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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934 (Amendment No. 87)

Trans-Lux Corporation
(Name of Issuer)

Common Stock, Par Value $1.00 Per Share
(Title of Class of Securities)

893247106
(CUSIP Number)

Peter D. Goldstein
GAMCO Investors, Inc.
One Corporate Center
Rye, New York 10580-1435
(914) 921-5000
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

May 4, 2011
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this

Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box .
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CUSIP No. 893247106

1

11

12

13

Names of reporting persons

L.R.S. identification nos. of above persons (entities only)

Gabelli Funds, LLC I.D. No. 13-4044523
Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)
Sec use only

Source of funds (SEE INSTRUCTIONS)
00-Funds of investment advisory clients

Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e) X

Citizenship or place of organization

New York
Number Of 7 Sole voting power
Shares 90,000 (Item 5)
Beneficially 8 Shared voting power
Owned None
By Each 9 Sole dispositive power
Reporting 90,000 (Item 5)
Person 210 Shared dispositive power
With None

Aggregate amount beneficially owned by each reporting person
90,000 (Item 5)

Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

Percent of class represented by amount in row (11)

3.68%
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14 Type of reporting person (SEE INSTRUCTIONS)
IA, CO
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CUSIP No. 893247106

11

12

13

14

1

Names of reporting persons

L.R.S. identification nos. of above persons (entities only)

GAMCO Asset Management Inc. 1.D. No. 13-4044521
Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)
Sec use only

Source of funds (SEE INSTRUCTIONS)
00-Funds of investment advisory clients

Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

Citizenship or place of organization

New York
Number Of 7 Sole voting power
Shares 102,500 (Item 5)
Beneficially 8 Shared voting power
Owned None
By Each 9 Sole dispositive power
Reporting 102,500 (Item 5)
Person §10 Shared dispositive power
With None

Aggregate amount benefi‘cially owned by each reporting person
102,500 (Item 5)

Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

Percent of class represented by amount in row (11)

4.20%

Type of reporting person (SEE INSTRUCTIONS)
IA, CO
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CUSIP No. 893247106

11

12

13

14

1

Names of reporting persons

L.R.S. identification nos. of above persons (entities only)

Teton Advisors, Inc. 1.D. No. 13-4008049
Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

Sec use only

Source of funds (SEE INSTRUCTIONS)
00 — Funds of investment advisory clients

Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

Citizenship or place of organization

Delaware
Number Of 27 Sole voting power
Shares 42,000 (Item 5)
Beneficially 8 Shared voting power
Owned : None
By Each 9 Sole dispositive power
Reporting 42,000 (Item 5)
Person 210 Shared dispositive power
With None

Aggregate amount benefi‘cially owned by each reporting person
42,000 (Item 5)

Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

Percent of class represented by amount in row (11)

1.72%

Type of reporting person (SEE
INSTRUCTIONS)
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CUSIP No. 893247106

11

12

13

14

1

Names of reporting persons

L.R.S. identification nos. of above persons (entities only)

GGCP, Inc. I.D. No. 13-3056041

Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)
Sec use only

Source of funds (SEE INSTRUCTIONS)
None

Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

Citizenship or place of organization

Wyoming
Number Of 27 Sole voting power
Shares None
Beneficially 8 Shared voting power
Owned : None
By Each 9 Sole dispositive power
Reporting None
Person 210 Shared dispositive power
With None

Aggregate amount benefi‘cially owned by each reporting person

None

Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS) X

Percent of class represented by amount in row (11)

0.00%

Type of reporting person (SEE INSTRUCTIONS)
HC, CO
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CUSIP No. 893247106

11

12

13

14

1

Names of reporting persons

L.R.S. identification nos. of above persons (entities only)

GAMCO Investors, Inc. I.D.
No. 13-4007862

Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)
Sec use only

Source of funds (SEE INSTRUCTIONS)
None

Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

Citizenship or place of organization

New York
Number Of 27 Sole voting power
Shares None
Beneficially : 8 Shared voting power
Owned : None
By Each 9 Sole dispositive power
Reporting None
Person 210 Shared dispositive power
With None

Aggregate amount benefi‘cially owned by each reporting person

None

Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS) X

Percent of class represented by amount in row (11)

0.00%

Type of reporting person (SEE INSTRUCTIONS)
HC, CO

11
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CUSIP No. 893247106
1Names of reporting persons
L.R.S. identification nos. of above persons (entities only)
Mario J. Gabelli
2Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)
3Sec use only

4Source of funds (SEE INSTRUCTIONYS)
None

5Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6Citizenship or place of organization
USA

NumbeS$ole voting power
0)7)
: None
Shates

Beneficiflhared voting power
8
Owned ABN AMRO s Global Wholesale Businesses, which we will acquire, are those that constituted ABN AMRO s Whole:
: Clients Business Unit, or WCS, in 2005 (including the continuing businesses of Business Unit North America following the
By sale of LaSalle, and including the Netherlands, but excluding Brazil (other than Global Clients customers)) and the product
Each capabilities serving wholesale clients within its Global Markets and Transaction Banking Product Business Units. In 2006,
WCS customers were transferred to the regional Business Units, except for the largest customers which were maintained in
ReportidgBN AMRO s Global Clients Business Unit. In 2007, Global Clients customers have also been allocated to the regional
Business Units. We estimate that ABN AMRO s Global Wholesale Businesses generated income of 5,677 million and pr
Persorbefore tax of 630 million in 2006, on an IFRS basis.
Strategic Rationale
With ~ We believe that there is a strong strategic fit between our Global Banking & Markets business ( GBM ) and ABN AM
Global Wholesale Businesses. GBM has considerable strength across a broad range of financing and risk management
products and in 2006 had what we believe to be an industry leading cost to income ratio of 40%, reflecting deep client
relationships and strong income per customer metrics. However, while GBM has been expanding its international reach in
recent years, it still has limited presence outside major financial centers. The acquisition of ABN AMRO s global branch
network should enable GBM to accelerate this expansion relative to its current strategy, under which the establishment of a
global branch network and customer base would take a significant period and would require significant investment.

ABN AMRO s considerable reach, through its global branch network, supports its strength in transactional products su
as international cash management and trade finance. ABN AMRO is also strong in faster growth, but more specialized, are:
including equity derivatives and emerging markets. However, we believe that ABN AMRO s lack of depth and scale in so1
important products has led to relatively weak income per customer and per employee, resulting in a high estimated cost to
income ratio for its Global Wholesale Businesses of 89% in 2006.

Our relationship-driven model and focus on deepening customer relationships enable us to generate high levels of incon
from our customers. GBM believes that this revenue generation is significantly above the level achieved by ABN AMRO
from its Global Clients franchise. For these equivalent customer groups, GBM estimates that it generated more than 50%

13
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higher income per customer than ABN AMRO and more than 150% higher income per front office employee than ABN
AMRO.

We expect that we will be able to deepen customer relationships and increase revenues per customer and per employee
across ABN AMRO s extensive base of large and mid-corporate customers. To achieve this, GBM will apply its
relationship-driven model in which relationship managers are enabled and incentivized to deliver the bank s full range of
products and services from debt capital markets to cash management. Our model focuses on the overall profitability of
customer relationships and encourages a collaborative approach

S-17
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between relationship and product teams. The model is supported by clear client and revenue accountabilities, transparent
incentives for collaboration, a focus on higher value added income streams and a simple organization structure which
encourages the development of cross-product customer solutions.

In addition to the application of our relationship management model, GBM expects to be able to create additional value
from ABN AMRO s customer franchise through leveraging its strengths in the product areas that are both most relevant to
large corporate and institutional customers and which offer the highest value revenue streams, for example in structured
finance, risk management and securitization. GBM believes that it brings the requisite scale and strength in these key produ
areas that ABN AMRO currently lacks.

We expect that the combined business will have product leadership across a broad range of corporate banking products,
benefiting from the complementary and overlapping product strengths of GBM and ABN AMRO. Based on 2006 data, the
combined business will rank third in all bonds and loans globally, first in global securitizations, global project finance and ¢
international bonds, second in emerging markets syndicated credits, third in foreign exchange and fifth in international cash
management. We also expect it to be a leading player in the global interest rate derivatives market, where GBM has had
particular success in the distribution of sophisticated risk management products to its large and mid-corporate customers.

2006
Combined
GBM +
Ranking by Product(1) GBM A??l? o Al\l/?lllgg ?)
GBM Strengths
Global All Bonds and Loans #6 #17 #3
Foreign Exchange #4 #12 #3
Global Securitizations #2 #18 #1
European Leveraged Loans #2 #16 #1
Global Project Finance #1 #5 #1
EMEA Syndicated Loans #1 #9 #1
ABN AMRO Strengths
Euro Denominated Bonds #8 #4 #1
International Covered Bonds #18 #1 #1
Emerging Markets Syndicated Credits #31 #2 #2
International Cash Management #28 #6 #5
GBM + ABN AMRO Strengths
All International Bonds #8 #10 #1
Asia-Pacific Syndicated Loans #13 #15 #5
U.S. Syndicated Loans #8 #18 #7
Notes:

(1) Data derived from Dealogic, Thomson Financial and Euromoney Polls.

(2) Combined estimates based on publicly available 2006 data.

We believe that the combined business will be well diversified by geography across the United Kingdom, the rest of
Europe, the United States and Asia-Pacific, with a small contribution from Latin America. Within these regions, we
anticipate that the combined business will have considerable local presence through which to distribute its strong and broad
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product offering.

In Europe, including the United Kingdom, we expect that the combined business will consolidate its position as the
leading wholesale and fixed income bank. GBM will apply its relationship model and product strengths to deepen ABN
AMRO s extensive franchise in Continental Europe with large corporates and financial institutions, while ABN AMRO s
international cash management, payments and trade finance products will enable GBM to enhance its customer relationship
ABN AMRO s local presence is expected to enable GBM to extend from the largest corporates and financial institutions tc
middle market, and to

S-18
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extend geographically into fast growing markets in Eastern Europe and the Middle East. The combination of the two banks
structured investor product capabilities and distribution platforms is anticipated to create a significantly stronger business
with good prospects for growth in an expanding market.

In North America, GBM has been implementing a strategy with the objective of becoming a top five corporate bank. W
believe that the combination with ABN AMRO s Global Wholesale Businesses will enable GBM to accelerate the
implementation of this strategy. The combined product strengths, including the capital markets expertise of RBS Greenwicl
Capital, should enable the combined group to generate increased revenues from the existing GBM and ABN AMRO client
bases. We believe the business will be positioned to build on the combined industry sector strengths of GBM and ABN
AMRO in consumer products, retail, healthcare, industrials, energy and utilities, and intend to leverage their complementar;
strengths in real estate financing to create a leading business in this area. In addition to the significant opportunity to grow t
large corporate and institutional franchise in the United States, the combined business is expected to be able to deliver a ful
range of financial and risk management solutions to mid-corporate customers.

In Asia, we believe that the combined GBM and ABN AMRO wholesale businesses will have the capacity to build a
significant regional corporate bank. As in the United States and Europe, the combined business will seek to increase the dej
of ABN AMRO s current customer franchise by applying GBM s business model. ABN AMRO s existing local presence
infrastructure in key markets with strong growth will enable GBM to accelerate significantly its plans for developing busing
with customers in India, South Korea and Taiwan. In addition, there is a significant growth opportunity to develop ABN
AMRO s emerging markets and equity derivatives products for GBM s customers globally.

In Latin America, ABN AMRO has established a presence and customer relationships. We expect the combined busine:
to deepen these relationships, in particular by leveraging GBM s strengths in natural resources and project finance. GBM h
had significant success in developing customer relationships in Iberia, and believes that a presence and capabilities in Latin
America will enable it to support these customers activities in the region.

We estimate that the combined business will be the third largest corporate and institutional banking and markets busine:
globally by fixed income revenues (revenues from all areas except M&A advisory, cash equity and asset management
businesses). Based on 2006 data, GBM will rank first in the United Kingdom and Continental Europe, fifth in the United
States and fifth in Asia-Pacific (excluding Japan) by client relationships.

Business Plan

The management team of GBM has developed a clear and detailed roadmap for the integration of ABN AMRO s Glob
Wholesale Businesses. GBM will follow the Group s established integration principles: minimizing disruption to customer
and customer-facing activities, retaining the best talent from each organization through a fair appointment process based on
merit and competencies, creating single global platforms and creating the capability for future growth while maintaining
leading efficiency ratios.

The integration of GBM and ABN AMRO s Global Wholesale Businesses will be led by a management team including
many who were actively involved in the integration of National Westminster Bank Plc.

During the first 45 days after completion of the Offer, GBM will work with the management of ABN AMRO to verify
and expand the information received and assumptions made on the basis of the limited due diligence access granted before
completion of the Offer. By day 45, we intend to have validated a baseline plan for the achievement of synergies. This plan
will form the basis for consultation with employee bodies and regulators.

GBM will review ABN AMRO s activities in markets where it does not currently operate and intends to continue ABN
AMRO s progress in aligning the cash equities business to support its enlarged and growing activities in equity derivatives

S-19
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Transaction Benefits

GBM believes that it will be able to generate significantly higher revenues from ABN AMRO s customer franchise by
leveraging the combined businesses enhanced product strengths and by applying our proven management capabilities. We
believe that it will also be able to achieve substantial cost savings through de-duplication of infrastructure and support
activities. GBM believes that it will be able to reduce the cost to income ratio of ABN AMRO s Global Wholesale Busines
from 89% in 2006 to under 65% in the third year after completion of the Offer.

GBM expects to deliver transaction benefits which will increase GBM s profit before tax by 1,718 million in the thirc
after completion of the Offer. Of this total, GBM estimates that cost savings will amount to 1,237 million and that net
revenue benefits (after associated costs and impairment losses, and allowing for attrition) will increase profit before tax by

481 million.

GBM will focus on deepening customer relationships and increasing revenues per customer and per employee across
ABN AMRO s large and mid-corporate customer base. To achieve this, GBM will apply its relationship-driven model and
techniques which have enabled it to deliver strong revenue per customer and revenue per employee metrics and a cost to
income ratio of 40% in 2006. At the same time, we anticipate having stronger capabilities in international cash managemen
and trade finance, equity derivatives and emerging markets to offer to our customers.

There is some overlap between our customer franchises and those of ABN AMRO, particularly in the United Kingdom.
However, due to the complementary product propositions of the two businesses, revenue losses are expected to be limited,
but conservative allowances for these potential revenue losses have been made.

As set forth in the table below, the expected net revenue benefits of 481 million in the third year after completion of tt
Offer represent 8% of ABN AMRO s relevant 2006 revenues.

Estimated Net
Revenue
Benefits per
Annum by End Number «
of 2010 Initiative

(euro millions)

Global Banking 61 7
Global Markets 292 12
Transaction Banking 128 11
Overall Estimated Impact on Profit Before Tax 481 30

The combination of GBM and ABN AMRO s Global Wholesale Businesses is expected to enable substantial cost savir
to be achieved, as we implement a single business architecture. Cost savings will be achieved by de-duplication of
information technology platforms and supporting infrastructure. Our existing information technology platform will be used
for the majority of products and functions, but it is expected that the information technology platform supporting ABN
AMRO s cash management and trade finance business, as a core strength of that global business, will be retained.

Further cost savings are expected to be achieved by streamlining combined functions across operations, finance, risk,
human resources and other support areas, and through procurement and property efficiencies. We also expect that cost
savings will be achieved by bringing in-house certain operations which ABN AMRO has outsourced to external providers.

Additional cost savings are expected to be achieved by the elimination of overlaps in front office trading and support
functions, as trading activities are consolidated into regional centers, while minimizing disruption to customer-facing
activities.
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The expected cost savings resulting from these initiatives amount to 1,237 million in the third year after completion of
Offer, representing 24% of ABN AMRO s relevant 2006 expenses. The four principal areas of rationalization and efficienc
savings are set out below:

Estimated Cost
Savings per
Annum by End Number ¢
of 2010 Initiative

(euro millions)

Front Office 352 10
Information Technology and Operations 611 27
Functional Support 166 16
Procurement and Property 108 5
Total Estimated Cost Savings 1,237 58

After allocating the support cost savings to the main business groupings, approximately 887 million of savings arise ft
global corporate and institutional businesses and 350 million from mid-corporate and commercial businesses and transacti
banking services.

ABN AMRO s International Retail Businesses in Asia, the Middle East and Europe
ABN AMRO has an extensive network of branches in Asia and the Middle East, principally to support its international
cash management, payments and trade finance businesses for commercial customers. Many of these branches are also activ
in retail banking, although generally only on a limited scale.
ABN AMRO has retail activities in nine markets in Asia and the Middle East(1):
East Asia: China, Hong Kong, Singapore, Indonesia, Malaysia, Taiwan

South Asia: India, Pakistan

Middle East: United Arab Emirates

The most significant presence is in India, where ABN AMRO has 27 branches, and United Arab Emirates, with 17
locations. The branches in India are in major conurbations across the country and include six branches in New Delhi and
three in Mumbai. In United Arab Emirates the network is focused on key locations in Abu Dhabi and Dubai.

