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MANCHESTER BUILDING SOCIETY

{Incorporated in England under the Building Societies Act 1986 and registered with the Central Office of
the Registry of Friendly Societies with registered humber 356B)

£5,000,000

8 per cent. Permanent Interest Bearing Shares

Issue Price: 100 per cent,

Application has been made to London Stock Exchange Limited (the “London Stock Exchange”) for the issue of
£5,000,000 8 per cent. Permanent Interest Bearing Shares (the “PIBS™), comprising 5,000 PIBS of £1,000 each,
of Manchester Building Society (the “Society™) to be admitted to the Official List of the London Stock Exchange
(the “Official List™).

Attention is also drawn to the description under “Certain Provisions of the Act” on page 13 of this document of
the ways in which a building society can, without the consent of holders of permanent interest bearing shares,
amalgamate with or transfer its rights and obligations to another building society or convert into a company
pursuant to the relevant legislation.

It is anticipated that the PIBS will be issued in registered form on 29 October, 1999 conditionally upon the PIBS
being admitted to the Official List of the London Stock Exchange and official dealings on the London Stock
Exchange are expected to commence on 1 November, 1999. The listing of the PIBS will be expressed as a
percentage of their principal amount,

The PIBS will be deferred shares in the Society for the purposes of section 119 of the Building Societies Act
1986, as amended, and will not be protected investments for the purposes of payments out of the Building
Societies Investor Protection Fund. Attention is drawn to certain characteristics of the PIBS as described in
“Risk Factors™ on page 4 of this document.

The PIBS will not be withdrawable at the option of the PIBS holders and will be repayable only in certain limited
circumstances as described in “Special Conditions of Issue of the PIBS — Repayment” on page 9 of this
document.

Barclays Capital

Durlacher Limited

as advisers to Manchester Building Society

26 Qctober, 1999.



This document comprises listing particulars issued in compliance with the listing rules made by the London Stock
Exchange for the purpose of giving information with regard to the Society and its subsidiary undertaking,
MBS (Mortgages) Limited (together the “Group”) and the PIBS. The Directors of the Society, whose names appear
on page 22 of this document, accept responsibility for the information contained in this document. To the best of
the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the case),
the information contained in this document is in accordance with the facts and does not omit anything likely to
affect the import of such information.

No person is authorised to give any information or to make any representation not contained herein and any
information or representation not contained herein must not be relied upon as having been authorised by the
Society or Barclays Bank PLC (the “Manager”). Neither the delivery of this document nor any subscription, sale or
purchase made in connection herewith 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.

Copies of this document have been delivered fo the Registrar of Companies in England and Wales for registration
in accordance with section 142 of the Financial Services Act 1986.

The PIBS have not been and will not be registered under the United States Securities Act of 1933, as amended,
and may not be offered, sold or delivered, directly or indirectly, in the United States or to United States persons
otherwise than in accordance with applicable United States securifies laws and regulations.

This document does not constitute an offer of, or an invifation by or on behalf of the Society or the Manager 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 the Manager to inform themselves about and to observe any such restrictions. For a further
description of certain restrictions on offering and sales of the PIBS and on distribution of this document, see
“Marketing Arrangements” on page 49 of this document.

The information contained in this document is intended for sophisticated investors capable of understanding
the nature of the PIBS and the risks attaching to them. There are fundamental differences between the PIBS
and ordinary share accounts and deposit products of building societies. A number of these differences
significantly increase the risk element involved in investing in the PIBS., Accordingly, attention is drawn to
certain characteristics of the PIBS as described in “Risk Factors” set out on page 4 of this document.

The Manager may over-alflot or effect transactions on the London Stock Exchange which will stabilise or maintain
the market price of the PIBS at a levef which might not otherwise prevail on that exchange and such stabifising, if
commenced, may be discontinued at any time.

