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£50,000,000

11°% per cent. Permanent Interest Bearing Shares

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 £50,000,000 principal amount of 11%
per cent. Permanent Interest Bearing Shares of £10,000 each (the “PIBS") of Bradford & Bingley Building
Society (the “Society” or “Bradford & Bingley”) to be admitted to the Official List.

The listing of the PIBS will be expressed as a percentage of their principal amount (excluding accrued
interest).

It is anticipated that the PIBS will be admitted to the Official List on 17th Juty, 1992, subject only to the
issue of the PIBS, and official dealings are expected to commence on 21st July, 1992.

Issue Price: 100.129 per cent.

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 payments out of the
Building Societies Investor Protection Fund. Attention is drawn to certain risk factors set out on
page 9.

The PIBS will not be withdrawable 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”.

Hoare Govett Corporate Finance Limited Salomon Brothers International Limited

The date of this Offering Circular is 15th July, 1992.



The Directors of the Society, whose names appear on page 13, accept responsibility for the information 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 represeniation not contained herein must not be relied upon as having been authorised
by the Society, Hoare Govett Corporate Finance Limited (the “Arranger”) or Salomon Brothers
International Limited (“Salomon Brothers”}). This document does not constitute an offer to sell or a
solicitation of any offer to buy the PIBS in any jurisdiction to any person to whom it is unlawful to make
such an offer or solicitation in such jurisdiction. Neither the delivery of this document nor any sale made
hereunder shall, under any circumstances, creale any implication that there has been no change in the
affairs of the Sociely since the date hereof.

Copies of this document, which comprises approved listing particulars with regard to the Sociely and the
PIBS in accordance with the listing rules made under section 142 of the Financial Services Act 1988,
have been delivered to the Registrar of Companies in England and Wales for registration in accordance
with section 149 of that Act.

The PIBS have not been and wilf not be registered under the United States Securities Act of 1933 and
may not be offered or sold, directly or indirectly, in the Unifed Siates or to UL 5. persons otherwise than in
accordance with applicable U.S. securities laws and regulations.

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, the Arranger and
Satomon Brothers to inform themselves about and to observe such reskrictions. For a further description
of certain restrictions on offering and sale of the PIBS and on distribution of this document, see
“Subscription and Sale” below.

The information contained in this document is intended for sophisticated investors capable of
understanding the nature of a PIBS and the risks attaching to it. Accordingly, attention is drawn to
certain risk factors set out on page 9.

in this document, unless otherwise specified or the context otherwise requires, references to “pounds”,
“sterling” and “£" are fo the currency of Great Britain and Northern Ireland {the “United Kingdom™} and to
the “Act” are to the Building Socisties 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
RELATING TO THE PIBS

The rights and restrictions attaching to the PIBS will be set out both in the Rules of the Society (the
“Rules”) and in the special terms of issue of the PIBS. Set out below is a summary of the key provisions
of the Rules insofar as they aftect the rights ot PIBS holders. Terms detined 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 a PIBS or a fraction of a
PIBS (a “PiBS holder”) is a member of the Scciety. Each PIBS holder and all persons claiming through
him or on his account or under the Rules shall be bound by the Rules and by the provisions of the
Society’s Memorandum, a copy of which shall be supplied to any PIBS holder on request.

2. Register

The Society shall maintain a Hegister in which shall be entered the name and address of each PIBS
helder. Each PIBS holder is obliged by the Rules to notify the Society immediately of any changes of
name or address and shall produce such evidence of a change of name as the Board may require.

Transfers and other documents relating to or affecting the title 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 maintained at the principal office of the Society appearing on page 47, or at such
other place or places as the Board thinks fit.