ABN AMRO also has a presence in Mainland China, with 11 branches, and Taiwan, with five branches. In Pakistan,
ABN AMRO has 12 branches (excluding Prime Bank, which will be included in the Shared Assets). ABN AMRO also has
retail businesses in Spain, Romania and Kazakhstan and stockbroking businesses in India, Australia and New Zealand.

The principal product lines currently offered by ABN AMRO in Asia and the Middle East are mass market retail bankir
affluent banking, under the Van Gogh brand, and credit cards. ABN AMRO has about 3.5 million retail customers in the
region, including about 100,000 Van Gogh customers and approximately 3 million credit cards, which are mainly in Taiwai
and India, with smaller portfolios in Singapore, Indonesia, Hong Kong and United Arab Emirates.

We believe that there are attractive opportunities for growth, building on ABN AMRO s established infrastructure to
support retail activities in countries with large populations and high growth rates. However, we note that the retail business:
in Asia, the Middle East and Europe are thinly spread across many countries. We estimate that ABN AMRO s retail
businesses in Asia, the Middle East and Europe together generated income of 607 million and profit before tax of 88 mil
in 2006, on an IFRS basis. Because of limited scale, some of these retail businesses may have relatively high operating cost
and customer acquisition costs, and so lack competitive advantage.

Table of Contents 19



Edgar Filing: TRANS LUX CORP - Form SC 13D/A

(1) Excluding ABN AMRO s 40% stake in Saudi Hollandi which, although reported in Business Unit Asia, will be incluc
in the Shared Assets.
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After completion of the Offer, we will analyze the retail activities country by country. We expect to focus on growing
significant retail businesses in selected ABN AMRO countries. Factors affecting the selection of countries will include
competitive advantage and scalability of the existing operations, economic growth rates and the competitive and regulatory
environment for financial services. We also expect to focus on affluent banking and credit cards, products where we are
strong in the United Kingdom and have significant activities outside the United Kingdom, and products likely to appeal to
growing numbers of affluent customers in these high growth economies. The existing infrastructure supporting current
accounts provides the possibility of a broader product offering.

We will seek to exit retail businesses not having critical mass or credible growth prospects. We have not at this stage
included any specific initiatives and transaction benefits in its overall estimates of revenue benefits and cost savings.
Unaudited Pro Forma Condensed Combined Financial Information

Introduction

The proposed acquisition of ABN AMRO is to be made by RFS Holdings, a company owned jointly by RBSG, Fortis a
Santander. RFS Holdings will be owned 38.3% by RBSG, 33.8% by Fortis and 27.9% by Santander. RFS Holdings will be
accounted for as a subsidiary of RBSG as, although it does not have a majority of the voting rights, it will control the Board
of Directors.

The unaudited pro forma condensed combined financial information (the pro forma financial information ) comprisin
balance sheet as at June 30, 2007 (the pro forma balance sheet ) and income statements for the six months ended June 30.
2007 and the year ended December 31, 2006 (the pro forma income statements ) and the related notes is based on the
published audited and unaudited financial statements of RBSG and ABN AMRO, prepared in accordance with IFRS, after
giving effect to the proposed sale of LaSalle by ABN AMRO to Bank of America Corporation as announced by ABN AMR
on April 23, 2007.

Given that ABN AMRO has provided the Consortium Banks with only limited access to ABN AMRO s accounting
records, we did not have the information necessary to verify independently certain adjustments and assumptions, and
therefore did not verify such adjustments and assumptions, with respect to ABN AMRO s financial information in preparir
the pro forma financial information set out below. See Risk Factors We have not verified the reliability of the ABN AM
information included in this prospectus supplement or otherwise publicly available and, as a result, our estimates of the
impact of the Transaction on the pro forma financial information included elsewhere in this prospectus supplement may be
incorrect.

The pro forma balance sheet has been prepared after giving effect to the proposed acquisition of ABN AMRO by RFS
Holdings using the purchase method of accounting and applying the estimates, assumptions and adjustments described in th
accompanying notes. The pro forma income statements have been prepared after giving effect to the proposed acquisition o
ABN AMRO by RFS Holdings and the reorganization of businesses that will be carried out subsequent to the acquisition (t

Reorganization ). The Reorganization will comprise the agreed sale of certain businesses to Fortis and Santander and alsc
probable sale of the non-strategic businesses to third parties.

Due to the limited information publicly available regarding the allocation of assets and liabilities to each of ABN AMR
business segments that will be included in the reorganization, a pro forma balance sheet cannot be prepared on a basis
consistent with the pro forma income statements.

IFRS vary in certain significant respects from U.S. GAAP. Information relating to the nature and the effect of such
differences for the six months ended June 30, 2007 and the year ended December 31, 2006 is presented in Note 5 to the pro
forma financial information. As no information is publicly available regarding the allocation of the existing differences
between IFRS and U.S. GAAP related to ABN AMRO to each of its business segments that will be included in the
Reorganization, a pro forma reconciliation to U.S. GAAP cannot be prepared on a basis consistent with the pro forma incor
statements.
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The pro forma financial information has been prepared on the following basis:
Only publicly available information for ABN AMRO has been used.

The purchase consideration has been calculated assuming that 100% of the existing holders of ABN AMRO ordinary
shares (including ABN AMRO ordinary shares represented by ABN AMRO ADSs) will accept the offer made by RFS
Holdings.

The proposed sale of LaSalle to Bank of America Corporation is completed prior to the acquisition of ABN AMRO by
RFS Holdings.

The balance sheet the unaudited consolidated balance sheets of RBSG and ABN AMRO at June 30, 2007 prepared i
accordance with IFRS have been combined as if the proposed acquisition of ABN AMRO and the sale of LaSalle had
occurred on June 30, 2007. No pro forma adjustments have been recognized for the reorganization of the businesses tc
be transferred to Fortis and Santander or the non-strategic businesses to be disposed of, as ABN AMRO does not publ
sufficiently detailed segmental balance sheet data to enable such pro forma information to be compiled.

The income statements the unaudited income statements of RBSG and ABN AMRO for the six months ended June !
2007 and the audited income statements of RBSG and ABN AMRO for the year ended December 31, 2006 prepared i
accordance with IFRS have been combined as if the proposed acquisition of ABN AMRO, the sale of LaSalle and the
Reorganization had occurred on January 1, 2006.

The pro forma financial information reflects appropriate adjustments based solely on publicly available information fo
ABN AMRO and other estimates to account for the disposal of LaSalle, the proposed acquisition of ABN AMRO and,
in the case of the pro forma income statements, the Reorganization. If the disposal of LaSalle, the acquisition of ABN
AMRO and the Reorganization occur, the final determination of these estimates may result in material differences fror
the pro forma financial information.
These estimates include:
The cash proceeds receivable from Bank of America Corporation in respect of the sale of LaSalle which may be
adjusted in accordance with the terms of the agreement governing the sale.

The costs expected to be incurred as part of the proposed acquisition of ABN AMRO, including RBSG s costs of
funding the cash element of its consideration.

The fair value of consideration to be given, including RBSG s shares and the settlement of ABN AMRO s share o
schemes and of assets acquired and liabilities assumed, as disclosed in ABN AMRO s published financial statemen
Potential synergy benefits have been excluded.

The presentation currency of the group is pounds sterling. Any changes in the foreign exchange rate prior to the date a
which the Offer is declared unconditional may also result in material differences.

The pro forma financial information is presented for information purposes only and does not represent what the results
operations would actually have been, had the acquisition occurred on the dates indicated nor does it project the results of
operations for any future period.
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Unaudited Pro Forma Condensed Combined Balance Sheet as at June 30, 2007

IFRS Basis
Dlsgt?sal Acquisition Pro form
RBSG(1) ABN LaSalle(3) Adjustments(4) Notes Total
AMRO(2) J
(£m) (£m) (£m) (£m) (£m)

Assets
Cash and balances at central
banks 4,080 9,755 10,469 24,30
Loans and advances to banks 92,037 123,468 215,5C
Loans and advances to
customers 503,197 297,599 800,79
Treasury bills and other eligible
bills, debt securities and equity
shares 163,531 155,072 318,60
Intangible assets 18,868 4,808 24,738 (a) 48,41
Property, plant and equipment 18,185 2,558 20,74
Derivatives 183,313 81,056 264,36
Other assets 28,055 79,983 (56,866) (297) (b) 50,87
Total assets 1,011,266 754,299 (46,397) 24,441 1,743,6C
Liabilities
Deposits by banks 139,415 171,257 310,67
Customer accounts 419,317 238,575 657,89
Debt securities in issue 95,519 128,736 12,383 (c) 236,63
Settlement balances and short
positions 71,969 28,442 100,41
Derivatives 183,461 79,114 262,57
Subordinated liabilities 27,079 9,904 (517) (d) 36,46
Other liabilities 28,048 80,203 (54,131) 107 (e) 54,22
Total liabilities 964,808 736,231 (54,131) 11,973 1,658,88
Net assets 46,458 18,068 7,734 12,468 84,72
Equity
Minority interests 4,914 1,447 30,122 69) 36,48
Shareholders equity 41,544 16,621 7,734 (17,654) (g) 48,24
Total equity 46,458 18,068 7,734 12,468 84,72

(1) The financial information for RBSG has been extracted from the unaudited financial statements for the six months end
June 30, 2007 included in its 2007 Current Report on Form 6-K.
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(2) The financial information for ABN AMRO has been extracted from the unaudited financial statements for the six
months ended June 30, 2007 published by ABN AMRO in its 2007 interim Form 6-K. ABN AMRO financial statemes
data have been reformatted, to the extent possible, to RBSG s balance sheet line item presentation.

(3) See Notes to Pro Forma Condensed Combined Financial Information Note 2.

(4) See Notes to Pro Forma Condensed Combined Financial Information Note 3.
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Unaudited Pro Forma Condensed Combined Income Statement for the six months ended June 30, 2007

IFRS Basis
Businesses Shared
to be Assets
Pro transferred Pro to be Pro
forma
ABN  Acquisition forma to :g;tls forma disposed Enlarge
RBSG(1)AMRO(2)(Adjustments(4)Notes Total Santander(5)(6) RBSG  of(5)(7) RBSG(5)
(£m) (£m) (£m) (£m) (£m) (£m) (£m) (£m)
Continuing
operations
Net interest
income 5,383 3,099 (246) (h) 8,236 (2,928) 5,308 327 5,63
Net fee and
commission income 2,672 1,938 4,610 (1,225) 3,385 (79) 3,30
Income from
trading activities 1,875 1,309 3,184 (334) 2,850 4 2,84
Other operating
income (excluding
insurance premium
income) 1,712 743 2,455 (373) 2,082 (303) 1,77
Income of
consolidated private
equity holdings 1,878 1,878 1,878 (1,878)
Insurance premium
income less
reinsurers share 3,048 3,048 3,048 3,04
Non-interest
income 9,307 5,868 15,175 (1,932) 13,243 (2,264) 10,97
Operating income 14,690 8,967 (246) 23,411 (4,860) 18,551 (1,937) 16,61
Operating
expenses 6,396 6,954 13,350 (2,977) 10,373 (2,244) 8,12
Profit before other
operating charges
and impairment
losses 8,294 2,013 (246) 10,061 (1,883) 8,178 307 8,48
Insurance claims
less reinsurers share 2,415 2,415 2,415 2,41
Impairment losses 871 598 1,469 (539) 930 5 93
Operating profit
before tax 5,008 1,415 (246) 6,177 (1,344) 4,833 302 5,13
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Tax

Profit from
continuing
operations, net of
tax

Profit attributable
to:

Minority interests
Preference
shareholders
Ordinary
shareholders

Per 25p ordinary
share (pence)
Continuing
operations

Basic
Fully-diluted
Number of shares
(million)
Weighted average
ordinary shares
Weighted average
diluted ordinary
shares

Edgar Filing: TRANS LUX CORP - Form SC 13D/A

1,272

3,736

75
106
3,555

3,736

37.6
37.3

9,443

9,605

291

1,124

37

1,087

1,124

(74)

(172)

718
122
(1,012)

(172)

@

(9]

1,489

4,688

830
228
3,630

4,688

36.3
36.0

9,997

10,159

(386) 1,103 141
(958) 3,730 161
(958) (128) 217
228
3,630 (56)
(958) 3,730 161
36.3
36.0
9,997
10,159

1,24

3,89

22
3,57

3,89

35.
35.

9,99

10,15

(1) The financial information for RBSG has been extracted from the unaudited financial statements for the six months end
June 30, 2007 included in its 2007 Current Report on Form 6-K.

(2) The financial information for ABN AMRO has been extracted from the unaudited financial statements for the six
months ended June 30, 2007 published by ABN AMRO in its 2007 interim Form 6-K. ABN AMRO financial statemes
data have been reformatted, to the extent possible, to RBSG income statement line item presentation.

ABN AMRO disclosed sufficient information in its Annual Report on Form 20-F to enable insurance premium income

less reinsurers

share and insurance claims less reinsurers share to be identified and the income statements for the ye

ended December 31, 2006 of ABN AMRO and businesses to be transferred to Fortis and Santander were reformatted t
RBSG s income statement line item presentation. No equivalent adjustment has been made to the income statement ft

the six months
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3)

4
&)

(6)

(7
®)

ended June 30, 2007 as ABN AMRO did not disclose comparable information in its 2007 interim Form 6-K.

As the LaSalle results were presented as discontinued operations by ABN AMRO in its 2007 interim Form 6-K, the
disposal of LaSalle has not been shown separately in the columnar presentation above. See Notes to Pro Forma
Condensed Combined Financial Information Note 2.

See Notes to Pro Forma Condensed Combined Financial Information Note 3.

The pro forma income statement reflects the Reorganization and has been extracted from the segmental disclosures
published in ABN AMRO s 2007 interim Form 6-K without adjustment.

Businesses to be transferred to Fortis and Santander include Business Unit Netherlands (excluding wholesale clients),
Business Unit Private Clients, Business Unit Asset Management, Business Unit Latin America (excluding wholesale
clients businesses other than in Brazil) and Antonveneta. Global Clients and wholesale clients businesses in the
Netherlands and Latin America (excluding Brazil) are to be retained by RBSG but the results attributable to these
businesses cannot be separately identified from the information disclosed in ABN AMRO s 2007 interim Form 6-K.
Therefore the results of these businesses are included in Businesses to be transferred to Fortis and Santander, solely fo
the purposes of the pro forma information.

Shared Assets to be disposed of comprises Business Unit Private Equity and Group Functions.

Businesses to be retained by RBSG and forming part of pro forma enlarged RBSG include Business Unit North Amers
(excluding LaSalle), Business Unit Asia (excluding Saudi Hollandi and Prime Bank), Business Unit Europe (excludin;
Antonveneta), and Global Clients and wholesale clients businesses in the Netherlands and Latin America (excluding
Brazil). The results attributable to Saudi Hollandi and Prime Bank, non-strategic businesses to be disposed of, cannot |
separately identified from the information disclosed in ABN AMRO s 2007 interim results announcement and hence -
included within pro forma enlarged RBSG. The results attributable to Global Clients and wholesale clients businesses
the Netherlands and Latin America (excluding Brazil) cannot be separately identified from the information disclosed i
ABN AMRO s 2007 interim Form 6-K and hence are included in Businesses to be transferred to Fortis and Santander
This presentation is solely for the purposes of the pro forma information.
S-26
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Unaudited Pro Forma Condensed Combined Income Statement for the year ended December 31, 2006

IFRS basis
Businesses
to be
Pro transferred Pro Shared Pro
to Assets form:
ABN DlslmsalAcquisition forma Fortis forma tobe Enlarg
of and
. Disposed
RBSG(1)AMRO(2LaSalleAdjustmentsMotes TotaBantander(5)(6RBSG of (5)(7) RBSG(5
(£m) (£m) (£m) (£m) (£m) (£m) (£m) (£m) (£m)
Continuing operations
Net interest income 10,596 6,654 (1,441) (383) (h) 15426 (5,261) 10,165 1,009 11,17
Net fee and commission
income 5,194 4,132 (428) 8,898 (2,214) 6,684 (62) 6,62
Income from trading
activities 2,675 2,584 (46) 5,213 (560) 4,653 (615) 4,03
Other operating income
(excluding insurance
premium income) 3,564 1,988 (292) 5,260 (737) 4,523 (774) 3,74
Income of consolidated
private equity holdings 3,621 3,621 3,621 (3,621)
Insurance premium
income less reinsurers
share 5,973 868 6,841 (868) 5,973 5,97
Non-interest income 17,406 13,193 (766) 29,833 (4,379) 25,454 (5,072)  20,3¢
Operating income 28,002 19,847 (2,207) (383) 45,259 (9,640) 35,619 (4,063) 31,55
Operating expenses 12,480 14,118 (1,394) (396) (1) 24,808 (5,542) 19,266 (3,325) 15,94
Profit before other
operating charges and
impairment losses 15,522 5,729 (813) 13 20,451 (4,098) 16,353 (738) 15,61
Insurance claims less
reinsurers share 4,458 1,007 5,465 (1,007) 4,458 4,45
Impairment losses 1,878 1,264 42) 3,100 (1,024) 2,076 (74) 2,0(
Operating profit
before tax 9,186 3,458 (771) 13 11,886 (2,067) 9,819 (664) 9,15
Tax 2,689 615 (158) @ (G 3,142 (573) 2,569 50 2,61
Profit from continuing
operations, net of tax 6,497 2,843 (613) 17 8,744 (1,494) 7,250 (714) 6,53
Profit attributable to:
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Minority interests 104 44 (14) 1,791 1,925 (1,494) 431 (316) 11

Preference shareholders 191 246 (k) 437 437 4

Ordinary shareholders 6,202 2,799 (599) (2,020) 6,382 6,382 (398) 5,9¢
6,497 2,843 (613) 17 8,744 (1,494) 7,250 (714) 6,53

Per 25p ordinary

share (pence)(6)

Continuing operations

Basic 64.9 63.1 63.1 59

Fully-diluted 64.4 62.7 62.7 58

Number of

shares (million)

Weighted average

ordinary shares 9,555 10,109 10,109 10,1C

Weighted average

diluted ordinary shares 9,729 10,283 10,283 10,2&

(1) The financial information for RBSG has been extracted from the audited financial statements for the year ended
December 31, 2006 included in its 2006 Annual Report on Form 20-F.