[IANT)

In this document, unless otherwise specified or the context otherwise requires, references to “pounds”, “pence”,
“sterling”, “£” and “p" are to the currency of Great Britain and Northern Ireland (the “United Kingdom™) and to
the “Act” are to the Building Societies Act 1986, which expression shall include, where applicable, any statutary
modification or re-enactment thereof or any statutory instrument, order or regulation made thereunder or under
any such statutory modification or re-enactment.

Terms used in this document shall, uniess otherwise defined, or as the context otherwise requires, have the same
meanings as are given to them in the Act or, as the case may be, the Rules of the Society (the “Rules”} or the
Memorandum of the Society (the “Memorandum”).
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Risk Factors

Investors should be aware that the PIBS are undated and subordinated and that the terms of the PIBS vary
considerably from the terms of ordinary building society share accounts and depesit products. They should
particularly note the following characteristics of the PIBS:

(2)

(c

(d)

(e)

(9)

(h)

Permanence — There Is no expectation of repayment unlike normal investment accounts where the
Society must return the capital investment (plus any accrued interest) to the investor as and when they
demand it (subject, of course, to the stated period of notice etc. on that particutar account}. In the case of
the PIBS, far from being obliged to repay the investment, the Society is not permitted to redeem/repay the
PIBS without the permission of the Building Societies Commission (the “Commission”). The Society is under
no obligation to the investor to seek the Commission's permission to repay the PIBS and permission will
generally only be given in exceptional circumstances and for a significant block of PIBS.

Liquidity — In order to realise his capital investment in the PIBS, an investor must either go to an
established secondary market or look to make a private sale. There is no guarantee that the investor will be
able to liquidate his investment in the PIBS for cash either because the future liquidity of the secondary
market is not guaranteed or alternatively the investor may be unable to find any potential private
purchasers. Therefore, there is a risk that an investor cannot realise his investment in the PIBS when he
wishes to do so.

Capital value of fnvestment — As the capital vaiue of the PIBS will vary with market interest rates, the
market perception of the value of the Society and the availability of purchasers, there is a real chance that
the investor will make a capital loss when he comes to sell his PIBS.

Subordination — In a winding-up or dissolution of the Society, the claims of the PIBS holders wili rank
behind ali other creditors of the Society and the claims of Members holding Shares (other than deferred
shares) as to principal and interest. Investors should be aware that this subordination is a primary factor
behind the higher interest rate that is paid on the PIBS when compared to other investment products
i.e. that there is a direct trade-off between higher interest and higher risk.

Investor protection — Unlike normal building society investment products, the PIBS are not protected
investments for the purposes of the Building Societies Investor Protection Scheme,

Payments of interest may be missed — Interest in respect of the PIBS will not be payable where to make
payment would result in the Society's capital falling below prescribed levels if the Directors of the Society
resolve that such interest should not be paid or where the Society has not paid interest in respect of
Deposits or Shares {other than deferred shares).

Interest is not cumulative — If the Society does not make an interest payment in respect of the PIBS in
accordance with paragraph (f) above, such interest will be cancelled.

Rights — The rights of the PIBS holders are markedly different from those of shareholders in a company.,
e.g. as to voting rights and protection of minorities.

Investors should be aware that there are additional risk factors associated with the Society's position in the
United Kingdom mortgage market. In particular:

{a)

(b)

(c)

Competitiveness of mortgage market — The United Kingdom mortgage market is expected to remain
extremely competitive. Both mortgage finance and the retail savings markets have current structural
excesses which have caused recent falis in net interest margins.

Size — The Society’s size gives diseconomies of scale in marketing of the Society which makes it
impractical to offer as diverse a range of savings and mortgage products as those often provided by larger
retail financial institutions.

Small managernent team -— The Society's management team reflects the small size of the Society with the
result that the Society does not have access to the same range of experienced and specialised management
as larger instftutions. The performance of the Society is dependent on the performance of a small number
of key individuals.

Investors' attention is drawn to the information in respect of the Society on pages 15 to 25 of this document.