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

PIBS holders cease to be members when their names are no longer entered in the records of the Society
as a holder of a PIBS or a fraction of a PIBS,

3. Title

Except as otherwise provided in the Rules, the Society shall be entitled to treat any PIBS holder as the
absolute owner thereof and accordingly shall not, except as ordered by a court of competent jurisdiction
or as by statute required, be bound to recognise any trust or equitable or other claim to or interest in or
charge on or security over such PIBS (whether partial or otherwise) on the part of any other person
whether or not it shall have express or cther notice thereof nor be held responsible for omitting or
neglecting to recognise any such claim. A fully paid PIBS shall be free of all liens in respect of liabilities to
the Society.

4. PIBS Certificate
Within one month after becoming registered as the holder of a PIBS, a PIBS holder shall be supplied by
the Society with a Share certificate in respect of his PIBS (“PIBS Certificate”).

5. Replacement of PIBS Certificates

Any PIBS holder losing his PIBS Certificate is obliged by the Rules immediately to give notice in writing of
such loss to the Society. If a PIBS Certificate is damaged or is alleged to have been lost, stolen or
destroyed, a new PIBS Certificate representing the same PIBS may be issued to the holder upon request
subject to delivery up of the old PIBS Certificate or (if alleged to have been lost, stolen 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.

Where a PIBS holder has transferred part of his holding, he will be entitled to a PIBS Certificate for the
balance without charge.

6. Transfers

Any fully paid PIBS may, subject to the terms of issue, be transferred to any person on payment to the
Society of such fee (if any) as the Board may from time to time deterrine and such transferee shail be
entitled to have his name entered in the records of the Society following written notice by him to the
Society of such transfer.

No transfer shall be valid unless made in a form approved by the Board and until registered in the books
of the Society.



The registration of transfers of PIBS or of any class 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 any year and notice of such
suspension shall be given by advertisement in hot less than two national daily newspapers.

7. Prescription

In certain circumstances set out in the Rules, the Society shall be entitled to sell 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 Quotations Department of the London Stock
Exchange of its intention to sell the PIBS. The Society shall be obliged to account to the PIBS holder or
another person entitled to the PIBS for the net proceeds of sale of the PIBS.

8. Meetings

As members of the Society, PIBS holders will be entitled to receive notice of, to attend, 10 be counted in a
guorum and to vote at General Meetings of the Society if they meet the requirements sat out in the
paragraph below.

A PIBS holder will be entitled to vote on a resolution if on the Qualifying Shareholding Date and the voting
date the PIBS holder was entered in the records of the Society as the holder of PIBS with a paid up
nominal value of at least £100. “Qualifying Shareholding Date” means the end of the financial year before
the voting date or, if the voting date falls in that part of the financial year which follows the conclusion of
the Annual General Meeting commenced that year, at the beginning of the period 56 days immediately
preceding the voting date.

Each PIBS holder will have one vote regardiess of the principal amount of PIBS held by that holder and
regardless of any other shares in the Society held by that PIBS holder.

At a General Meeting of the Society ten members who are entitled to vote at the meeting may damand a
poll.

The Rules may be altered or rescinded or added to by passing a resolution as a special resolution.

9. Dissolution

if, upon a dissolution of the Society, there are insufficient assets to repay all members the amounts paid
up on their shares, no repayments shall be made in respect of any deferred share (which includes a
PIBS) until after all other members have been repaid in full.

10. 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 delermine 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. Pursuant to section 1 of the Courts and Legal Services Act 1990, the County Court
Jurisdiction Order 1991 No. 724 has been made which empowers the High Court to lranslfer cases over
which it has jurisdiction to the County Court.

Any dispute between the Saociety and any member or person claiming by or through the member or under
the Rules, referred to in Part Il of Schedule 14 to the Act {in relation to refusals by the Society to send an
election address or a notice of certain resolutions of members to members), shall be referred to arbitration
in accordance with the provisions of the Arbitration Acts 1950 to 1979.

Complaints by members may be made to the Building Societies Ombudsman in accordance with section
83 of the Act.