(2) The financial information for ABN AMRO has been extracted from the audited financial statements for the year ended
December 31, 2006 published by ABN AMRO in its 2006 Annual Report on
S-27
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Form 20-F. ABN AMRO financial statements data have been reformatted, to the extent possible, to RBSG s income
statement line item presentation.

(3) See Notes to Pro Forma Condensed Combined Financial Information Note 2.
(4) See Notes to Pro Forma Condensed Combined Financial Information Note 3.

(5) The pro forma income statement reflects the Reorganization and has been extracted from the segmental disclosures
published in ABN AMRO s 2006 Annual Report on Form 20-F without adjustment except for the disposal of LaSalle.

(6) Businesses to be transferred to Fortis and Santander include Business Unit Netherlands (excluding wholesale clients),
Business Unit Private Clients, Business Unit Asset Management, Business Unit Latin America (excluding wholesale
clients businesses other than in Brazil) and Antonveneta. Wholesale clients businesses in the Netherlands and Latin
America (excluding Brazil) are to be retained by RBSG but the results attributable to these businesses cannot be
separately identified from the information disclosed in ABN AMRO s 2006 Annual Report on Form 20-F. Therefore tt
results of these businesses are included in Businesses to be transferred to Fortis and Santander, solely for the purposes c
the pro forma information.

(7) Shared Assets to be disposed of comprises Business Unit Private Equity and Group Functions.

(8) Businesses to be retained by RBSG and forming part of pro forma enlarged RBSG include Business Unit North Americ
(excluding LaSalle), Business Unit Global Clients, Business Unit Asia (excluding Saudi Hollandi), Business Unit Euroj
(excluding Antonveneta) and wholesale clients businesses in the Netherlands and Latin America (excluding Brazil). The
results attributable to Saudi Hollandi, a non- strategic business to be disposed of, cannot be separately identified from tt
information disclosed in ABN AMRO s 2006 Annual Report on Form 20-F and hence are included within pro forma
enlarged RBSG. The results attributable to wholesale clients businesses in the Netherlands and Latin America (excludin
Brazil) cannot be separately identified from the information disclosed in ABN AMRO s 2006 Annual Report on
Form 20-F and hence are included in Businesses to be transferred to Fortis and Santander. This presentation is solely fo
the purposes of the pro forma information.
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NOTES TO PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
1. Description of proposed acquisition and estimated pro forma purchase price
The pro forma financial information has been prepared on the basis of preliminary estimates and assumptions. The
assumptions used to prepare the pro forma financial information (excluding those in relation to the sale of LaSalle which ar
disclosed in Note 2) are:

The total estimated purchase price of the proposed acquisition in the amount of £48,937 million, reflecting the offer
price of 35.60 in cash and 0.296 RBSG ordinary shares for each ordinary share in ABN AMRO comprising:
Cash consideration paid of 68,239 million (£45,956 million), including transaction costs.

The issue of 554 million RBSG ordinary shares. The fair value of the ordinary shares is £3,147 million based on the
closing price of RBSG ordinary shares of £5.68 as listed on the London Stock Exchange on August 30, 2007.

ABN AMRO outstanding convertible financing preference shares of 767 million purchased for a cash consideratic
783 million (£527 million) and the formerly convertible preference shares purchased for cash at 27.65 per share,
closing price on April 20, 2007, for an aggregate consideration of 1.24 million (£1 million).

ABN AMRO employee share options exercised as part of the acquisition at a weighted average strike price of 19.-
per share (based on Note 44, Share-based payment plans, in ABN AMRO s 2006 Annual Report on Form 20-F, as
ABN AMRO interim Form 6-K did not contain comparable information), resulting in a cash inflow of 1,030 millic
(£694 million).
The ABN AMRO income statement for the six months ended June 30, 2007 has been translated at an average exchang
rate of 1.48223 ( :£) and the ABN AMRO balance sheet at June 30, 2007 has been translated at the June 30, 2007 clos
exchange rate of 1.4849 (' :£) being the exchange rates used by RBSG to prepare its financial statements for the six
months ended June 30, 2007. The ABN AMRO income statement for the year ended December 31, 2006 has been
translated at an average exchange rate of 1.46714 ( :£) being the exchange rate used by RBSG to prepare its income
statement for the year ended December 31, 2006.

ABN AMRO s interim Form 6-K did not disclose the fair value of financial assets and liabilities as at June 30, 2007.
Accordingly, no adjustments have been made to reflect the fair value of financial assets and liabilities at that date.

Retirement benefit liabilities have been adjusted to reflect their fair value (the net pension liability at December 31, 20
disclosed in the ABN AMRO 2006 Annual Report on Form 20-F as ABN AMRO did not disclose equivalent data at
June 30, 2007 in its 2007 interim Form 6-K).

The fair value of property, plant and equipment and other non-financial assets and liabilities is not materially different
from the balance sheet carrying values disclosed in the ABN AMRO 2007 interim Form 6-K.

There is not sufficient publicly available information to split goodwill and other intangible assets arising from the
proposed acquisition. Accordingly, the allocation of goodwill is preliminary and may change once a valuation of
intangible assets has been carried out and consequently future results may change due to the amortization of any
intangible assets identified.

Tax rates have been applied to individual adjustments as considered to be appropriate to the nature and jurisdiction of
the adjustment.
Estimated pro forma allocation of purchase price of the proposed acquisition
For the purposes of this pro forma financial information, the proposed acquisition has been accounted for using the
purchase method of accounting in accordance with IFRS and U.S. GAAP. ABN AMRO did not publish fair values for its
financial assets and financial liabilities at June 30, 2007. Consequently, with

Table of Contents 31



Edgar Filing: TRANS LUX CORP - Form SC 13D/A
S-29

Table of Contents

32



Edgar Filing: TRANS LUX CORP - Form SC 13D/A

Table of Contents

limited exceptions, this purchase price allocation is based on the historical carrying value of ABN AMRO assets and
liabilities as at June 30, 2007.

Based on initial estimates, and subject to changes upon completion of a final valuation, which may be material, the
preliminary allocation of the estimated purchase price is:

(£m) (£m)
Cash and balances at central banks 20,22
Loans and advances to banks 123,46
Loans and advances to customers 297,59
Treasury bills and other eligible bills, debt securities and equity shares 155,07
Property, plant and equipment 2,55
Derivatives 81,05
Other assets 22,82
Total assets 702,79
Deposits by banks 171,25
Customer accounts 238,57
Debt securities in issue 129,00
Settlement balances and short positions 28,44
Derivatives 79,11
Subordinated liabilities 9,38
Other liabilities 26,17
Total liabilities 681,95
Net assets 20,83
Estimated purchase consideration 48,93
Less: Estimated fair value of net assets 20,838
Minority interests of ABN AMRO not acquired (1,447)

(19,39

Goodwill 29,54

If the proposed acquisition occurs, RBSG will undertake, after the closing date, a comprehensive assessment of the fair
value of assets and liabilities acquired in order to estimate the value of goodwill. Identified intangible assets, upon completi
of the fair value assessment, will be amortized over their estimated useful lives.

2. Disposal of LaSalle

The proposed acquisition is subject to an offer condition that prior to completion of the proposed acquisition, the
agreement for the sale of LaSalle to Bank of America Corporation has been completed in accordance with its terms. The
estimated effects of the disposal of ABN AMRO North America Holding Company ( AANAH ) which principally consist
the retail and commercial banking activities of LaSalle were based solely on publicly available information published by
ABN AMRO within the ABN AMRO 2007 interim Form 6-K for the six months ended June 30, 2007 and the ABN AMRC
Unaudited Pro Forma Condensed Financial Statements furnished to the SEC on a Form 6-K on April 25, 2007.
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ABN AMRO will receive cash consideration of U.S.$21,000 million (£10,469 million) from Bank of America
Corporation as set out in the Purchase and Sale Agreement by and between ABN AMRO and Bank of America dated
April 22, 2007 and filed with the SEC by ABN AMRO on a Current Report on Form 6-K on April 24, 2007. The cash
consideration will be adjusted in accordance with the terms of the Bank of America Agreement if the actual net income of
LaSalle for the three months ended March 31, 2007 and the net income of LaSalle, with certain limited adjustments, for the
period commencing on April 1, 2007 and concluding on the earlier of the date of the closing of the sale of LaSalle and
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December 31, 2007 is less than a pre-defined income threshold. No adjustment has been made to the LaSalle purchase price
as no information on the performance of LaSalle is available.
The estimated effects of the disposal of LaSalle on the pro forma balance sheet consisted of the following:

The elimination of the LaSalle assets and liabilities at June 30, 2007, as disclosed in Note 11 of the ABN AMRO 2007
interim Form 6-K referred to above. These assets and liabilities were presented as single line items within Other assets
and Other liabilities as LaSalle was classified as held-for-sale.

The estimated cash proceeds of U.S.$21,000 million (£10,469 million) receivable from Bank of America.

The estimated gain on sale of £7,734 million is based on the cash proceeds of £10,469 million and the net assets of
LaSalle as disclosed in ABN AMRO s 2007 interim Form 6-K referred to above.

The Bank of America Agreement also anticipates the conversion to equity by ABN AMRO, prior to completion, of
U.S.$6,148 million (£3,065 million) of loans which it currently extends to AANAH. The impact of the conversion of these
loans into equity is not included in the pro forma balance sheet or income statement as there is insufficient publicly availab]
information to conclude whether these loans were included in the LaSalle assets and liabilities published in ABN AMRO s
2007 interim Form 6-K referred to above.

The LaSalle results for the six months ended June 30, 2007 were presented as discontinued operations by ABN AMRO
its 2007 interim Form 6-K filed on July 30, 2007 and therefore no adjustment is required to the results from continuing
operations in the pro forma condensed combined income statement for the six months ended June 30, 2007. The estimated
effects of the disposal of LaSalle on the pro forma condensed combined income statement for the year ended December 31,
2006 consist of the elimination of the historical revenues and expenses presented in the unaudited condensed consolidated
IFRS income statement for the year ended December 31, 2006 of AANAH disclosed in the ABN AMRO Unaudited Pro
Forma Condensed Financial Statements referred to above.

No provision for taxation that may become payable on the sale of LaSalle to Bank of America Corporation has been
included as there is insufficient publicly available information to assess any potential liability that may arise.

The impact of the disposal of LaSalle as disclosed above and included in the pro forma financial information is estimate
based on publicly available information in the referred to documents and therefore is subject to change once the transaction
completed. The results related to the disposal of LaSalle should be read in conjunction with ABN AMRO s 2007 interim
Form 6-K furnished on July 30, 2007 and its Form 6-K furnished on April 25, 2007.

3. Acquisition adjustments

The acquisition adjustments included in the pro forma financial information have been prepared as if the proposed
acquisition was completed on June 30, 2007 for the balance sheet and on January 1, 2006 for the income statements.

ABN AMRO published fair values of financial assets and liabilities at December 31, 2006 in its 2006 Annual Report or
Form 20-F but not as at June 30, 2007 in its 2007 interim Form 6-K. Consequently, it is not possible to reflect acquisition
adjustments in respect of the fair value of financial assets and liabilities in the pro forma combined balance sheet or in the p
forma combined income statements.

Adjustments to the balance sheet reflect:
(a) The recognition of estimated purchased goodwill of £29,546 million arising from the proposed acquisition less the
elimination of existing goodwill and other intangibles, £4,808 million, as disclosed in ABN AMRO s 2007 interin
Form 6-K. It is not possible separately to identify intangible assets from goodwill relating to the proposed
acquisition.
S-31
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(b) Deferred tax adjustment in respect of the present value of ABN AMRO s net post-retirement employee benefit
liabilities, £116 million (see (e) below, calculated at an estimated tax rate of 28% based on a weighted average of t
tax rates applicable in the jurisdictions in which ABN AMRO operates), less the elimination of the deferred tax as:
in respect of intangible assets including goodwill, as disclosed in ABN AMRO s 2006 Annual Report on Form 20
£413 million. Data at December 31, 2006 were used as ABN AMRO did not disclose equivalent information about
the deferred tax asset in respect of intangible assets including goodwill at June 30, 2007 in its 2007 interim
Form 6-K. Data at June 30, 2007 may therefore differ from that at December 31, 2006.

(c) Cash payable by RBSG on the proposed acquisition of ABN AMRO, together with transaction costs, of
£12,383 million, financed by the issuance of debt securities.

(d) The purchase for cash of the outstanding convertible financing preference shares and the redemption of the
outstanding formerly convertible preference shares, £517 million.

(e) (i) The purchase accounting adjustment related to the present value of ABN AMRO s net post-retirement
employment benefit liability of £415 million necessary to reflect the present value of the defined benefit obligatiorn
less the fair value of plan assets, as disclosed in ABN AMRO s 2006 Annual Report on Form 20-F, less (ii) the
elimination of the deferred tax liability in respect of intangible assets including goodwill, as disclosed in ABN
AMRO s 2006 Annual Report on Form 20-F, £308 million. Data at December 31, 2006 in respect of the present
value of ABN AMRO s net post-retirement employee benefit liability and the deferred tax liability in respect of
intangible assets including goodwill were used as ABN AMRO did not disclose equivalent information at June 30,
2007 in its 2007 interim Form 6-K. Data at June 30, 2007 may therefore differ from that at December 31, 2006.

(f) Minority interests of Fortis and Santander in RFS Holdings.

(g) Issuance of RBSG ordinary shares for £3,147 million and RBSG euro-denominated equity preference shares with :
coupon rate of 6.85% (representing the estimated rate applicable to such instruments had they been issued on
August 30, 2007) for £3,554 million less the elimination of ABN AMRO s shareholders equity upon consolidati
£16,621 million and the estimated gain arising from the disposal of LaSalle of £7,734 million.

No balance sheet adjustments have been made to reflect the businesses to be transferred to Fortis or Santander or the
disposal of non-strategic businesses as ABN AMRO does not publish sufficiently detailed segmental balance sheet data in i
2007 interim Form 6-K to enable information related to these businesses to be identified.

Adjustments to the income statement reflect:

(h) Interest payable of £246 million for the six months ended June 30, 2007 (£383 million for the year ended
December 31, 2006) in respect of funding RBSG s investment in RFS Holdings, based on the issuance of
£12,114 million euro-denominated debt securities at an equivalent interest rate of 4.05%, being the average 3 mon!
Euribor interest rate for the first half of 2007 (year ended December 31, 2006 3.16%, being the average 3 month
Euribor interest rate for 2006) (considered the appropriate market rates applicable to such instruments), including
related fees. Had the 3 month Euribor interest rate on August 30, 2007 of 5.00%, including related fees, been appli
in calculating the interest payable in respect of funding RBSG s investment in RFS Holdings, the interest payable
the six months ended June 30, 2007 and the year ended December 31, 2006 would have been £304 million and
£604 million respectively.