Summary of Certain Provisions of
the Rules of the Society and the Act relating to the PIBS

The rights and restrictions attaching to the PIBS will be governed by the Rules and the “Special Conditions of
Issue of the PIBS" set out on pages 8 {o 12 of this document. Set out below is a summary of the key provisions of
the Rules and certain provisions of the Act insofar as they might affect the rights of the PIBS holders.

1. General
The person whose name is entered in the records of the Society as a PIBS holder is a Shareholding Member of
the Society (as defined in the Society's Rules and Memorandum).

Each PIBS holder, and alfl Persons claiming through him or on his behalf or under the Rules, shall be bound by
the Rules and by the Memorandum and, where applicable, the Additional Rules,

2. Register

The Society shall maintain a Register for the purposes of the PIBS (the "“PIBS Register”), in which shall be
entered the name and address of each PIBS holder. Each PIBS hoider shall notify the Society Immediately of any
change of name or address and shall produce such evidence of change of name or address as the Society may
require.

Transfers and other documents or instructions refating to or affecting the title to any PIBS shall also be recorded
in the PIBS Register. No charge shall be made in respect of any entry in the PIBS Register. The PIBS Register shall
be maintained at the Principal Office or at such other place as the Board thinks fit.

The Soclety has appointed Lloyds TSB Registrars, 54 Pershore Road South, Kings Norton, Birmingham 830 3EP as
its registrar for the PIBS issue.

3. PIBS Certificate

Each PIBS holder, within one month after becoming entered in the PiBS Register as the holder of a PIBS, shall, if
he shall make a written request to the Society at the time of applying to be so entered, be supplied by the
Society with a share certificate issued under the common seal of the Society (a “PIBS Certificate), which shall
not be the property of the Society,

Each PIBS holder entered in the records of the Society who has not previously requested to be supplied by the
Society with a PIBS Certificate shall within one month after making a written request to the Society be supplied
by the Society with a PIBS Certificate. Save as aforesaid, nothing in these Rules shall require a PIBS to be
evidenced by a PIBS Certificate or other written instrument.

Notwithstanding these provisions of the Rules regarding the issue of PIBS Certificates, the Society will procure
that a PIBS Certificate is issued to all PIBS holders who hold their shares in certificated form, regardiess of
whether or not one is requested, within 14 days after the fodgement of any instrument of transfer of PIBS.
The PIBS will also be capable of being held in uncertificated form.

4. Replacement of PIBS Certificate

A PIBS holder losing his PIBS Certificate shall immediately give notice in writing of such loss to the Society at its
Principal Office. If a PIBS Certificate is damaged or alleged to have been lost, stolen or destroyed, a hew PIBS
Certificate representing the same PIBS shall be issued to the PIBS holder upon request, subject to delivery up of
the old PIBS Certificate or (if alleged to have been lost, stalen or destroyed) subject to compliance with such
conditions as to evidence and indemnity as the Board may think fit and to payment of any exceptional expenses
of the Society incidental to its investigation of the evidence of such alleged loss, theft or destruction.

5. Transfers

A PIBS holder may transfer his PIBS to any Person and no fee shall be charged in respect of a transfer.
No transfer of PIBS shall be valid unless made in a form approved by the Board and until registered in the PIBS
Register, but such transferee shall be entitled to have his name entered in the PIBS Register following notice by
him to the Society of such a transfer, such notice to be made or given in writing or in such other manner as the
Society in its absolute discretion may permit.

Notwithstanding the provisions of the Rules regarding the transfer of PIBS, the Directors of the Society have
resolved that the PIBS may be transferred other than by a written instrument.



The registration of transfers of the PIBS or of any class of the PIBS may be suspended at such times and for such
periods as the Board may determine, but not for more than 30 days in the year, and notice of such suspension
shall be given by advertisement in at least one national daily newspaper.

A fully-paid PIBS shall be free from all liens in respect of liabilities to the Society.

Two or more persons may jointly hold a PIBS. No PIBS shall be issued to the holders, or be held by them at any
time, as tenants in common.