11. Registrar

The Society has appointed The Royal Bank of Scotland pic (the “Regisirar”) at its specified office at P.O.
Box 435, Owen House, 8 Bankhead Crossway North, Edinburgh EH11 4BR lo maintain the Register of
PIBS holders at such specified office. it is intended that the Registrar will act as the agent of the Society
for the purposes of maintaining the Register of PIBS holders, accepting instructions for, and effecting,
transfers of PIBS, issuing PIBS Certificates to new PIBS holders, receiving requests for the replacement
of, and replacing, damaged, lost, stolen or destroyed PIBS Certificates and making payments in respect
of the PIBS as they fall due.



SPECIAL TERMS OF ISSUE OF THE PIBS

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

Terms defined in the Rules of the Society (the “Rules™) will, unless the context otherwise requires, have
the same meaning when used in these additional special terms of issue {the “Conditions”).

The 11% per cent. Permanent Interest Bearing Shares (the “PIBS” which expression, unless the context
otherwise requires, shall include any further deferred shares issued pursuant to Condition 8 below and
forming a single series with the PIBS) of the Society are deferred shares issued under the Rules. PIBS
holders are entitled to the benefit of, are bound by, and are deemed to have notice of, the Rules. The
PIBS are also issued subject to, and with the benefit of, the following Conditions:

1. General

The PIBS:

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

(b) are not protected investments for the purposes of payments out of the Building Societies
Investor Protection Fund;

(c) are not withdrawable; and

{d) are classified as permanent interest bearing shares for the purposes of the Rules.

2. Form, Denomination and Title
The PIBS are in registered form and are available and transferabie in amounts and integral multiples of
£10,000.

3. Interest

(a) The PIBS bear interest from and including 20th July, 1992 at the rate of 11% per cent. per annum
{less income tax where appropriate) payable, subject as provided below, in arrear by equal half-yearly
instalments on 20th January and 20th July in each year, commencing on 20th January, 1893. Each half-
yearly period is referred to as an “Interest Period”. Interest on the PIBS is non-cumulative as described
below.

(b} Interestin respect of the PIBS shall not be paid or credited in respect of any specified 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:
(i) any other shares of any class (other than deferred shares (as defined in the Act)) of the Society;
or

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

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

For the purposes of this paragraph (b):

{i) where the Society has deferred or suspended any payment upon the shares or deposits referred
to in (i) or (ii} respectively above it shail be taken to have cancelled the payment for so long as
the payment upon the shares or deposits referred to in (i) or (ii) respectively above remains
outstanding; and

(i) a payment upon the shares or deposits referred to in (i) or (ii) respectively above is to be taken to
fall to be paid or credited in circumstances where it would have so fallen but for any provisions in
the terms of the share or deposit entitling the Society to cancel, defer or suspend payment.

it and to the extent that this paragraph prohibits the payment or crediting of interest, interest in respect of
the PIBS will be cancelled and PIBS holders will have no rights in respect of the cancelled interest.

(c) Interest in respect of the PIBS shall not be paid or credited for any specified Interest Period if and to
the extent that the Board has certified that it is of the opinion that:

() there has been a failure by the Society to satisfy the first criterion of prudent management set
out in section 45(3) of the Act and such failure is then continuing; or
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{ii) the payment or crediting of the interest or, as the case may be, 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 shall 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.

4. Repayment

(a) The PIBS constitute permanent nan-withdrawable deferred shares in the Society and will have no
specified final maturity.

(b) 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 that and subject to the condition
that all sums due from the Scciety 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 members holding
shares {other than deferred shares) as regards the principal and interest due in respect of those shares.

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

{(d} The Socciety may, having obtained prior Relevant Supervisory 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 lreland Limited, purchase any PIBS.

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

(e) All PIBS repaid or purchased by the Society in accordance with this Condition (except purchases in
the ordinary course of business of a dealer in securities) shall be cancelled forthwith and may not be
reissued or resold.

