been claimed during a
period of twelve years. The Society must first give notice by advertisement in one national and one
local daily newspaper of its intention to sell the PIBS and must give written notice to the Quotations
Department of the London Stock Exchange of such intention. The net proceeds of sale may be
invested, or otherwise made use of by the Directors as they shall think fit, until such proceeds are
claimed and the Society shall be deemed to be a debtor and not atrustee in respect thereof. No interest
shall be payable in respect of the net proceeds of sale and the Society shall not be required to account
for any moneys earned on the net proceeds.

NOTICE BY ADVERTISEMENT

Except where otherwise stated in these Conditions, where notice is given by the Society to PIBS
holders by advertisement such notice shall be deemed to have been duly served if it is advertised in at
least one national daily newspaper.

A communication by advertisement shall be deemed to have been made on the first day on or by which
the advertisement has appeared in the selected newspaper or in each of the selected newspapers.

PROCEEDS OF THE ISSUE

The net proceeds of the issue are estimated to amount to £98,745,000 and will be applied for the purposes
of the Society.
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