The Society may decline to issue any PIBS to more than four persons jointly. joint holders shail be entitled to
choose the order in which they are named in the records of the Society.

6. Meetings

As Members of the Society, the PIBS holders will, subject to the provisions of the Rules, be entitled o receive
notice of, to propose resolutions, to attend, to be counted in a quorum and to vote at general meetings of the
Society,

A PIBS holder is entitled to vote on a resolution (whether ordinary or special) other than a Borrowing Members’
Resolution if:

(a) being an Individual he is not a minor on the voting date or, where he is voting by proxy, on the date of the
meeting at which the resolution is intended to be moved;

{b) in the case of a joint Shareholding, he is the Representative Joint Shareholder;
{c) he was entered in the PIBS Register as the holder of PIBS:
(i) at the end of the Financial Year before the voting date; or

(iiy If the voting date falls during that part of the Financial Year which follows the conclusion of the Annual
General Meeting commenced [n that year, at the beginning of the period of 56 days immediately
preceding the voting date for Members voting in person at a special general meeting or a postal ballot,
as the case may be; and

{d) he has not ceased to be a PIBS holder at any time between the time referred to in {c){i) and (ii) above
(as applicable) and the voting date.

At a general meeting of the Society, each PIBS holder will have one vote regardless of the principal amount of
PIBS held by that PIBS holder or whether the PIBS holder is otherwise a Member of the Society.

7. Winding-up and Dissclution

Upon the winding-up of the Society, or upon it being dissolved by consent, any surplus remaining after payment
in fuli of the Society’s creditors and repayment to Members (including holders of deferred shares in the Society
rincluding the PIBS)) of the amount of their Shares (together with interest due thereon) according to their
priority under their respective terms and conditions of issue, shall be applied as follows:

{a) up to 20 per cent. to holders of all or some of the deferred shares in the Society (including the PIBS). The
proportion (if any) of such 20 per cent. to which any particular issue of deferred shares {including the PIBS)
is entitled shall be set forth in the terms and conditions of issue of that issue of deferred shares; and

(b) the remainder among qualifying Members (other than holders of deferred shares (including the PIBS)} in
proportion to the value of their sharehoiding.

Notwithstanding these provisions of the Rules regarding the application of any surplus on a dissolution or
winding-up of the Society, the PIBS holders will not be entitled to any share in any final surplus upon a winding-up
or dissolution of the Society.

I there are insufficient assets to repay all Members the amounts paid up on their Shares, other than deferred
shares (including the PIBS), together with interest due thereon, no repayments shall be made in respect of any
deferred shares (including the PIBS).



8. Disputes and Legal Proceedings

Subject to the provisions of section 1 of the Courts and Legal Services Act 1990, section 85 of and Schedule 14
to the Act provide that no court other than the High Court of Justice in England shall have jurisdiction to hear
and determine disputes between a buiiding society and a member or a representative of a member in that
capacity in respect of any rights or obligations arising from the rules of a building society or the Act. Pursuant
to section 1 of the Courts and Legal Services Act 1990, the High Court and County Courts Jurisdiction Order
1991 No. 724 has been made which empowers the High Court to transfer cases over which it has jurisdiction to
the County Court.

9. Unclaimed Interest

In certain circumstances set out in the Rules, the Society shall be entitled to seil for the best price reasonably
obtainable any PIBS in respect of which no interest has been claimed during a period of 12 years. The Society
must first give written notice to the London Stock Exchange of its intention to sell the PIBS. The Society shall be
obliged to account (as debtor and not as trustee) to the PIBS holder or any other Person entitled to the PIBS for
the net proceeds of sale of the PIBS.



Special Conditions of Issue of the PIBS

The following are the special conditions of issue of the PIBS in the form in which they will appear on the reverse of
each PIBS Certificate:

The PIBS holders (as defined below) are entitled to the benefit of, are bound by and are deemed to have notice
of the Rules (as defined below) of the Society (as defined below). The PIBS (as defined beiow) are also issued
subject to, and with the benefit of, these special conditions of issue ({the “Conditions™).