5. Payments

All payments in respect of the PIBS will be made by steding cheque drawn on a bank in the United
Kingdom and posted on the day (other than a Saturday or @ Sunday) on which banks are open for
business in London (a “business day™) immediately preceding the relevant due date to the PIBS holder or
to the representative joint holder appearing on the Register at the close of business on the fifteenth day
before the relevant due date {the “"Record Date”) at his address shown on the Register on the Record
Date. Upon application of the PIBS holder or the representative joint holder to the registrar for the time
being for this issue of PIBS not less than ten business days before the due date for any payment in
respect of a PIBS, the payment may be made by transfer on the due date to a sterling account maintained
by the payee with a bank in the United Kingdom.

6. Succession and Transfers

(a) Upon an amalgamation by the Society with ancther 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 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 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 (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 each PIBS shall be as in respect of a non-
transferable deposit carrying the same rate of interest as the PIBS (each a “Deposit”}.

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



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 the 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 board of directors of the
successor may reasonably require, including the receipt of a cerificate 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 each 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:

{i) treated as capital designated perpetual subordinated debt (as referred to in the Bank of England
Natice to institutions authorised under the Banking Act 1987 BSD/1990/2 of December 1990 as
replaced, amended or supplemented from time to time) or its equivalent as determined by the
auditors of the Society for the purposes of capital adequacy regulations made from time to time
by the Bank of England; and

(i) subordinated debt (as defined in the Building Sccieties (Designated Capital Resources)
{Permanent Interest Bearing Shares) Order 1991 as replaced, amended or supplemented from
time to time).

The terms of the Deposits 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 of the Society at that time and, subject as provided
above, will be determined by the Board in its absolute discretion.

{c) The Society undertakes to procure that any amalgamation or transfer referred to in paragraph {a) or
{b) above will comply with the terms of the provisions of paragraph (a) or, as the case may be, (b) above.

7. Variation of these Conditions

(a) These Conditions may be varied with the consent in writing of the 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 holders of not less than one-third in principal amount of the PIBS for the time
being outstanding by a majority of three-quarters of such holders voting in person or by proxy.

{b) All the provisions of the Rules relating to General Meetings of the Society or to proceedings at
General Meetings shall apply, mutatis mutandis, to every separate meeting of PIBS holders, except that:

(i} the necessary quorum at any such meeting shall be two persons holding or representing by
proxy at least one-third in principal amount of the PIBS for the time being outstanding;

(W) PIBS holders shall, on a poll, have one vote in respect of every £10,000 principal amount of
PIBS held by them; and

(i} a poll may be demanded by any one PIBS holder whether present in person or by proxy.

{c} 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.

{d) These Conditions do not limit the rights of members to change the Ruies.
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 limit any rights of PIBS holders to take

legal proceedings against the Society in circumstances where the Society is in breach of the terms of
these Conditicns nor afford the Society any defence to any claim made in any such proceedings.
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8. 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:
{a) ranking pari passuin 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

{b) upon such other special terms of issue as the Society may at the time of issue determine
provided that the Society shall not issue any deferred shares ranking ahead of the PIBS.

USE OF PROCEEDS

The net proceeds of the issue of the PIBS (estimated to amount to £49,571,185) will be applied by the
Society for general purposes of the Society. It is intended that the principal amount of PIBS
(£50,000,000) will be treated for capital adequacy purposes as core capital.



RISK FACTORS

Investors should be aware that the terms of the PIBS vary considerably from the terms of ordinary
building society share accounts. They should particularly note that:

(a)

(b)

(©)

(d)

(e)

the principal amount of the PIBS is not repayable and the PIBS are not withdrawable and accordingly
the only way that the PIBS may be realised is by a sale at such price and on such terms as may from
time to time be available in the market (which may mean that the investor does not recoup his
investment) which may be subject to usual brokers’ commissions;

in a winding up or dissolution of the Society, the claims of the PIBS holders will rank behind all other
creditors of the Society and the claims of members holding shares {other than deferred shares) as to
principal and interest;

the PIBS are not protected investments for the purposes of payments out of the Building Societies
investor Protection Fund;

interest in respect of the PIBS shall not be payable where to make payment would result in the
Society's capital falling below prescribed levels it 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); and

if the Society does not make an interest payment in respect of the PIBS in accordance with
paragraph (d) above such interest will be cancelled.