(i) Reversal of amortization of other intangible assets recorded on ABN AMRO s balance sheet but not recognized
separately from goodwill in the acquisition accounting, £378 million and the reduction in staff costs on recognitior
of the present value of ABN AMRO s net post-retirement employee benefit liabilities, £18 million, for the year en
December 31, 2006. ABN AMRO did
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not disclose equivalent data for the six months ended June 30, 2007 in its 2007 interim Form 6-K and therefore no
adjustments have been made for the six months ended June 30, 2007.

(j) Current and deferred tax charges and credits relating to the adjustments above at tax rates considered to be
appropriate to the nature and jurisdiction of such adjustments.

(k) Equity preference share dividends of £122 million for the six months ended June 30, 2007 (£246 million for the ye
ended December 31, 2006) relating to £3,554 million of euro-denominated equity preference shares with a coupon
rate of 6.85% issued by RBSG to fund its investment in RFS Holdings. Data for the year ended December 31, 200
has been updated to reflect the estimated coupon rate as at August 30, 2007.

(1) Earnings per share and weighted average number of RBSG shares for the year ended December 31, 2006 adjusted
for the two-for-one bonus issue of ordinary shares effected by RBSG on May 8, 2007.
4. Unaudited comparative historical and pro forma earnings per share data

Earnings used for the basic pro forma combined earnings per share calculations are the pro forma profit attributable to
ordinary shareholders of RBSG for the six months ended June 30, 2007 and the year ended December 31, 2006 respectively

The weighted average number of shares outstanding during the six months ended June 30, 2007 and the year ended
December 31, 2006 for the unaudited pro forma condensed combined income statements are based on the estimated
equivalent weighted average number of ordinary shares for RBSG following the proposed acquisition. The weighted averag
number of RBSG shares in issue during the year ended December 31, 2006 has been adjusted for the two-for-one bonus isst
of ordinary shares effected on May 8§, 2007.

For illustrative purposes, earnings per share are calculated as if the ordinary shares issued by RBSG as part of the
consideration for the proposed acquisition of ABN AMRO had occurred on January 1, 2006. Under the terms of the propos
acquisition, RBSG will issue 0.296 RBSG ordinary shares for each ABN AMRO share, increasing the weighted average
number of shares in issue during 2006 and the first half of 2007 by 554 million shares.

Earnings per share data on an IFRS basis

For the six months For the year ended
ended June 30, 2007 December 31, 2006
Pro forma Pro forms
Enlarged Enlarged
RBSG RBSG RBSG RBSG
(£m) (£m) (£m) (£m)
Earnings from continuing operations
Profit attributable to ordinary shareholders 3,555 3,574 6,202 5,984
Add back dividends on dilutive convertible non-equity
shares 31 31 64 64
Diluted earnings attributable to ordinary shareholders 3,586 3,605 6,266 6,048

(Number of shares Millions)
Number of ordinary shares
Weighted average number of ordinary shares in issue during

the year 9,443 9,443 9,555 9,555
Shares issued under proposed acquisition 554 554
9,443 9,997 9,555 10,109
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Weighted average number of ordinary shares in issue
following the proposed acquisition
Effect of dilutive share options and convertible non-equity

shares 162 162 174 174

Diluted weighted average number of ordinary shares in

issue following the proposed acquisition 9,605 10,159 9,729 10,283
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S. Reconciliation to U.S. GAAP

Reconciliations of the unaudited pro forma combined profit attributable to ordinary shareholders under IFRS to the
unaudited pro forma combined net income available for ordinary shareholders under U.S. GAAP for the six months ended
June 30, 2007 and the year ended December 31, 2006 and pro forma combined shareholders equity under IFRS to pro fort
combined shareholders equity under U.S. GAAP as at June 30, 2007 are set out below. For additional information on thes:
adjustments, refer to Note 13 in the RBSG 2007 interim Form 6-K filed with the SEC on August 15, 2007, Note 47 in the
RBSG 2006 Annual Report on Form 20-F, ABN AMRO s Form 6-K filed with the SEC on August 31, 2007, Note 50 in th
ABN AMRO 2006 Annual Report on Form 20-F and the Reconciliation to U.S. GAAP included in the ABN AMRO
Unaudited Pro Forma Condensed Financial Statements furnished to the SEC on a Form 6-K on April 25, 2007.

No adjustments have been made in the unaudited pro forma combined IFRS  U.S. GAAP net income or shareholders
equity reconciliations to reflect ABN AMRO s discontinued operations (except in relation to LaSalle see below), the
businesses to be transferred to Fortis or Santander or the non-strategic businesses to be disposed, as ABN AMRO did not
publish sufficiently detailed data in its Form 6-K filed with the SEC on August 31, 2007 or its 2006 Annual Report on
Form 20-F to enable IFRS  U.S. GAAP differences relating to these businesses to be identified. Therefore, the following
reconciliations are not prepared on a continuing operations basis.

ABN AMRO published IFRS  U.S. GAAP adjustments for the year ended December 31, 2006 relating to LaSalle in it
Form 6-K filed on April 25, 2007. Similar information for the six months ended June 30, 2007, however, was not published
in ABN AMRO s Form 6-K filed on August 31, 2007. Therefore, in the pro forma IFRS  U.S. GAAP reconciliations as o
for the six months ended June 30, 2007 below, IFRS  U.S. GAAP adjustments relating to allowances for loan losses,
leasehold and property provisions and related tax effects (based on a tax rate of 31.4%, as published in ABN AMRO s
Form 6-K filed on July 30, 2007) have been assumed to relate entirely to LaSalle based on information in ABN AMRO s
Form 6-K filed on April 25, 2007. It is not possible to make similar
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assumptions for other adjustments. Consequently, pro forma combined U.S. GAAP information as of and for the six month
ended June 30, 2007 may differ from the amounts presented here.

Disposal Acquisition
ABN of and Other Pro form
RBSG AMRO LaSalle Adjustments  Notes Total
(£m) (£m) (£m) (£m) (£m)
Consolidated statement of income for the
six months ended June 30, 2007
Profit attributable to ordinary
shareholders IFRS 3,555 1,461 (298) (1,012) (D) 3,706
Adjustments in respect of:
Acquisition accounting and intangibles (28) (8) 8 2) (28)
Property revaluation and depreciation (231) (231)
Leasehold property and restructuring
provisions (10) (22) 22 (10)
Loan origination 22) 22)
Allowance for loan losses (17) 17 3
Pension costs (102) 35) 35 2) (102)
Sale and leaseback transactions (36) (36)
Long-term assurance business (28) (28)
Financial instruments (154) (66) (220)
Derivatives and hedging (234) 150 (84)
Liability and equity 23 4) 23
Other 45 14 59
Taxation 76 (20) (12) (12) ) 32
Net income available to ordinary
shareholders U.S. GAAP 2,854 1,457 (271) (981) 3,059
Earnings per share: Total U.S. GAAP
(pence)
Basic 30.2 30.6
Fully-diluted 30.0 30.4
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RBSG
(£m)

Consolidated statement of income for the year
ended December 31, 2006
Profit attributable to ordinary shareholders
IFRS 6,202
Adjustments in respect of:
Acquisition accounting and intangibles (62)
Property revaluation and depreciation (470)
Leasehold property and restructuring
provisions 46
Loan origination 91)
Allowance for loan losses
Pension costs (387)
Sale and leaseback transactions (84)
Long-term assurance business (12)
Financial instruments 196
Derivatives and hedging (454)
Liability and equity 177
Other 31
Taxation 410
Net income available to ordinary
shareholders U.S. GAAP 5,440
Earnings per share: Total U.S. GAAP
(pence)
Basic 56.9
Fully-diluted 56.6

ABN
AMRO

(£m)

3,214

(583)

(109)

(40)
(162)
(153)

770

44
35

3,016
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Disposal
of
LaSalle

(£m)

(599)

32

109

40

12

214

(192)
(53)

(437)

Acquisition
and Other
Adjustments

(£m)

(2,020)

551

150

(199)

(1,518)

Notes

(1)
()

3)
2

“)
2)

Pro
forma
Total(4

(£m)

64.
63.

Table of Contents

41



Edgar Filing: TRANS LUX CORP - Form SC 13D/A

Table of Contents

Consolidated shareholders equity at
June 30, 2007

Shareholders equity IFRS
Adjustments in respect of:

Acquisition accounting and intangibles
Property revaluation and depreciation
Leasehold property and restructuring
provisions

Loan origination

Allowance for loan losses

Pension costs

Sale and leaseback transactions
Long-term assurance business
Financial instruments

Derivatives and hedging

Liability and equity

Other

Taxation

Shareholders equity U.S. GAAP

Notes:

(1) Adjustments to the pro forma profit attributable to ordinary shareholders

RBSG

(fm)

41,544

431
(865)

74
497

(168)
(116)
(87)
(2,399)
(54
1,493
(33)
775

41,092

ABN
AMRO

(fm)

16,621

3,014

19

(372)
(434)

184
(94)

517

42
(135)

19,362

Disposal
of
LaSalle

(£m)

7,734

(19)

372

(111)

7,976

Acquisition
and Other
Adjustments

(£m)

(17,654)

(3,014)

434

(184)
94

(517)

(42)
246

(20,637)

Notes

()
&)

&)
&)

&)
&)
&)
&)
&)

Pro
forma
Total

(£m)

IFRS of £1,012 million for the six months

ended June 30, 2007 (£2,020 million for the year ended December 31, 2006) and to the pro forma combined shareholde

equity

IFRS of £17,654 million reflect acquisition adjustments under IFRS arising from the proposed acquisition and
explained in Note 3, Acquisition adjustments.

(2) U.S. GAAP adjustments previously reported by ABN AMRO relating to acquisition accounting and intangibles and
pension costs together with their estimated related tax effects, are superseded by RBSG s acquisition accounting

adjustments.

(3) Item 4A of ABN AMRO s Form 20-F/A for the year ended December 31, 2006, filed with the SEC on August 3, 2007,
states that ABN AMRO is in discussions with the SEC Staff with respect to an SEC comment on the Allowance for lo
losses reconciling item. This reconciling item relates to LaSalle. Accordingly, ABN AMRO s resolution of this matte

have no impact on Pro forma Total presented above.

(4) As set outin ABN AMRO s interim Form 6-K filed on August 31, 2007, its IFRS  U.S. GAAP net income reconcilin
adjustment on preference shares represents dividends on preference shares classified as liabilities under IFRS and as
equity under U.S. GAAP. Accordingly, this adjustment does not affect U.S. GAAP net income available to ordinary
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shareholders and has therefore been excluded from the net income reconciliations.

(5) As the pro forma combined IFRS-U.S. GAAP shareholders equity reconciliation at June 30, 2007 has been prepared o
the assumption that the acquisition took place on that date, the adjustments in ABN AMRO s IFRS-U.S. GAAP
shareholders equity reconciliation have been eliminated.

Under IFRS and U.S. GAAP, on the acquisition of ABN AMRO, its identifiable assets, liabilities and contingent
liabilities will be measured at fair value and the difference between the purchase consideration and the fair value of net asse
acquired, recorded as goodwill. There are differences in both the recognition of net assets acquired and the measurement of
consideration between IFRS and U.S. GAAP. Any such differences in the value of net assets acquired will be matched by a

equal and
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opposite difference in goodwill on acquisition recorded under IFRS and under U.S. GAAP; RBS s consolidated shareholde
equity will be unaffected.

Earnings per share data on a U.S. GAAP basis

For the six months For the year ended
ended June 30, 2007 December 31, 2006
Pro forma Pro form

RBSG Total RBSG Total

(£m) (£m) (£m) (£m)

Earnings

Profit attributable to ordinary shareholders 2,854 3,059 5,440 6,50
Add back dividends on dilutive convertible non-equity shares 31 31 64 6
Diluted earnings attributable to ordinary shareholders 2,885 3,090 5,504 6,56

(Number of shares Millions)
Number of ordinary shares
Weighted average number of ordinary shares in issue during the year 9,443 9,443 9,555 9,55
Shares issued under proposed acquisition 554 55

Weighted average number of ordinary shares in issue following

the proposed acquisition 9,443 9,997 9,555 10,10
Effect of dilutive share options and convertible non-equity shares 159 159 174 17
Diluted weighted average number of ordinary shares in issue

following the proposed acquisition 9,602 10,156 9,729 10,28

S-38

Table of Contents 44



Edgar Filing: TRANS LUX CORP - Form SC 13D/A

Table of Contents

CERTAIN TERMS OF THE SERIES T PREFERENCE SHARES

The following summary of certain terms and provisions of the Series T preference shares supplements the description o,
certain terms and provisions of the Dollar Preference Shares of any series set forth in the accompanying prospectus under
the heading Description of Dollar Preference Shares . The summary of the terms and provisions of the Series T preferenc
shares set forth below and in the accompanying prospectus does not purport to be complete and is subject to, and qualified
its entirety by reference to, our memorandum and articles of association and the resolutions adopted by our board of
directors establishing the rights, preferences, privileges, limitations and restrictions relating to the Series T preference
shares. We will file a copy of these resolutions under the cover of a Report on Form 6-K with the SEC at the time of the sale
of the Series T ADSs representing the Series T preference shares. If this prospectus supplement sets forth any term or
condition that is inconsistent with the description contained in the accompanying prospectus, the description of the terms
contained in this prospectus supplement will replace the description contained in the accompanying prospectus.

General

The Series T preference shares constitute a separate series of our Category Il non-cumulative dollar preference shares.
The Series T preference shares will be in bearer form represented by a single certificate and will be represented by ADSs
evidenced by ADRs. The certificate in bearer form will be deposited with the ADR depositary under the ADR deposit
agreement. A summary of certain terms and provisions of the ADR deposit agreement pursuant to which ADRs evidencing
the Series T ADSs are issuable is set forth in the accompanying prospectus under the heading Description of American
Depositary Receipts .

As of the date of this prospectus supplement, our issued and outstanding non-cumulative preference shares, which rank
equally with the Series T preference shares as to any distribution of our surplus assets in the event that we are wound up or
liquidated, have a U.S. dollar-equivalent aggregate liquidation preference of approximately $11 billion.

Dividends

Non-cumulative preferential dividends on the Series T preference shares will accrue from the issue date. Subject to the
limitations described below, these dividends will be payable quarterly in arrears on, and to the holders of record 15 days pri
to, March 31, June 30, September 30 and December 31 of each year (each, a dividend payment date ), commencing on
December 31, 2007. References to a dividend period shall be to each period beginning on (and including) a dividend pay
date (or, in the case of the first such period, the issue date to (but excluding) the next following dividend payment date). We¢
will pay dividends on the Series T preference shares as and if declared by the board of directors as described below and in t
accompanying prospectus under the heading Description of Dollar Preference Shares Dividends .

Subject to the limitations described below, we will pay dividends on the Series T preference shares out of our
distributable profits in U.S. dollars, at the rate of 7.25% per annum, or $0.4531 quarterly, per Series T preference share.
Dividends payable for the initial long dividend period will be $0.4733 per Series T preference share. Dividends on the
Series T preference shares in respect of a particular dividend payment date will not be declared and paid if (i) in its sole anc
absolute discretion, our board of directors resolves prior to the relevant dividend payment date that such dividend (or part
thereof) shall not be declared and paid or (ii) in the opinion of the board of directors, payment of a dividend would breach ¢
cause a breach of the capital adequacy requirements, regulations, guidelines or policies of the U.K. Financial Services
Authority (or any person or body to whom its banking supervision functions are transferred) that apply at that time to us
and/or any of our subsidiaries, or, subject to the next following paragraph, our distributable profits, after the payment in full
or the setting aside of a sum to provide for the payment in full, of all dividends stated to be payable on or before the relevan
dividend payment date on the 400,000 5!/2 percent cumulative preference shares of £1 each in our capital and the 500,000
11 percent cumulative preference shares of £1 each in our capital (together, the cumulative preference shares ) (and any
arrears of dividends thereon), are insufficient to cover the payment in full of dividends on the Series T preference shares an
dividends on any of our other shares stated to be payable on the
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same date as the dividends on the Series T preference shares and ranking equally as to dividends with the Series T preferen
shares. The U.K. Companies Act 1985, as amended, (the Companies Act ) defines distributable profits as, in general t
and subject to adjustment, accumulated realized profits less accumulated realized losses. If any dividend otherwise payable
on any dividend payment date is not declared and/or paid in full by reason of any of the matters referred to in this paragrapl
we will notify the holders of the Series T preference shares as soon as reasonably practicable after the date of the resolution
referred to herein or, in the case of sub-clause (ii) hereof, after the opinion referred to therein has been formed. Each such
notification shall specify the reasons why the relevant dividend has not been declared and/or paid in full.