1. General
(1} The “Society” means Manchester Building Society.

{2) The “PIBS" means £5,000,000 8 per cent. Permanent Interest Bearing Shares of the Society and, unless the
context otherwise requires, includes any further deferred shares issued pursuant to Condition 9 and
forming a single series with the PIBS.

(3} “PIBS holder” means a person whose name and address is entered in the PIBS Register as the holder of a
PIBS or, in the case of a joint holding of a PIBS, the first person whose name is entered in the PIBS Register
in respect of the joint holding of the PIBS.

(4) “PIBS Register” means the records of the Society maintained for the purposes of the PIBS.

(5) Terms defined in the Rules of the Society (the "Rules”) will, unless the context otherwise requires, have the
same meanings when used in these Conditions.

(6} The PIBS:

(a) are deferred shares for the purposes of section 119 of the Building Societies Act 1986 as amended
(the “Act™);

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

{(c) are not withdrawable; and
(d) are Permanent Interest Bearing Shares for the purposes of the Rules,

(7) The expressions “Creditors” and “Relevant Supervisory Consent” shall have the meanings given thereto in
Conditions 4(2) and 4(4) respectively.

(8) Upon a transfer of PIBS the Society will procure that the new PIBS holder is issued with a PIBS Certificate
within 14 days after the lodgement of the instrument of transfer if he holds his PIBS in certificated form.

9) The PIBS may be held jeintly by up to four Perscns.

2. Form and Denomination
The PIBS are in registered form and are available and transferabie in accordance with the Rules in amounts and
integral multiples of £1,000.

3. Interest

{1) The PIBS bear interest from and including 29 October, 1999 at the rate of 8 per cent. per annum payable,
subject as set out below, in arrear by equal half-yearly instalments on 29 April and 29 October in each year,
commencing on 29 April, 1999. Each haif-yearly period is called an “Interest Period”.

(2) Interest in respect of the PIBS shall not be paid or credited in respect of any Interest Period if the Society
has at any time before the date for payment of the interest cancelled the payment of any interest or
dividend upon:

{a) any other Shares of any class {other than deferred shares (as defined in the Act}) of the Society; or
{b) any Deposit with the Society,

which falls, in accordance with the terms of the Shares or Deposits, to be paid or credited at any time
before the end of the relevant Interest Period.



3)

(4)

(1)

(2)

(3}

For the purposes of this paragraph (2):

{a) where the Society has deferred or suspended any payment it shall be taken to have cancelled the
payment for so long as the payment remains outstanding; and

(b) a payment is to be taken to fall to be paid or credited in circumstances where it would have so failen
but for any provisions relating thereto entitling the Society to cancel, defer or suspend payment.

If, and to the extent that, the payment or crediting of interest is prohibited under this paragraph (2),
interest in respect of the PIBS will be cancelled and the PIBS holders will have no rights in respect of the
cancelled interest.

Interest in respect of the PIBS shall not be paid or credited for any Interest Period if the Board is of the
opinion that:

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

{b) the payment or crediting of the interest or, as the case may be, the payment or crediting in full of the
interest would cause or contribute to such a failure by the Society,

and, in such case, the Board passes a resolution cancelling or, as the case may require, reducing the interest
to such extent as may be necessary to secure that there will be no failure to satisfy the first criterion of
prudent management and, on the passing of the resolution, the PIBS holder shalfl cease to have any right to
the interest for that period so cancelled or, as the case may be, any interest other than the reduced amount
payable in accordance with that resolution.

Any amount representing interest in respect of which no cheque or warrant has been cashed and no
payment claimed shall cease to be payable after twelve years from the due date and shall revert to the
Soclety.

Repayment
The PIBS constitute permanent non-withdrawable deferred shares in the Society and have no specified final
maturity.