BRADFORD & BINGLEY BUILDING SOCIETY

The Society was formed in 1964 by the merger of the Bradford Equitable Building Society and the Bingley
Building Society which were both established in 1851. At 31st December, 1991, the Society was the
seventh largest building society in the United Kingdom with total assets (including the assets of wholly-
owned subsidiaries) of £11,810,260,000,

The Society is incorporated under the Act for an unlimited duration and is registered with the Central
Office of the Registry of Friendly Societies in London, Registered Number 701B. The Society is a
“building society” within the meaning given to that term in the Act. The Society’s business is conducted in
accordance with the Act and the Rules of the Society.

The Society, whose principal office is in Crossflatts, Bingley, West Yorkshire, operates on a countrywide
basis through a network of branches and agencies. As at 31st December, 1981 the Society had 288
branches and 380 agencies and employed an average of 2,980 full-time staff and 439 pant-time staff
during the year compared to a total of 2,508 full-time staff and 357 part-time staft and 2,291 full-time staff
and 369 part-time staff for the years ended 31st December, 1990 and 1989 respectively. As at 31st
December, 1991 the Society had over 2 million investing shareholders and more than 300,000 borrowing
members.

The Society offers a wide range of investment facilities for savers and is also active in the wholesale
money markets raising funds through certificates of deposit, time deposits, U.S. commercial paper, bank
loans and floating rate notes. At the end of 1991 non-retail funds balances amounted to £2,387,986,000
representing 23.20 per cent. of share, deposit and lcan liabilities. This compares with the overall
maximum allowed under the Act of 40 per cent.

The Society’s principal purpose, as stated in Clause 2 of the Memorandum, is that of raising, primarily by
the subscriptions of the members of the Society, a stock or fund for making to them advances secured on
land for their residential use. The rate of interest on an advance is generally variable at the Society's
option changing broadly in line with the general level of interest rates.

At 31st December, 1991, outstanding mortgage balances amounted to £9,531,880,000 represented hy
326,602 borrowing members. In the year to 31st December, 1991, the Society lent over £2,000,000,000
by way of mortgage.

With the new powers available to building societies under the Act, the Society has entered into a number
of new activities, some of which are carried out through wholly-owned subsidiaries. The Society was the
first building society to market its own Personal Equity Plans. By the end of 1991, Bradford & Bingley
(PEPs) Limited had almost 83,000 plans and cver £200,000,000 of funds under management. Further
new services introduced include a number of corporate Personal Equity Plans, new insurance policies
and a Personal Pensions Advisory Service providing independent financial advice. In addition, Bradford &
Bingley Personal Finance Limited provides limited unsecured lending under the name of “Bradford &
Bingley Personal Loans”.

In 1989, the Society established its first offshore branch, in the Isle of Man, whilst in 1990 Bradford &
Bingley (Douglas) Limited, a wholly-owned U.K. subsidiary operating exclusively from Douglas, in the Isle
of Man, began offering gross interest deposit account facilities to U.K. investors. Towards the end of 1991
Bradford & Bingley Treasury Services (Ireland), also a wholly-owned U.K. subsidiary, began funds
management operations in the Republic of Ireland.

Leamington Mortgage Corporation Limited is a wholly-owned subsidiary which administers certain
mortgages which were originated by the former Leamington Spa Building Society, while Bradford &
Bingley Homelcans Limited commenced operations in 1292 to acquire third party mortgage books.

Operating performance and financial position

In 1991, the Society achieved its record level of profit after tax of £73,051,000. This was an increase of
£7,544,000 over the previous year. During 1991 the Society issued £15,500,000 Subordinated Floating
Rate Notes due 2001 and issued £60,000,000 13 per cent. Permanent Interest Bearing Shares to
enhance its capital base. Total reserves at the end of 1991 stood at £489,791,000 or 4.11 per cent. of
total assets, while fiquid assets amounted to £2,118,590,000 representing 17.79 per cent. of total assets.