If dividends are to be paid but our distributable profits are, in the opinion of the board of directors, insufficient to enable
payment in full of dividends on any series of dollar preference shares on any dividend payment date and also the payment i
full of all other dividends stated to be payable on such date on any other non-cumulative preference shares and any other
share capital expressed to rank pari passu therewith as regards participation in profits, after payment in full, or the setting
aside of a sum to cover the payment in full, of all dividends stated to be payable on or before such date on any cumulative
preference share, then the board of directors shall (subject always to sub-clauses (i) and (ii) of the preceding paragraph)
declare and pay dividends to the extent of the available distributable profits (if any) on a pro rata basis so that (subject as
aforesaid) the amount of dividends declared per share on the Series T preference shares and the dividends stated to be payal
on such date on any other non-cumulative preference shares and any other share capital expressed to rank pari passu
therewith as regards distribution of profits will bear to each other the same ratio that accrued dividends per share on the
Series T preference shares and other non-cumulative preference shares, and any other share capital expressed to rank pari
passu therewith as regards participation in profits, bear to each other.

Dividends on our currently outstanding cumulative preference shares, including any arrears, are payable in priority to ai
dividends on the Series T preference shares, and as a result, we may not pay any dividend on the Series T preference shares
unless we have declared and paid in full dividends on such currently outstanding cumulative preference shares, including ar
arrears.

To the extent that any dividend on the Series T preference shares is, on any occasion, not declared and paid in full by
reason of the exercise of the board of directors discretion referred to in sub-clause (i) of the second paragraph of this secti
holders of Series T preference shares or Series T ADSs shall have no claim in respect of such non-payment. In addition, suc
non-payment shall not prevent or restrict (a) the declaration and payment of dividends on any other series of dollar preferen
shares or on any of our non-cumulative preference shares expressed to rank pari passu with our dollar preference shares,
(b) the setting aside of sums for the payment of dividends referred to in (a), (c) except as set forth in the following paragrap
the redemption, purchase or other acquisition of our shares by us, or (d) except as set forth in the following paragraph, the
setting aside of sums, or the establishment of sinking funds, for any such redemption, purchase or other acquisition by us.

If we have not declared and paid in full the dividend stated to be payable on the Series T preference shares as a result of
the board of directors discretion referred to in sub-clause (i) of the second paragraph of this section, then we may not rede
purchase or otherwise acquire for any consideration any of our share capital ranking after the Series T preference shares, an
may not set aside any sum nor establish any sinking fund for the redemption, purchase or other acquisition thereof, until suc
time as we have declared and paid in full dividends on the Series T preference shares in respect of successive dividend
periods together aggregating no less than 12 months. In addition, no dividend may be declared or paid on any of our share
capital ranking after the Series T preference shares as to dividends until such time as the dividend stated to be payable on th
Series T preference shares in respect of a dividend period has been declared and paid in full.

The Series T preference shares shall not rank after any other series of preference shares with which they are expressed t
rank pari passu as regards participation in profits, by reason only of the board of directors discretion referred to in sub-cla
(i) of the second paragraph of this section, or any dividend on the Series T preference shares not being paid by virtue of suc
discretion.
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If we have not declared and paid in full the dividend stated to be payable on the Series T preference shares on the most
recent dividend payment date, or if we have not set aside a sum to provide for payment in full, in either case for any of the
reasons set out in sub-clause (ii) of the second paragraph of this section, we may not declare or pay any dividends upon any
of our other share capital (other than the cumulative preference shares) and we may not set aside any sum to pay such
dividends, unless, on the date of declaration, we set aside an amount equal to the dividend for the then-current dividend
period payable on the Series T preference shares to provide for the payment in full of the dividend on the Series T preferenc
shares on the next dividend payment date. If any dividend stated to be payable on the Series T preference shares has not bec
declared and paid in full, or if we have not set aside a sum to provide for its payment in full, in either case for any of the
reasons set out in sub-clause (ii) of the second paragraph of this section, then we may not redeem, purchase or otherwise
acquire for any consideration any of our other share capital, and we may not set aside any sum or establish any sinking func
for the redemption, purchase or other acquisition thereof, until such time as dividends on the Series T preference shares in
respect of successive dividend periods together aggregating no less than 12 months shall thereafter have been declared and
paid in full.

Dividends on the Series T preference shares will be non-cumulative. If the board of directors does not pay a dividend or
any part thereof payable on a dividend payment date in respect of the Series T preference shares for any of the reasons set o
in the second paragraph of this section, then holders of Series T preference shares or Series T ADSs will have no claim in
respect of such non-payment and we will have no obligation to pay the dividend accrued for the dividend period or to pay a
interest on the dividend, whether or not dividends on the Series T preference shares are declared for any future dividend
period. Except for the payment of dividends as set forth in this section, the holders of the Series T preference shares will ha
no right to participate in our profits.

Rights upon Liquidation

If we are wound up or liquidated, whether or not voluntarily, the holders of the Series T preference shares will be entitle
to receive in U.S. dollars out of our surplus assets available for distribution to shareholders, after payment of arrears (if any
of dividends on the cumulative preference shares, as described in the accompanying prospectus, up to the date of payment,
equally with the cumulative preference shares and all of our other shares ranking equally with the Series T preference share
as regards participation in our surplus assets, a distribution of $25.00 per Series T preference share, together with an amoun
equal to dividends for the then-current dividend period accrued to but excluding the date of payment, before any distributio
or payment may be made to holders of our ordinary shares or any other class of our shares ranking after the Series T
preference shares. See Description of Dollar Preference Shares Liquidation Rights in the accompanying prospectus. If
holders of the Series T preference shares are entitled to any recovery with respect to the Series T preference shares in any
winding-up or liquidation, they might not be entitled in such proceedings to a recovery in U.S. dollars and might be entitled
only to a recovery in pounds sterling.

Optional Redemption

We may redeem the Series T preference shares, at our option, in whole (but not in part) on any business day that falls o
or after December 31, 2012 upon not less than 30 nor more than 60 days notice, at a redemption price of $25.00 per Series
preference share plus the dividends otherwise payable for the then-current dividend period accrued to, but excluding, the
redemption date.

Under existing U.K. Financial Services Authority requirements, we may not redeem or purchase any Series T preferenc
shares unless we give prior notice to the U.K. Financial Services Authority and, in certain circumstances, it (i) consents in
advance and (ii) at the time when the notice of redemption is given and immediately following such redemption, we are or
will be (as the case may be) in compliance with our capital adequacy requirements as provided in the regulations relating to
capital adequacy then in effect of the U.K. Financial Services Authority. The U.K. Financial Services Authority may impos
conditions on any redemption or purchase.
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See Certain U.S. Federal and U.K. Tax Consequences Taxation of Dividends for a discussion of the tax consequen
a U.S. holder of the receipt of amounts equal to accrued dividends in conjunction with any redemption of any Series T
preference shares and Certain U.S. Federal and U.K. Tax Consequences Taxation of Capital Gains for a discussion of
consequences to a U.S. holder of a redemption.

If certain limitations contained in our Articles of Association, the special rights of any of our shares, and the provisions
applicable law permit (including, without limitation, the U.S. federal securities laws), we may, at any time or from time to
time, purchase outstanding Series T preference shares by tender, available to all holders of the Series T preference shares, i1
the open market or by private agreement, in each case upon the terms and conditions that the board of directors shall
determine. Any Series T preference shares that we purchase for our own account will, pursuant to applicable law, be treatec
as cancelled and will no longer be issued and outstanding.

Substitution

Subject to our Articles of Association, the provisions of the Companies Act and all other laws and regulations applying
us and to the prior consent of the U.K. Financial Services Authority (if required), in each case subject also to any condition
the U.K. Financial Services Authority may impose on the redemption or substitution, we may substitute the Series T
preference shares in whole, but not in part, with Qualifying Non-Innovative Tier 1 Securities, at any time (the substitution
date ) without any requirement for consent or approval of the holders of the Series T preference shares, provided that the
substitution date shall not occur prior to December 31, 2012. Not less than 30 days nor more than 60 days written notice of
any such substitution shall be given to the holders of the Series T preference shares.

For the purposes of effecting any such substitution, we shall redeem the Series T preference shares in whole (but not in
part) on the substitution date and shall mandatorily apply the proceeds thereof to the purchase of Qualifying Non-Innovativ
Tier 1 Securities issued on such substitution date in an amount at least equal to the total number of the Series T preference
shares multiplied by $25 (in each case, without the need for any further action on the part of the holders of the Series T
preference shares). We will pay any costs and expenses associated with such substitution and the issuance of the Qualifying
Non-Innovative Tier 1 Securities, including, without limitation, the fees and expenses of the ADR depositary, trustee or oth
third-party involved in the issuance thereof and any fees and expenses relating to the registration and exchange listing of the
Qualifying Non-Innovative Tier 1 Securities. We will also pay any stamp duty reserve taxes, capital duties, stamp duties or
similar taxes payable in the United Kingdom arising on the allotment and issue of the Qualifying Non-Innovative Tier 1
Securities, including (if applicable) their deposit with the ADR depositary under the ADR deposit agreement. To the extent
that under applicable law and HM Revenue & Customs practice transfers of the ADRs representing the Series T preference
shares are able to be effected between holders thereof free of any stamp duty, stamp duty reserve tax or similar taxes arising
on such transfer immediately prior to the substitution date, we will procure that transfers of the Qualifying Non-Innovative
Tier 1 Securities (or ADRs representing such securities) shall also be able to be effected between holders thereof free of an)
such taxes immediately following such date.

Prior to the publication of any notice of substitution pursuant to the foregoing provisions, we shall first deliver to The
Bank of New York as ADR depositary (i) a certificate, signed by two duly authorized officers of ours, certifying that the
securities to be offered in substitution for the Series T preference shares are Qualifying Non-Innovative Tier 1 Securities an
such substitution is in accordance with the terms of the ADR deposit agreement, (ii) an opinion of U.S. tax counsel to the
effect that the exchange by a U.S. holder, or where relevant a U.S. beneficial owner, of the Series T preference shares for th
Qualifying Non-Innovative Tier 1 Securities received will not result in the recognition of gain or loss for U.S. federal incon
tax purposes and (iii) any other opinion required under the terms of the ADR deposit agreement.
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Qualifying Non-Innovative Tier 1 Securities means securities, whether debt, limited partnership interests, equity or
otherwise, issued directly or indirectly by us, that comply with the following:

(1) such securities will have the same material terms as the terms of the Series T preference shares, including without
limitation a first redemption date (or as such term may otherwise be defined in the terms thereof) which falls on th
same day as the first redemption date in respect of the Series T preference shares;

(2) to the extent that dividends on the Series T preference shares are eligible to be treated as qualified dividend incon
under
Section 1(h)(11) of the Internal Revenue Code of 1986, as amended (or any successor legislation) by a particular
holder immediately prior to the substitution date, dividends paid to such holder with respect to the securities will
also be so eligible;

(3) such securities shall be listed on the New York Stock Exchange;

(4) such securities will comply with the then current requirements of the U.K. Financial Services Authority in relation
Non-Innovative Tier 1 Capital;

(5) such securities will preserve any existing rights under the Series T preference shares to any accrued dividend whicl
has not been paid in respect of the period from (and including) the dividend payment date last preceding the
substitution date to (but excluding) the substitution date; and

(6) at the time of issue, payments made by us in respect of such securities can be made free from any withholding tax
imposed by any taxing or other authority (whether within or outside the United Kingdom) competent to impose,
administer or collect any such tax.

Notwithstanding anything to the contrary set forth above, the Qualifying Non-Innovative Tier 1 Securities may be issue

with terms more favorable to the holders thereof than the terms of the Series T preference shares.

Tier 1 Capital and Innovative Tier 1 Capital have the respective meanings given to them by the U.K. Financial Se
Authority from time to time. Non-Innovative Tier 1 Capital means Tier 1 Capital which does not comprise Innovative Ti
Capital.

Voting Rights

The holders of the Series T preference shares will not be entitled to receive notice of, attend or vote at any general
meeting of our shareholders except as provided by applicable law or as described below.

If any resolution is proposed for adoption by our shareholders varying or abrogating any of the rights attaching to the
Series T preference shares or proposing that we be wound up, the holders of the outstanding Series T preference shares will
be entitled to receive notice of and to attend the general meeting of shareholders at which the resolution is to be proposed ai
will be entitled to speak and vote on such resolution, but not on any other resolution.

In addition, if, before any general meeting of shareholders, we have failed to pay in full the dividend payable on the
Series T preference shares for the three most recent consecutive quarterly dividend periods, the holders of the Series T
preference shares shall be entitled to receive notice of, attend, speak and vote at such meeting on all matters. In these
circumstances only, the rights of the holders of Series T preference shares shall continue until we have resumed the paymer
in full of dividends on the Series T preference shares for three consecutive quarterly dividend periods. See also Descriptio
Dollar Preference Shares  Voting Rights in the accompanying prospectus.

Whenever entitled to vote at a general meeting of shareholders, on a show of hands, each holder of Series T preference
shares present in person shall have one vote and on a poll each holder of Series T preference shares present in person or by
proxy will be entitled to one vote for each Series T preference share held (subject to adjustment to reflect any capitalization
issue, consolidations, sub-divisions or any other re-classification of our ordinary shares as a result of any distribution to the
holders of ordinary shares
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of our assets and certain issues of ordinary shares or of rights or options to subscribe for ordinary shares at a market discout
(subject to certain exceptions)).

The holders, including holders of Series T preference shares at a time when they have voting rights as a result of our
having failed to pay dividends as described above, of not less than 10% of our paid up capital that at the relevant date carrie
the right to vote at our general meetings, are entitled to require the board of directors to convene an extraordinary general
meeting. In addition, the holders of Series T preference shares may have the right to vote separately as a class in certain
circumstances as described in the accompanying prospectus under the heading Description of Dollar Preference Shares
Variation of Rights .
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CERTAIN U.S. FEDERAL AND U.K. TAX CONSEQUENCES

The following summarizes certain U.S. federal and U.K. tax consequences of the acquisition, ownership and disposition
of Series T preference shares or Series T ADSs by a U.S. Holder (as defined below) that owns such Series T preference
shares or Series T ADSs evidenced by ADRs as capital assets and that purchases such Series T preference shares or Series
ADSs as part of this offering. Although the following does not describe all of the tax considerations that may be relevant to
prospective purchaser of Series T preference shares or Series T ADSs, (i) in the opinion of Shearman & Sterling LLP, this
discussion summarizes the material U.S. federal income tax consequences to the U.S. Holders described herein of owning
Series T preference shares or Series T ADSs represented by ADRs and (ii) in the opinion of Linklaters LLP, this discussion
summarizes the material U.K. tax consequences to the U.S. Holders of owning the Series T preference shares or Series T
ADSs represented by ADRs.

As used herein, the term  US Holder means a beneficial owner of Series T preference shares or Series T ADSs that is
citizen or individual resident of the United States for U.S. federal income tax purposes, (b) a corporation (or other entity
taxable as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the United States
or any state thereof (including the District of Columbia), (c) an estate, the income of which is subject to U.S. federal incom
taxation regardless of its source, or (d) a trust if a court within the United States can exercise primary supervision over the
administration of the trust and one or more U.S. persons are authorized to control all substantial decisions of the trust. If a
partnership (including for this purpose, any entity treated as a partnership for U.S. federal income tax purposes) holds
Series T preference shares or Series T ADSs, the tax treatment of a partner in the partnership will depend upon the status of
the partner and the activities of the partnership. Partners in a partnership holding Series T preference shares or Series T AD,
are urged to consult their own tax advisors regarding the specific tax consequences of the ownership and disposition of the
Series T preference shares or Series T ADSs.

The summary does not (except where specific reference is made) address the tax consequences to a US Holder (i) that i
resident (or, in the case of an individual, ordinarily resident) in the United Kingdom for U.K. tax purposes or is carrying on
trade or business in the United Kingdom through a branch, agency or permanent establishment to which the Series T
preference shares or the ADSs are attributable or, generally, (ii) that alone or together with one or more associates, controls
directly, indirectly or constructively, 10% or more of our voting stock. In addition, this summary does not purport to be a
comprehensive description of all the tax consequences that may be relevant to any particular holder, including tax
consequences that arise from rules of general application or that are generally assumed to be known by U.S. Holders. This
summary does not discuss special tax rules that may apply to U.S. expatriates, tax-exempt entities, financial institutions,
banks, pension funds, insurance companies, regulated investment companies, real estate investment trusts, persons subject t
the alternative minimum tax, securities broker-dealers, traders in securities who elect to apply a mark-to-market method of
accounting, persons holding their Series T preference shares or Series T ADSs as part of a straddle, hedging or conversion
transaction, persons whose functional currency is not the U.S. dollar, among others. Such holders may be subject to U.S.
federal income tax consequences different from those set forth below. The summary does not address any U.K. or U.S. tax
consequences that might arise in the event of the substitution of the Series T preference shares or Series T ADSs.
Furthermore, because the terms of any substitute Qualifying Non-Innovative Tier I Securities may differ from the terms of
the Series T preference shares or Series T ADSs surrendered in respect therefor, the tax consequences of holding the
substitute securities may differ after a substitution. These exact differences will not be known until the terms of the substitu
securities are determined. Holders should consult their own tax advisors in this regard.