The PIBS will become repayable on the date that an instrument or 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 if 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 (including all subordinated creditors)
of the Society and Shareholding Members (other than holders of deferred shares {including the PIBS}} as
regards the principal and interest due in respect of those Shares,

The claims of the PIBS holders in a winding-up or dissolution of the Soclety will be far the principal amount
of their PIBS together, subject to Condition 3, with interest accrued to but excluding the date of repayment
after all sums due from the Society to Creditors have been paid in full. The PIBS holders will nat be entitled
to any share in any final surplus upon a winding-up or dissofution of the Society.

The Society may, having obtained prior Relevant Supervisory Consent and, for so long as the PIBS are listed
on London Stock Exchange Limited (the “London Stock Exchange”), subject to and in accordance with the
reguirements from time to time of the London Stock Exchange, purchase any of the PIBS. In the case of
purchases by tender, tenders shall be made available to al! PIBS holders alike.

For the purposes of these Conditions, “Relevant Supervisory Consent” means consent to the relevant
purchase given by the Building Societies Commission.

All PIBS repaid or purchased by the Society as aforesaid shall be cancelled forthwith and such PIBS may not
be reissued or resold.



5. Payments

All payments in respect of the PIBS will be made by sterling chegue or warrant drawn on a bank cor building
society in the United Kingdom, posted on the day (other than a Saturday or a Sunday) on which banks are open
for business in England immediately preceding the relevant due date and made payable to the PIBS holders
(in the case of a joint holding of PIBS, the Representative Joint Shareholder) appearing in the PIBS Register at
the close of business on the fifteenth day before the relevant due date (the "Record Date”) at the addresses
shown in the PIBS Register on the Record Date. Upon application of the PIBS holder (or in the case of a joint
holding of PIBS, the Representative [oint Shareholder) to the Society, in the form from time to time prescribed
by the Society, not less than ten days before the due date for any payment in respect of his PIBS, the payment
may be made by transfer on the due date to a sterling account with a bank or building society in the United
Kingdom:.

6. Succession and Transfers

(1) 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 deferred shares in the amalgamated or transferee building society
(as appropriate) without any aiteration in their terms.

{2) Upon a transfer by the Society of the whole of its business to a successor in accordance with section 97 of
the Act, the successor will, in accordance with section 100(2){a) of the Act, assume as from the vesting date
a liability (subject to this paragraph (2)) 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 iiabiiity assumed by the successor in respect of each PIBS shall be as in respect of a non-transferable
subordinated deposit carrying the same rate of interest as the PIBS (each a “Subordinated Deposit™).

Each Subordinated Deposit will be applied on the vesting date (or as soon as reasonably practicable
thereafter), on behalf of the holder, in the subscription of a principal amount of perpetual subordinated
bonds of the successor (the “Bonds”) equivalent to the principal amount of the Subordinated Deposit
carrying the same rate of interest as the PIBS.

The terms of each Subordinated Deposit and the terms and conditions of the Bonds will be such as to
secure in the opinion of the Board that they will be treated as capital designated perpetual subordinated
debt (as referred to in Chapter CA of the Financial Services Authority “Guide to Banking Supervisory Policy”
dated 30 September, 1998 as replaced, amended or supplemented from time to time) or its equivalent
(if any) as determined by the auditors of the Society for the purposes of capitai adequacy regulations made
from time to time by the Bank of England.

The terms of the Subordinated Deposits and the terms and conditions of the Bonds 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 the PIBS holders at the principal office of the Society at that time and, subject as
provided above, will be determined by the Board in its absolute discretion.

(3) The Soclety undertakes to procure that any amalgamation or transfer referred to in paragraph (1) or (2)
abave will comply with the provisions of paragraph (1) or, as the case may be, (2) above.

7. Variations of these Conditions

{1) These Conditions may only be varied by the Society with the consent in writing of the PIBS holders of three-
quarters in principal amount of the PIBS for the time being outstanding or with the sanction of a resolution
passed at a separate meeting of the PIBS holders held in accordance with Condition 8 by a majority of
three-quarters in principal amount of the PIBS holders voting in person or by proxy at such meeting.