(The figures in the above paragraph are extracted from the latest Audited Accounis)
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Recent developments and prospects

The Society’s new office premises at Croft Road, Crossflatts, Bingley, BD16 2UA became operational
during 1992 and became the new Head Office of the Society and its subsidiaries (together, the “Group”)
with effect from 1st June, 1892,

The Society continues to concentrate on its traditional savings and mortgage lending markets. It also
continues to develop its stance as a major independent financial intermediary and is now the largest
independent financial adviser amongst building societies. The operating subsidiaries of the Society, as
detailed on page 25, continue to concentrate on their major activities in accordance with the report of the
Directors as stated on pages 38 and 39.

The Society further pursues its policy of accepting transfers of engagements from smaller societies as it
believes that this strategy offers considerable long-term benefits for the overall development of the Group.

Principal establishment

The principal place of business of the Society is at its new Head Office in Crossflatts, Bingley, BD16 2UA
{170,000 square feet approximately). lts previous head office at Main Street, Bingley, BD16 2LW
{150,000 square feet approximately) now forms the Bingley Operations Centre. The Scciety also
occupies premises at Milverton Hill, Leamington Spa, CV32 5FE (81,000 square feet approximately).

All these freehold premises are wholly owned and occupied by the Society and its subsidiary companies
for their own use.
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CONSOLIDATED CAPITALISATION AND INDEBTEDNESS

The following table is a summary of the consolidated shareholders' funds and indebtedness of the Group
as at 31st December, 1991 (audited) and as at that date adjusted to reflect the subsequent issue of the
Floating Rate Notes Due January 1995, the additional Floating Rate Notes due 1995 and the PIBS now
being issued:

31st 31st
December, December,
1991 1991

(Audited) (As adjusted)

(in thousands (in thousands
of pounds) of pounds)
Shareholders' Funds:
Shares(1) 7,727,439 7,727,439
13% Permanent Interest Bearing Shares 60,000 60,000
115/8%Permanent Interest Bearing Shares (now being issued) — 50,000
General Reserve 482,344 482,344
Revaluation Reserve 7,447 7,447
Total Shareholders'Funds 8,277,230 8,327,230
Indebtedness:
Deposits and Loans from Banks 444,175 444,175
Other Deposits and Loans 1,561,536 1,561,536
Certificates of Deposit 372,120 372,120
U.S. Commercial Paper 259,210 259,210
Floating Rate Notes Due 1994 151,454 151,454
Floating Rate Notes Due January 1995 (issued January 1992) — 100,000
Floating Rate Notes due 1995 100,558 100,558
Floating Rate Notes due 1995 (additional issued June 1992) — 100,000
Floating Rate Notes Due 1997 153,581 153,581
Floating Rate Notes Due 1998 102,424 102,424
Floating Rate Notes Due 1999 204,487 204,487
Subordinated Loans due 1998 10,000 10,000
Subordinated Floating Rate Notes due 2001 15,500 15,500
Floating Rate Subordinated Notes 2005 22,000 22,000
Subordinated Floating Rate Notes Due 2005 50,000 50,000
Total Indebtedness 3,447,045 3,647,045
Total Capitalisation 11,724,275 11,974,275
Notes:

(1) The Rules of the Society provide that the Board may limit at any time and from time to time and without notice the amount
which may be withdrawn in respect of any share, whether in a class or not.

(2) Save as disclosed in the table above there has been no material change in the indebtedness and shareholders' funds of the
Society since 31st December, 1991.

(3) So far as is known to the Society no persons, directly or indirectly or jointly and severally, exercise or could exercise control
over the Society or are interested, directly or indirectly, in 3 per cent. or more of the Society's shares.

(4) No capital of the Society or any of its subsidiaries is under option or has been agreed to be put under option to any person.

(5) Other than the issue, dated 7th October, 1991, of 13 per cent. Permanent Interest Bearing Shares at a price of £100.2 per

cent, there has been no change in the amount of subscribed capital of the Society during (he three years preceding the date of
this document.
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