US Holders should consult their own tax advisors regarding the specific United Kingdom and U.S. federal, state and loc
tax consequences of owning and disposing of Series T preference shares or Series T ADSs in light of their particular
circumstances as well as any consequences arising under the laws of any other taxing jurisdiction.
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The statements regarding U.S. and U.K. tax laws and practices set forth below, including the statements regarding the
U.S./U.K. double taxation convention relating to income and capital gains (the Treaty ) and the U.S./U.K. double taxatior
convention relating to estate and gift taxes (the Estate Tax Treaty ), are based on those laws and practices and the Treaty
the Estate Tax Treaty as in force and as applied in practice on the date of this prospectus supplement and are subject to
changes to those laws and practices and the Treaty and the Estate Tax Treaty, and any relevant judicial decision, subsequen
to the date of this prospectus supplement possibly with retroactive effect.

For purposes of the Treaty and the Estate Tax Treaty and for purposes of the U.S. Internal Revenue Code of 1986, as
amended (the Code ), U.S. Holders of ADRs will be treated as owners of the Series T preference shares underlying their
Series T ADSs.

Taxation of Dividends

We are not required to withhold tax at source from dividend payments we make or from any amount (including any
amounts in respect of accrued dividends) we distribute on redemption or winding up. Because payments of dividends by us
investors are not subject to U.K. withholding tax, it is not necessary to apply the Treaty in order to receive a reduced rate of
withholding.

Distributions we make with respect to the Series T preference shares or Series T ADSs will be dividends for U.S. feder:
income tax purposes to the extent paid out of our current or accumulated earnings and profits, as determined for U.S. federz
income tax purposes and will be included in gross income on the date the distribution is actually or constructively received
the U.S. Holder. Dividends paid by us will not be eligible for the dividends received deduction that is generally allowed to
corporations. Subject to applicable limitations that may vary depending upon a holder s individual circumstances, dividenc
paid to certain non-corporate U.S. Holders in taxable years beginning before January 1, 2011 will constitute qualified
dividend income that will be taxable at a maximum tax rate of 15%. Non-corporate US Holders should consult their own t
advisors to determine whether they are subject to any special rules that limit their ability to be taxed at this favorable rate.

The U.S. Treasury has announced its intention to promulgate rules which will permit persons required to file informatio
returns to rely on certifications from a foreign issuer that dividends paid by such foreign issuer constitute qualified dividenc
income. As of the date of this prospectus supplement, such rules have not been promulgated.

For U.S. foreign tax credit purposes, dividends we distribute will constitute non U.S.-source income. Special rules appl;
in determining the amount of qualified dividend income taken into account for U.S. foreign tax credit limitation purposes.
Taxation of Capital Gains

A U.S. Holder that is not resident (or, in the case of an individual, ordinarily resident) in the United Kingdom will not
normally be liable for U.K. taxation on capital gains realized on the disposal (including redemption or substitution) of such
U.S. Holder s Series T preference share or Series T ADS unless, at the time of the disposal, in the case of a corporate U.S.
Holder, such U.S. Holder carries on a trade in the United Kingdom through a permanent establishment or, in the case of any
other U.S. Holder, such U.S. Holder carries on a trade (which for this purpose includes a profession or vocation) in the Unit
Kingdom through a branch or agency and the Series T preference share or Series T ADS is, or has been, used, held or
acquired for the purposes of this trade, permanent establishment, branch or agency. Special rules apply to individuals who &
temporarily not resident or ordinarily resident in the United Kingdom.

A U.S. Holder will, upon the sale, exchange or redemption of a Series T preference share or Series T ADS, recognize
capital gain or loss for U.S. federal income tax purposes (assuming, in the case of a redemption, that the U.S. Holder does n
own, and is not deemed to own, any of our voting shares) in an amount equal to the difference between the amount realized
(excluding any declared but unpaid dividends, which will generally be treated as a dividend for U.S. federal income tax
purposes) and the U.S. Holder s tax basis in the Series T preference share or Series T ADS. Gain or loss generally will be
U.S.-source.
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A U.S. Holder that owns or is deemed to own any of our voting shares should consult its own tax advisor regarding the
tax consequences of a redemption of any Series T preference shares or Series T ADSs.

A U.S. Holder who is liable for both U.K. and U.S. tax on a gain recognized on the disposal of a Series T preference sh:
or Series T ADS will generally be entitled, subject to certain limitations, to credit the U.K. tax against its U.S. federal incon
tax liability in respect of such gain.

You should consult your tax advisors regarding the U.S. federal income tax treatment of capital gains (which may be
taxed at lower rates than ordinary income for certain non-corporate taxpayers) and losses (the deductibility of which is
subject to limitations).

Finance (No. 2) Act 2005

If a corporate U.S. Holder is subject to U.K. corporation tax by reason of carrying on a trade in the United Kingdom
through a permanent establishment and its Series T preference share or Series T ADS is, or has been, used, held or acquired
for the purposes of that permanent establishment, certain provisions introduced by the Finance (No. 2) Act 2005 will apply
the U.S. Holder holds its Series T preference share or Series T ADS for an unallowable purpose . If these provisions appl
dividends on the Series T preference share or Series T ADS, as well as certain fair value credits and debits arising in respec
of such Series T preference share or Series T ADS, will be brought within the charge to U.K. corporation tax on income an
the U.K. tax position outlined in the preceding paragraphs under the sub-heading Taxation of Capital Gains in relation tc
U.S. Holder will not apply.

Estate and Gift Tax

Subject to the discussion of the Estate Tax Treaty in the next paragraph, Series T preference shares or Series T ADSs
beneficially owned by an individual may be subject to U.K. inheritance tax (subject to exemptions and reliefs) on the death
the individual or, in certain circumstances, if the Series T preference shares or Series T ADSs are the subject of a gift
(including a transfer at less than fair market value) by such individual. (Inheritance tax is not generally chargeable on gifts 1
individuals made more than seven years before the death of the donor.) Series T preference shares or Series T ADSs held b;
the trustees of a settlement will also be subject to U.K. inheritance tax. Special rules apply to such settlements.

A Series T preference share or Series T ADS beneficially owned by an individual whose domicile is determined to be tl
United States for purposes of the Estate Tax Treaty, and who is not a national of the United Kingdom at the relevant time,
will not be subject to U.K. inheritance tax on the individual s death or on a lifetime transfer of the Series T preference shar
Series T ADS except where the Series T preference share or Series T ADS (i) is comprised in a settlement (unless, at the tir
of the settlement, the settlor was domiciled in the United States and was not a national of the United Kingdom); (ii) is part
the business property of a U.K. permanent establishment of an enterprise; or (iii) pertains to a U.K. fixed base of an
individual used for the performance of independent personal services. The Estate Tax Treaty generally provides a credit
system designed to avoid double taxation in a case where the Series T preference share or Series T ADS is subject both to
U.K. inheritance tax and to U.S. federal estate or gift tax.

Stamp Duty and Stamp Duty Reserve Tax

Based on our current understanding of H.M. Revenue & Customs practice, we expect that no U.K. stamp duty or stam
duty reserve tax (SDRT) will be payable on the delivery of Series T preference shares in bearer form to the custodian or the
ADR depositary. However, if this understanding proves to be incorrect, we will pay or procure payment of any such U.K.
stamp duty or SDRT which becomes payable on the delivery of the Series T preference shares in bearer form to the custodi
or the ADR depositary.

A transfer of a registered ADR executed and retained in the United States will not give rise to U.K. stamp duty and an
agreement to transfer a registered ADR will not give rise to SDRT.
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U.K. stamp duty will, subject to certain exceptions, be payable at the rate of 1.5% (rounded up, if necessary to the neare
£5) of the value of Series T preference shares in registered form on any instrument pursuant to which Series T preference
shares are transferred (i) to, or to a nominee for, a person whose business is or includes the provision of clearance services ¢
(ii) to, or to a nominee or agent for, a person whose business is or includes issuing depositary receipts. This would include
transfers to the custodian for deposit under the ADR deposit agreement. U.K. SDRT, at the same rate, could also be payablc
in these circumstances but no SDRT will be payable if such stamp duty is paid. In accordance with the terms of the ADR
deposit agreement, any tax or duty payable by the ADR depositary or the custodian on any of these transfers of Series T
preference shares in registered form will be charged by the ADR depositary to the party to whom ADRs are delivered again
such transfers.

Subject to certain exceptions, a transfer of Series T preference shares in registered form will attract ad valorem U.K.
stamp duty, and an unconditional agreement to transfer would attract SDRT provided that SDRT will not be payable if U.K
stamp duty has been paid, generally at the rate of 0.5% (rounded up, if necessary, to the nearest £5) on the amount or value
the consideration for the transfer. Generally, ad valorem stamp duty applies neither to gifts nor on a transfer from a nomine
to the beneficial owner, although in cases of transfers where no ad valorem stamp duty arises, a fixed U.K. stamp duty of £:
may be payable.

No U.K. stamp duty or SDRT is payable on the transfer by delivery of Series T preference shares in bearer form, provic
that the agreement to transfer such shares is not made in contemplation of, or as part of an arrangement for, a takeover of th
Group.

United States Information Reporting and Backup Withholding

Dividend payments and proceeds paid from the sale or other disposition of Series T preference shares or Series T ADSs
may be subject to information reporting to the Internal Revenue Service (the IRS ) and possible U.S. federal backup
withholding at a current rate of 28%. Certain exempt recipients (such as corporations) are not subject to the information
reporting or backup withholding requirements. Backup withholding generally will not apply to a holder who furnishes a
correct taxpayer identification number or certificate of foreign status and makes any other required certification, or who is
otherwise exempt from backup withholding and when required, demonstrates such fact. U.S. persons who are required to
establish their exempt status generally must provide IRS Form W-9 (Request for Taxpayer Identification Number and
Certification). Non-US Holders generally will not be subject to U.S. information reporting or backup withholding. Howeve
these holders may be required to provide certification of non-US status (generally on IRS Form W-8BEN) in connection wi
payments received in the United States or through certain US-related financial intermediaries.

Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against a holder
U.S. federal income tax liability. A holder may obtain a refund of any excess amounts withheld under the backup withholdi
rules by timely filing the appropriate claim for a refund with the IRS and furnishing any required information.

Certain ERISA Considerations

This disclosure was written in connection with the promotion and marketing of the Series T preference shares by us and
the underwriters, and it cannot be used by any holder for the purpose of avoiding penalties that may be asserted against the
holder under the U.S. Internal Revenue Code of 1986, as amended (Internal Revenue Code). Prospective purchasers of the
Series T preference shares should consult their own tax advisors with respect to the application of the U.S. federal income t
laws to their particular situations.

The Employee Retirement Income Security Act of 1974, as amended ( ERISA ), imposes certain requirements on
employee benefit plans subject to Title I of ERISA and on entities that are deemed to hold the assets of such plans ( ERIS/
Plans ), and on those persons who are fiduciaries with respect to ERISA Plans. Investments by ERISA Plans are subject to
ERISA s general fiduciary requirements, including, but not limited to, the requirement of investment prudence and
diversification and the
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requirement that an ERISA Plan s investments be made in accordance with the documents governing the ERISA Plan.

Section 406 of ERISA and Section 4975 of the Internal Revenue Code prohibit certain transactions involving the assets
an ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to Section 4975 of the Internal
Revenue Code, such as individual retirement accounts (together with ERISA Plans, Plans )) and certain persons (referred

parties in interest or disqualified persons ) having certain relationships to such Plans, unless a statutory or administrati
exemption is applicable to the transaction. A party in interest or disqualified person who engages in a prohibited transaction
may be subject to excise taxes and other penalties and liabilities under ERISA and the Internal Revenue Code.

Any Plan fiduciary that proposes to cause a Plan to purchase the Series T preference shares should consult with its
counsel regarding the applicability of the fiduciary responsibility and prohibited transaction provisions of ERISA and
Section 4975 of the Internal Revenue Code to such an investment, and to confirm that such purchase and holding will not
constitute or result in a non-exempt prohibited transaction or any other violation of an applicable requirement of ERISA or
the Code.

Foreign plans, governmental plans (as defined in Section 3(32) of ERISA) and certain church plans (as defined in
Section 3(33) of ERISA), while not subject to the fiduciary responsibility provisions of ERISA or the prohibited transactior
provisions of ERISA and Section 4975 of the Internal Revenue Code, may nevertheless be subject to other federal, state, lo
or foreign laws or regulations that are substantially similar to the foregoing provisions of ERISA and the Internal Revenue
Code ( Similar Law ). Fiduciaries of any such plans should consult with their counsel before purchasing the Series T
preference shares to determine the need for, if necessary, and the availability of, any exemptive relief under any Similar La
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UNDERWRITING
Under the terms and subject to the conditions of the underwriting agreement, and the pricing agreement, each dated
September 20, 2007, each underwriter named below has severally agreed to purchase from us, and we have agreed to sell tc
such underwriter, the number of Series T preference shares in the form of Series T ADSs set forth opposite the name of suc
underwriter below.

Number of

Underwriter Series T ADSs
Merrill Lynch, Pierce, Fenner & Smith

Incorporated 9,710,16
Greenwich Capital Markets, Inc. 9,710,17
Morgan Stanley & Co. Incorporated 9,710,16
UBS Securities LLC 9,710,16
Wachovia Capital Markets, LLC 9,710,16
Banc of America Securities LLC 1,450,00
Lehman Brothers Inc. 1,450,00
RBC Dain Rauscher 1,450,00
Robert W. Baird & Co. Incorporated 241,66
Bear, Stearns & Co. Inc. 241,66
H&R Block Financial Advisors, Inc. 241,66
A.G. Edwards & Sons, Inc. 241,66
Fidelity Capital Markets, a division of National Financial Services LLC 241,66
J.B. Hanauer & Co. 241,66
Janney Montgomery Scott LLC 241,66
Morgan Keegan & Company, Inc. 241,66
Oppenheimer & Co. Inc. 241,66
Raymond James & Associates, Inc. 241,66
Charles Schwab & Co., Inc. 241,66
Stifel, Nicolaus & Company, Incorporated 241,66
Wells Fargo Securities, LLC 241,66
BB&T Capital Markets, a division of Scott & Stringfellow, Inc. 72,50
William Blair & Company, L.L..C 72,50
City Securities Corporation 72,50
Crowell, Weedon & Co. 72,50
D.A. Davidson & Co. 72,50
Davenport & Company LL.C 72,50
Deutsche Bank Securities Inc. 72,50
E*TRADE Securities LLC 72,50
Ferris, Baker Watts, Incorporated 72,50
Fixed Income Securities, LP 72,50
HSBC Securities (USA) Inc. 72,50
J.J.B. Hilliard, W_.L. Lyons, Inc. 72,50
Jefferies & Company, Inc. 72,50
Keefe, Bruyette & Woods, Inc. 72,50
KeyBanc Capital Markets Inc. 72,50
C. L. King & Associates, Inc. 72,50
Maxim Group LLC 72,50
Mesirow Financial, Inc. 72,50
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Number of

Underwriter Series T ADSs

Sterne, Agee & Leach, Inc. 72,50
Stone & Youngberg LL.C 72,50
SunTrust Robinson Humphrey, Inc. 72,50
TD Ameritrade, Inc. 72,50
Vining-Sparks IBG, Limited Partnership 72,50
Wedbush Morgan Securities Inc. 72,50
B.C. Ziegler and Company 72,50

Total 58,000,000

We have granted the underwriters the option to purchase up to 8,700,000 additional Series T preference shares in the fo
of Series T ADSs at the public offering price less the underwriting discount. Any additional Series T preference shares issus
after the issue date of the 58,000,000 Series T preference shares shall accrue dividends with effect from such date. The
underwriters may exercise this option for 30 days from the date of this prospectus supplement solely to cover
over-allotments.

The underwriting agreement provides that the obligations of the underwriters to purchase the Series T ADSs included ir
this offering are subject to approval of legal matters by counsel and to other conditions. The underwriters are obligated to
take and pay for the total number of Series T ADSs offered hereby, if any such Series T ADSs are purchased.

The Series T preference shares represented by Series T ADSs are offered for sale only in jurisdictions where it is legal t
make such offers.