(2) The Society undertakes not to initiate any change to the Rules that is both {a) inconsistent with the
provisions of these Conditions and {b} materially prejudicial to the interests of the PIBS holders.

{3) These Conditions do not limit the rights of Members to change the Rules.

10



(4)

(5)

)

Any amendment to the Rules that is both (a) inconsistent with the provisions of these Conditions
and (b) materially prejudicial to the interests of the PIBS holders shall not [imit any rights of any PIBS holder
to bring an action for breach of contract against the Society in circumstances where the Society is in breach
of these Conditions nor afford the Society any defence to any claim made in any such action.

Meetings of the PIBS Holders
The Society alone may at any time convene a separate meeting of the PIBS holders. Every meeting shali be
held at such place as the Society may approve.

At least 21 clear days' notice specifying the place, day and hour of the meeting shall be given to the
PIBS holders on the PIBS Register 35 days prior to the date specified for the meeting by sending it by post to
the registered addresses of the PIBS holders. The notice shall state generally the nature of the business to be
transacted at the meeting and the terms of any resolution to be proposed to alter these Conditions.

Any person (wha may but need not be a PIBS holder) nominated in writing by the Society shali be entitled
to take the chair at every meeting but if no nomination is made or if at any meeting the person nominated
shall not be present within 15 minutes after the time appointed for holding the meeting the PIBS holders
present shall choose one of their number te be chairman.

At any meeting one or more persons present in person or by proxy and holding or representing in
aggregate not less than one-third of the principal amount of the PIBS for the time being outstanding shal!
form a quorum for the transaction of business and no business {other than the choosing of a chairman)
shall be transacted at any meeting unless the requisite quorum shall be present at the commencement of
business. Every question submitted to the meeting (other than the choosing of a chairman which will be
decided by a simple majority) shall be decided by a poll of one or mare persons present and holding PIBS or
being proxies and representing in aggregate three-quarters of the principal amount of the PIBS represented
at such meeting voting in favour of such question,

If within 15 minutes after the time appointed for any meeting a quorum is not present, the meeting shall
stand adjourned for such period, being not fess than 14 days nor more than 42 days and at such place as
may be appointed by the chairman and if at the adjourned meeting a quorum shall not be present within
half an hour from the time appointed for the adjourned meeting, the PIBS holders present in person or by
proxy at the adjourned meeting shall be a quorum.

Notice of any adjourned meeting shall be given in the same manner as notice of an initial meeting but as if
10 were substituted for 21 in paragraph (2).

A poli shall be taken in such manner as the chairman directs and the result of the poll shall be deemed to be
the resolution of the meeting.

The chairman may with the consent of {and shall if directed by) any meeting adjourn the same from time to
time and from place to place but no business shall be transacted at any adjourned meeting except business
which might lawfully (but for the lack of the reguired guorum) have been transacted at the meeting from
which the adjournment took place.

Any director or officer of the Society and its professional advisers may attend and speak at any meeting of
the PIBS holders. Save as provided above, no person shall be entitled to attend and speak nor shall any
person be entitled to vote at any such meeting uniess he is a PIBS holder or is a proxy thereof.

(10)Subject as provided in paragraph (9), at any meeting every person who is present shall have one vote in

respect of each £1,000 in principal amount of the PIBS so held or in respect of which he is a proxy. Any
person entitled to more than one vote need not use all his votes or cast all the votes to which he is entitled
in the same way.

(11)A PIBS holder may by an instrument in writing in the form from time to time obtainable from the Society

{a "“form of proxy’'} signed by the PIBS holder, or, in the case of a corporation, executed under its common
seal or signed on its behalf by an attorney or a duly authorised officer of the corporation, appoint any
person {a “proxy’) to act on his or its behalf in connection with any meeting or adjourned meeting. The
proxies named in any form of proxy need not be PIBS holders.
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