Each underwriter has represented and agreed that:

it has only communicated or caused to be communicated and will only communicate or cause to be communicated any
invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services
and Markets Act 2000 (the FSMA )) received by it in connection with the issue or sale of any Series T preference st
and Series T ADSs in circumstances in which section 21(1) of the FSMA does not apply to us; and

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the Series T preference shares and Series T ADSs in, from or otherwise involving the United Kingdom.
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (eac

a Relevant Member State ), each underwriter has represented and agreed that with effect from and including the date on ¥
the Prospectus Directive is implemented in that Relevant Member State (the Relevant Implementation Date ), it has not n
and will not make an offer of Series T preference shares or Series T ADSs (which are the subject of the offering contemplat
by this prospectus supplement) to the public in that Relevant Member State other than:

to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulate

whose corporate purpose is solely to invest in securities;

to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2)
total balance sheet of more than 43,000,000; and (3) an annual net turnover of more than 50,000,000, as shown in it

annual or consolidated accounts;

to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subjec
to obtaining the prior consent of the underwriters; or
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For the purposes of this provision the expression an offer of Series T preference shares or Series T ADSs to the public
relation to any Series T preference shares or Series T ADSs in any Relevant Member State means the communication in an
form and by any means of sufficient information on the terms of the offer and the Series T preference shares or Series T
ADSs to be offered so as to enable an investor to decide to purchase or subscribe the Series T preference shares or Series T
ADSs, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in that
Member State and the expression Prospectus Directive means Directive 2003/71/ EC and includes any relevant impleme
measure in each Relevant Member State.

The Series T ADSs will settle through the facilities of The Depository Trust Company, including its participants
Clearstream Banking société anonyme, Luxembourg and Euroclear Bank SA/ NV. The CUSIP number for the Series T AD,
is 780097713 and the ISIN is US7800977131.

The underwriters have advised us that they propose initially to offer the Series T ADSs to the public in the United State
at the public offering price set forth on the cover page of this prospectus supplement and to certain dealers at such price less
concession not in excess of $0.50 per Series T ADS. The underwriters may allow, and such dealers may reallow, a discount
not in excess of $0.45 per Series T ADS on sales to certain other dealers. After the initial public offering, the public offerin;
price, concession and discount may be changed.

The following table shows the maximum underwriting discounts and commissions that we are to pay to the underwriter
in connection with this offering.

Paid by us
Per Series T ADS $ 0.787
Total $ 45,675,00

During and after the offering, the underwriters may purchase and sell the Series T ADSs in the open market or otherwis
These transactions may include over-allotment and stabilizing transactions and purchases to cover syndicate short positions
created in connection with the offering. The underwriters also may impose a penalty bid, whereby selling concessions
allowed to syndicate members or other broker-dealers in respect of the Series T ADSs sold in the offering for their account
may be reclaimed by the syndicate if such Series T ADSs are repurchased by the syndicate in stabilizing or covering
transactions. These activities may have the effect of preventing or retarding a decline in the market price of the Series T
ADSs. They may also cause the price of the Series T ADSs to be higher than the price that might otherwise prevail in the
open market in the absence of these transactions. The underwriters may effect these transactions on the New York Stock
Exchange, in the over the counter market, or otherwise. If the underwriters commence these transactions, they may
discontinue them at any time.

We will apply for the listing of the Series T preference shares and the Series T ADSs on the New York Stock Exchange
Trading of the Series T ADSs on the New York Stock Exchange is expected to commence within approximately 30 days af
the delivery of the Series T ADSs. Prior to this offering, there has been no market for the Series T preference shares or the
Series T ADSs. We can give you no assurance about the liquidity of the trading market for the Series T preference shares o
the Series T ADSs.

The underwriters have performed investment banking and advisory services for us from time to time for which they hay
received customary fees and expenses. The underwriters may, from time to time, engage in transactions with and perform
services for us in the ordinary course of their business.

Merrill Lynch International has been appointed acquisition advisor to the Consortium Banks in their Offer for ABN
AMRO. For a discussion of the Offer, please see The ABN AMRO Offer section beginning on page S-15. In addition, M
Lynch advised us, and co-invested with us, in our 2005 strategic investment in Bank of China.

In the underwriting agreement, we have agreed to indemnify the underwriters against certain liabilities, including
liabilities under the Securities Act of 1933, as amended, or to contribute to payments the underwriters may be required to
make in respect thereof.
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The offering is being made in compliance with the requirements of Rule 2720 of the National Association of Securities
Dealers, Inc. because Greenwich Capital Markets, Inc. and Citizens Securities, our wholly-owned indirect subsidiaries, may
participate in offerings under our shelf registration statement of which this prospectus supplement and the accompanying
prospectus are a part. Greenwich Capital Markets, Inc. is participating as a bookrunner in this offering. Maximum
underwriting compensation for offerings under our shelf registration statement will not exceed 8% of the offering proceeds.

All post-effective amendments or prospectus supplements disclosing actual price and selling terms will be submitted to
the Financial Industry Regulatory Authority ( FINRA ) Corporate Financing Department (the Department ) at the same
they are filed with the SEC. The Department will be advised if, subsequent to the filing of the offering, any 5% or greater
shareholder of ours is or becomes an affiliate or associated person of a FINRA member participating in the distribution. All
FINRA members participating in the offering understand the requirements that have to be met in connection with SEC
Rule 415 and Notice-to-Members 88-101.

It is expected that delivery of the Series T preference shares as represented by Series T ADSs will be made against
payment on or about the date specified in the last paragraph of the cover page of this prospectus supplement, which will be
the fifth New York business day following the date of pricing of the Series T preference shares (such settlement cycle being
referred to as  T+5 ). Under Rule 15¢c6-1 of the Securities Exchange Act of 1934, as amended, trades in the secondary mai
generally are required to settle in three New York business days, unless the parties to any such trade expressly agree
otherwise. Accordingly, purchasers who wish to trade the Series T preference shares prior to the third New York business d
before the delivery of the Series T preference shares will be required, by virtue of the fact that the Series T preference share
initially will settle in T+5, to specify an alternate settlement cycle at the time of any such trade to prevent a failed settlemen
Purchasers of Series T preference shares who wish to make such trades should consult their own advisors.

LEGAL OPINIONS

Our United States counsel, Shearman & Sterling LLP, and United States counsel for the underwriters, Sidley Austin LL
will pass upon the validity of the Series T ADSs. Our Scottish solicitors, Dundas & Wilson CS LLP, will pass upon the
validity of the Series T preference shares under Scots law. Our English solicitors, Linklaters LLP, will pass upon certain
matters of English law relating to the issue and sale of the Series T preference shares.
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PROSPECTUS
THE ROYAL BANK OF SCOTLAND GROUP plc
By this prospectus we may offer
DEBT SECURITIES
DOLLAR PREFERENCE SHARES
up to an aggregate initial offering price of $6,175,000,000
or the equivalent thereof.
We will provide the
specific terms of these
securities in supplements to
this prospectus. You should
read this prospectus and the
supplements carefully
before you invest.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined that this prospectus is truthful or complete. Any representation to the
contrary is a criminal offense.

This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement.

The date of this prospectus is September 18, 2007.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission ( SI
using a shelf registration or continuous offering process. Under this shelf process, we may sell the securities described in
prospectus in one or more offerings up to a total dollar amount of $6,175,000,000 or the equivalent in one or more foreign
currencies or currency units.

This prospectus provides you with a general description of the debt securities and dollar preference shares we may offer
which we will refer to collectively as the securities . Each time we sell securities, we will provide a prospectus supplemer
that will contain specific information about the terms of that offering. The prospectus supplement will provide information
regarding certain tax consequences of the purchase, ownership and disposition of the offered securities. The prospectus
supplement may also add to, update or change information contained in this prospectus. If there is any inconsistency betwe:
the information in this prospectus and any prospectus supplement, you should rely on the information in that prospectus
supplement. We will file each prospectus supplement with the SEC. You should read both this prospectus and the applicabl
prospectus supplement, together with the additional information described under the heading Where You Can Find More
Information .

The registration statement containing this prospectus, including exhibits to the registration statement, provides addition:
information about us and the securities offered under this prospectus. The registration statement can be read at the SEC s
offices or obtained from the SEC s website mentioned under the heading Where You Can Find More Information .
Certain Terms

In this prospectus, the terms we , us or our refer to The Royal Bank of Scotland Group plc, the term Group r
Royal Bank of Scotland Group plc and its subsidiaries, the term RBS plc means The Royal Bank of Scotland plc, the ter:

RBS orthe Royal Bank means RBS plc and its subsidiaries, the term NWB Plc means National Westminster Bank
the term NatWest means NWB Plc and its subsidiaries.

We publish our consolidated financial statements in pounds sterling ( £ or sterling ). In this prospectus and any pro
supplement, references to dollars and $ are to United States dollars.

USE OF PROCEEDS

Unless we have disclosed a specific plan in the accompanying prospectus supplement, we will use the net proceeds fron
the sale of the securities offered by this prospectus in the general business of our Group and to strengthen further our Groug
capital base. The Group has raised capital in various markets from time to time and we expect to continue to raise capital in
appropriate markets as and when required.

THE ROYAL BANK OF SCOTLAND GROUP

The Royal Bank of Scotland Group plc is the holding company of one of the world s largest banking and financial serv
groups, with a market capitalization of £59.9 billion as at June 30, 2007. Headquartered in Edinburgh, the Group operates i
the United Kingdom, the United States and internationally. The Group s operations are conducted principally through RBS
and its subsidiaries, including National Westminster Bank Plc, except for the general insurance business (which is primarily
conducted through Direct Line Group and Churchill Insurance). Both RBS and NatWest are major U.K. clearing banks whc
origins go back over 275 years. In the United States, the Group s subsidiary Citizens Financial Group, Inc. was ranked the
ninth largest commercial banking organization by deposits as at March 31, 2007. The Group has a large and diversified
customer base and provides a wide range of products and services to personal, commercial and large corporate and
institutional customers. Our registered office is 36 St Andrew Square, Edinburgh EH2 2YB, Scotland and our principal plac
of business is RBS Gogarburn, PO Box 1000, Edinburgh EH12 1HQ, Scotland, telephone +44 131 626 0000.

3
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DESCRIPTION OF DEBT SECURITIES

The following is a summary of the general terms of the debt securities. Each time that we issue debt securities, we will f
a prospectus supplement with the SEC, which you should read carefully. The prospectus supplement may contain additiona
terms of those debt securities. The terms presented here, together with the terms contained in the prospectus supplement, w
be a description of the material terms of the debt securities, but if there is any inconsistency between the terms presented he
and those in the prospectus supplement, those in the prospectus supplement will apply and will replace those presented her
You should also read the indentures under which we will issue the debt securities, which we have filed with the SEC as
exhibits to the registration statement of which this prospectus is a part.

All of these debt securities of any series will be our subordinated obligations. Debt securities that have no stated maturi
will be issued under a capital securities indenture. Other debt securities will be issued under a subordinated debt indenture
The Bank of New York is trustee under both indentures.

General

The debt securities are not deposits and are not insured by the United States Federal Deposit Insurance Corporation or a
other government agency of the United States or the United Kingdom.

The indentures do not limit the amount of debt securities that we may issue. We may issue debt securities in one or mor
series. The relevant prospectus supplement for any particular series of debt securities will describe the terms of the offered
debt securities, including some or all of the following terms:

whether they are capital securities or subordinated debt securities;

their specific designation, authorized denomination and aggregate principal amount;
the price or prices at which they will be issued;

the annual interest rate or rates, or how to calculate the interest rate or rates;

the date or dates from which interest, if any, will accrue or the method, if any, by which such date or dates will be
determined,;

the times and places at which any interest payments are payable;

any date of maturity;

the terms of any mandatory or optional redemption, including the amount of any premium;

any modifications or additions to the events of defaults with respect to the debt securities offered;
any provisions relating to conversion or exchange for other securities issued by us;

the currency or currencies in which they are denominated and in which we will make any payments;
any index used to determine the amount of any payments on the debt securities;

any restrictions that apply to the offer, sale and delivery of the debt securities and the exchange of debt securities of or
form for debt securities of another form;

whether and under what circumstances, if other than those described in this prospectus, we will pay additional amount

on the debt securities following certain developments with respect to withholding tax or information reporting laws an
whether, and on what terms, if other than those described in this prospectus, we may redeem the debt securities
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the terms of any mandatory or optional exchange; and

any listing on a securities exchange.
In addition, the prospectus supplement will describe the material U.S. federal and U.K. tax considerations that apply to
any particular series of debt securities.
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Debt securities may bear interest at a fixed rate or a floating rate. We will sell any subordinated debt securities that bear
no interest, or that bear interest at a rate that at the time of issuance is below the prevailing market rate, at a discount to thei
stated principal amount.

Holders of debt securities shall have no voting rights except those described under Modification and Waiver beloy
Form of Debt Securities; Book-Entry System

General

Unless the relevant prospectus supplement states otherwise, the debt securities shall initially be represented by one or
more global securities in registered form, without coupons attached, and will be deposited with or on behalf of one or more
depositary, including, without limitation, The Depository Trust Company ( DTC ), Euroclear Bank SA/NV ( Euroclear )
Clearstream Banking société anonyme, Luxembourg ( Clearstream Luxembourg ), and will be registered in the name of st
depositary or its nominee. Unless and until the debt securities are exchanged in whole or in part for other securities that we
issue or the global securities are exchanged for definitive securities, the global securities may not be transferred except as a
whole by the depositary to a nominee or a successor of the depositary.

The debt securities may be accepted for clearance by DTC, Euroclear and Clearstream Luxembourg. Unless the relevan
prospectus supplement states otherwise, the initial distribution of the debt securities will be cleared through DTC only. In
such event, beneficial interests in the global debt securities will be shown on, and transfers thereof will be effected only
through, the book-entry records maintained by DTC and its direct and indirect participants, including, as applicable,
Euroclear and Clearstream Luxembourg.

The laws of some states may require that certain investors in securities take physical delivery of their securities in
definitive form. Those laws may impair the ability of investors to own interests in book-entry securities.

So long as the depositary, or its nominee, is the holder of a global debt security, the depositary or its nominee will be
considered the sole holder of such global debt security for all purposes under the indentures. Except as described below unc

Issuance of Definitive Securities , no participant, indirect participant or other person will be entitled to have debt secur
registered in its name, receive or be entitled to receive physical delivery of debt securities in definitive form or be considere
the owner or holder of the debt securities under the indentures. Each person having an ownership or other interest in debt
securities must rely on the procedures of the depositary, and, if a person is not a participant in the depositary, must rely on t
procedures of the participant or other securities intermediary through which that person owns its interest to exercise any
rights and obligations of a holder under the indentures or the debt securities.

Payments on the Global Debt Security

Payments of any amounts in respect of any global securities will be made by the trustee to the depositary. Payments wil
be made to beneficial owners of debt securities in accordance with the rules and procedures of the depositary or its direct ar
indirect participants, as applicable. Neither we nor the trustee nor any of our agents will have any responsibility or liability
for any aspect of the records of any securities intermediary in the chain of intermediaries between the depositary and any
beneficial owner of an interest in a global security, or the failure of the depositary or any intermediary to pass through to an
beneficial owner any payments that we make to the depositary.

The Clearing Systems

DTC, Euroclear and Clearstream Luxembourg have advised us as follows:

DTC. DTC is a limited-purpose trust company organized under the New York Banking Law, a banking organizatio
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a clearing corporation wit
the meaning of the New York Uniform Commercial Code, and a clearing agency registered pursuant to the provisions of
Section 17A of the Securities Exchange Act of 1934, as amended (the Exchange Act ). DTC was created to hold securitie
1ts
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participants and to facilitate the clearance and settlement of transactions among its participants in those securities through
electronic book-entry changes in accounts of the participants, thereby eliminating the need for physical movement of
securities certificates. DTC participants include securities brokers and dealers, including parties that may act as underwriter
dealers or agents with respect to the securities, banks, trust companies, clearing corporations and certain other organizations
some of which, along with certain of their representatives and others, own DTC. Access to the DTC book-entry system is a
available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationsh
with a participant, either directly or indirectly.

Euroclear.  Euroclear holds securities for its participants and clears and settles transactions between its participants
through simultaneous electronic book-entry delivery against payment. Euroclear provides various other services, including
safekeeping, administration, clearance and settlement and securities lending and borrowing, and interfaces with domestic
markets in several countries. Securities clearance accounts and cash accounts with Euroclear are governed by the Terms anc
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable law
(collectively, the Euroclear Terms and Conditions ). The Euroclear Terms and Conditions govern transfers of securities a
cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securitie
in Euroclear.

Clearstream Luxembourg.  Clearstream Luxembourg is incorporated under the laws of The Grand Duchy of
Luxembourg as a professional depositary. Clearstream Luxembourg holds securities for its participants and facilitates the
clearance and settlement of securities transactions between its participants through electronic book-entry changes in accoun
of its participants, thereby eliminating the need for physical movement of certificates. Clearstream Luxembourg provides tc
its participants, among other things, services for safekeeping, administration, clearance and settlement of internationally
traded securities and securities lending and borrowing. Clearstream Luxembourg interfaces with domestic markets in sever:
countries.

Issuance of Definitive Securities

So long as the depositary holds the global securities of a particular series of debt securities, such global securities will n

be exchangeable for definitive securities of that series unless:

the depositary notifies the trustee that it is unwilling or unable to continue to act as depositary for the debt securities ar
the trustee does not appoint a successor to the depositary within 120 days;

we are wound up and we fail to make a payment on the debt securities when due; or

at any time we determine in our sole discretion that the global securities of a particular series of debt securities should
exchanged for definitive debt securities of that series in registered form.

Each person having an ownership or other interest in a debt security must rely exclusively on the rules or procedures of
the depositary as the case may be, and any agreement with any direct or indirect participant of the depositary, including
Euroclear or Clearstream Luxembourg and their participants, as applicable, or any other securities intermediary through
which that person holds its interest, to receive or direct the delivery of possession of any definitive security. The indentures
permit us to determine at any time and in our sole discretion that debt securities shall no longer be represented by global
securities. DTC has advised us that, under its current practices, it would notify its participants of our request, but will only
withdraw beneficial interests from the global securities at the request of each DTC participant. We would issue definitive
certificates in exchange for any such beneficial interests withdrawn.

Definitive debt securities will be issued in registered form only. To the extent permitted by law, we, the trustee and any
paying agent shall be entitled to treat the person in whose name any definitive security is registered as its absolute owner.

Payments in respect of each series of definitive securities will be made to the person in whose name the definitive
securities are registered as it appears in the register for that series of debt securities. Payments will be made in respect of th
debt securities by check drawn on a bank in New York or, if the
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holder requests, by transfer to the holder s account in New York. Definitive securities should be presented to the paying ag
for redemption.

If we issue definitive debt securities of a particular series in exchange for a particular global debt security, the depositar
as holder of that global debt security, will surrender it against receipt of the definitive debt securities, cancel the book-entry
debt securities of that series, and distribute the definitive debt securities of that series to the persons and in the amounts that
the depositary specifies.

If definitive securities are issued in the limited circumstances described above, those securities may be transferred in
whole or in part in denominations of any whole number of securities upon surrender of the definitive securities certificates
together with the form of transfer endorsed on it, duly completed and executed at the specified office of a paying agent. If
only part of a securities certificate is transferred, a new securities certificate representing the balance not transferred will be
issued to the transferor within three business days after the paying agent receives the certificate. The new certificate
representing the balance will be delivered to the transferor by uninsured post at the risk of the transferor, to the address of tl
transferor appearing in the records of the paying agent. The new certificate representing the securities that were transferred
will be sent to the transferee within three business days after the paying agent receives the certificate transferred, by
uninsured post at the risk of the holder entitled to the securities represented by the certificate, to the address specified in the
form of transfer.

Settlement

Initial settlement for each series of debt securities and settlement of any secondary market trades in the debt securities
will be made in same-day funds. Book-entry debt securities held through DTC will settle in DTC s Same-Day Funds
Settlement System.

Payments

We will make any payments of interest and, in the case of subordinated debt securities, principal, on any particular serie
of debt securities on the dates and, in the case of payments of interest, at the rate or rates, that we set out in, or that are
determined by the method of calculation described in, the relevant prospectus supplement.

Subordinated Debt Securities

Unless the relevant prospectus supplement provides otherwise, if we do not make a payment on that series of
subordinated debt securities on any payment date, our obligation to make that payment shall be deferred, if it is an interest
payment, until the date upon which we pay a dividend on any class of our share capital and, if it is a principal payment, unti
the first business day after the date that falls six months after the original payment date (a Deferred Payment Date ). If we
to make a payment before the Deferred Payment Date, that failure shall not create a default or otherwise allow any holder t
sue us for the payment or take any other action. Each payment that is deferred in this way will accrue interest at the rate
prevailing in accordance with the terms of the series of debt securities immediately before the original payment date. Any
payment deferred in this way shall not be treated as due for any purpose, including for the purposes of ascertaining whether
or not a Subordinated Debt Security Default has occurred, until the Deferred Payment Date.

Capital Securities

We are not required to make payments on any series of capital securities on any payment date and if we fail to make a
payment, that shall not create a default. Any payment that we do not make in respect of any series of capital securities on ar
applicable payment date, together with any other unpaid payments, so long as they remain unpaid, shall be Missed Payme
and will accumulate until paid. Missed Payments will not bear interest.

We may choose to pay any Missed Payments in whole or in part at any time on not less than 14 days notice to the trus
but all Missed Payments on all capital securities of a particular series outstanding at the time shall become due and payable
full upon the occurrence of an Event of Default or, subject to the solvency condition ,a Capital Security Default . T
are defined below under Events
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of Default and Defaults; Limitation of Remedies . If we give notice that we intend to pay all or part of the Missed Payment
on the capital securities of any series, we shall be obliged, subject to the solvency condition, to do so at the time specified it
our notice.

Except in a winding up, all payments on the capital securities of any series will be conditional upon our being solvent a
the time of payment, and we will not make any payment unless we will still be solvent immediately afterwards. This is callc
the solvency condition . For this purpose, we shall be solvent if we are able to pay our debts as they fall due and our total
non-consolidated assets exceed our total non-consolidated liabilities, excluding liabilities that do not constitute Senior Cla
(as defined under Subordination below) except in the case of the optional redemption or repurchase of any capital sec
A report as to our solvency by a director or, in certain circumstances, our auditors shall, unless there is a manifest error, be
treated and accepted by us, the trustee and any holder of capital securities as correct and sufficient evidence of solvency or
insolvency. If we fail to make any payment as a result of failure to satisfy the solvency condition, that payment will constitt
a Missed Payment and will accumulate with any other Missed Payments until paid. In a winding up, the amount payable on
capital securities of any series will be determined in accordance with the capital security subordination provisions describec
under Subordination below.

You should note that if we are unable to make any payment on the capital securities of any series because we are not al
to satisfy the solvency condition, the amount of any payment which we would otherwise make will be available to meet our
losses.

Subordination
Subordinated Debt Securities

Unless the relevant prospectus supplement provides otherwise, in a winding up, all payments on any series of
subordinated debt securities will be subordinate to, and subject in right of payment to the prior payment in full of, all claim:
of all of our creditors other than claims in respect of any liability that is, or is expressed to be, subordinated, whether only it
the event of a winding up or otherwise, to the claims of all or any of our creditors, in the manner provided in the subordinat
debt indenture.

Capital Securities

Unless the relevant prospectus supplement provides otherwise, in a winding up, the principal amount of, and payments
and any Missed Payments on, any series of capital securities will be subordinate to, and subject in right of payment to the
prior payment in full of, all Senior Claims. The following are Senior Claims in respect of any series of capital securities:

all claims of our unsubordinated creditors admitted in the winding up;

all claims of our creditors in respect of liabilities that are, or are expressed to be, subordinated, whether only in the eve
of a winding up or otherwise, to the claims of our unsubordinated creditors but not further or otherwise; and

all other claims except those that rank, or are expressed to rank, equally with or junior to the claims of any holder of
capital securities of any series.

Additional senior claims, if any, may be set forth in the accompanying prospectus supplement.

If at any time an order is made or a shareholders resolution is passed for a winding up, any amounts that would have b
payable in respect of the capital securities of any series if, on and after the day immediately before the winding up began, a
holder of those capital securities had been the holder of preference shares in our capital with a preferential right to a return ¢
assets in the winding up over the holders of all other issued shares, including all classes of our preference shares, will be
payable on those capital securities. These amounts will be calculated assuming that such preference shares were entitled, to
the exclusion of all other rights or privileges, to receive as a return of capital an amount equal to the principal amount of the
capital securities of the series then outstanding, together with all payments accrued to the date of repayment at the rate
provided for in those capital securities and any Missed
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Payments. Accordingly, no amount will be payable in a winding up on any series of capital securities until all Senior Claim
admitted in the winding up have been paid in full.
General

As a consequence of these subordination provisions, if winding up proceedings should occur, each holder may recover
less ratably than the holders of our unsubordinated liabilities and, in the case of the holders of capital securities, the holders
certain of our subordinated liabilities, including the holders of subordinated debt securities. If, in any winding up, the amou
payable on any series of debt securities and any claims ranking equally with that series are not paid in full, those debt
securities and other claims ranking equally will share ratably in any distribution of our assets in a winding up in proportion
the respective amounts to which they are entitled. If any holder is entitled to any recovery with respect to the debt securities
in any winding up or liquidation, the holder might not be entitled in those proceedings to a recovery in U.S. dollars and mig
be entitled only to a recovery in pounds sterling or any other lawful currency of the United Kingdom.

In addition, because we are a holding company, our rights to participate in the assets of any subsidiary if it is liquidated
will be subject to the prior claims of its creditors, including, in the case of our bank subsidiaries, their depositors, except to
the extent that we may be a creditor with recognized claims against the subsidiary.

Additional Amounts

Unless the relevant prospectus supplement provides otherwise, we will pay any amounts to be paid by us on any series «
debt securities without deduction or withholding for, or on account of, any and all present and future income, stamp and oth
taxes, levies, imposts, duties, charges, fees, deductions or withholdings imposed, levied, collected, withheld or assessed by
on behalf of the United Kingdom or any political subdivision thereof or authority that has the power to tax (a U.K. taxing
jurisdiction ), unless such deduction or withholding is required by law. If at any time a U.K. taxing jurisdiction requires us
make such deduction or withholding, we will pay additional amounts with respect to the principal of, and payments and
Missed Payments on, the debt securities ( Additional Amounts ) that are necessary in order that the net amounts paid to th
holders of those debt securities, after the deduction or withholding, shall equal the amounts of principal and any payments
and Missed Payments which would have been payable on that series of debt securities if the deduction or withholding had r
been required. However, this will not apply to any tax that would not have been payable or due but for the fact that:

the holder or the beneficial owner of the debt securities is a domiciliary, national or resident of, or engaging in busines
or maintaining a permanent establishment or physically present in, a U.K. taxing jurisdiction or otherwise having som
connection with the U.K. taxing jurisdiction other than the holding or ownership of a debt security, or the collection of
any payment of, or in respect of, principal of, or any payments or Missed Payments on, any debt security of the releva
series;

except in the case of a winding up in the United Kingdom, the relevant debt security is presented (where presentation i
required) for payment in the United Kingdom;

the relevant debt security is presented (where presentation is required) for payment more than 30 days after the date
payment became due or was provided for, whichever is later, except to the extent that the holder would have been
entitled to the Additional Amounts on presenting the debt security for payment at the close of that 30 day period;

the holder or the beneficial owner of the relevant debt security or the beneficial owner of any payment of or in respect
principal of, or any payments or Missed Payments on, the debt security failed to comply with a request by us or our
liquidator or other authorized person addressed to the holder to provide information concerning the nationality,
residence or identity of the holder or the beneficial owner or to make any declaration or other similar claim to satisfy a
information requirement, which is required or imposed by a statute, treaty, regulation or administrative practice of a
U.K. taxing jurisdiction as a precondition to exemption from all or part of the tax;
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the withholding or deduction is imposed on a payment to or for the benefit of an individual and is required to be made
pursuant to European Council Directive 2003/48/EC or any other Directive implementing the conclusions of the
ECOFIN Council meeting of November 26-27, 2000 on the taxation of savings income or any law implementing or
complying with, or introduced in order to conform to, such directive;

the relevant debt security is presented (where presentation is required) for payment by or on behalf of a holder who
would have been able to avoid such withholding or deduction by presenting the relevant debt security to another payin
agent in a Member State of the European Union; or

any combination of the above items;
nor shall Additional Amounts be paid with respect to the principal of, and payments and Missed Payments on, the debt
securities to any holder who is a fiduciary or partnership or settlor or other than the sole beneficial owner of such payment t
the extent such payment would be required by the laws of any taxing jurisdiction to be included in the income for tax
purposes of a beneficiary or partner or settlor with respect to such fiduciary or a member of such partnership or a beneficial
owner who would not have been entitled to such Additional Amounts, had it been the holder.

Whenever we refer in this prospectus and any prospectus supplement, in any context, to the payment of the principal of
any payments, or any Missed Payments on, or in respect of, any debt security of any series, we mean to include the paymen
of Additional Amounts to the extent that, in the context, Additional Amounts are, were or would be payable.

Redemption

Unless the relevant prospectus supplement provides otherwise and, in the case of capital securities, if the solvency
condition is satisfied, we will have the option to redeem the debt securities of any series as a whole upon not less than 30 nc
more than 60 days notice, on any payment date, at a redemption price equal to 100% of their principal amount together wi
any accrued but unpaid payments of interest, and all Missed Payments in the case of Capital Securities, to the redemption
date, or, in the case of discount securities, their accreted face amount, together with any accrued interest, if we determine th
as a result of a change in or amendment to the laws or regulations of a U.K. taxing jurisdiction, including any treaty to whic
it is a party, or a change in an official application or interpretation of those laws or regulations, including a decision of any
court or tribunal, which becomes effective on or after the date of the applicable prospectus supplement:

in making any payments or Missed Payments on the particular series of debt securities, we have paid or will or would
the next payment date be required to pay Additional Amounts;

payments, including Missed Payments, on the next payment date in respect of any of the series of debt securities woul
be treated as distributions within the meaning of Section 209 of the Income and Corporation Taxes Act 1988 of the
United Kingdom, or any statutory modification or re-enactment of the Act; or

on the next payment date we would not be entitled to claim a deduction in respect of the payments in computing our
U.K. taxation liabilities, or the value of the deduction to us would be materially reduced.

In each case we shall be required, before we give a notice of redemption, to deliver to the trustee a written legal opinion
of independent U.K. counsel of recognized standing, selected by us, in a form satisfactory to the trustee confirming that we
are entitled to exercise our right of redemption.

The relevant prospectus supplement will specify whether or not we may redeem the debt securities of any series, in whc
or in part, at our option, in any other circumstances and, if so, the prices and any premium at which and the dates on which
we may do so. In the case of capital securities, redemption will
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only be allowed if the solvency condition is satisfied. Any notice of redemption of debt securities of any series will state,
among other items:

the redemption date;
the amount of debt securities to be redeemed if less than all of the series is to be redeemed,;
the redemption price;

that the redemption price will, subject to the solvency condition, become due and payable on the redemption date and
that payments will cease to accrue on such date; and

the place or places at which each holder may obtain payment of the redemption price.

In the case of a partial redemption, the trustee shall select the debt securities to be redeemed in any manner which it
deems fair and appropriate.

We or any of our subsidiaries may at any time and from time to time purchase debt securities of any series in the open
market or by tender (available to each holder of debt securities of the relevant series) or by private agreement, if applicable
law allows and if, in the case of capital securities, the solvency condition is satisfied. Any debt securities of any series that
purchase beneficially for our own account, other than in connection with dealing in securities, will be treated as cancelled a
will no longer be issued and outstanding.

Under existing U.K. Financial Services Authority requirements, we may not make any redemption or repurchase of any
debt securities beneficially for our own account, other than a repurchase in connection with dealing in securities, unless we
give prior notice to the U.K. Financial Services Authority and, in certain circumstances, it consents in advance. The U.K.
Financial Services Authority may impose conditions on any redemption or repurchase.

Modification and Waiver

We and the trustee may make certain modifications and amendments of the applicable indenture with respect to any ser
of debt securities without the consent of the holders of the debt securities. We may make other modifications and
amendments with the consent of the holder or holders of not less than 662/3% in aggregate principal amount of the debt
securities of the series outstanding under the indenture that are affected by the modification or amendment, voting as one
class. However, we may not make any modification or amendment without the consent of the holder of each debt security
affected that would:

change the stated maturity of the principal amount of any subordinated debt security or the terms of any capital securit
to include a stated maturity date;

reduce the principal amount of or the payments or any Missed Payments with respect to any debt security;

change our obligation (or our successor s) to pay Additional Amounts;

change the currency of payment;

impair the right to institute suit for the enforcement of any payment due and payable;

reduce the percentage in aggregate principal amount of outstanding debt securities of the series necessary to modify ot
amend the indenture or to waive compliance with certain provisions of the indenture and any past Event of Default,

Subordinated Debt Security Default or Capital Security Default;

modify the subordination provisions or the terms of our obligations in respect of the due and punctual payment of the
amounts due and payable on the debt securities in a manner adverse to the holders; or
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In addition, material variations in the terms and conditions of debt securities of any series, including modifications
relating to subordination, redemption, events of default, subordinated debt security defaults,
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capital security defaults or capital security payment events, may require the non-objection from, or consent of, the U.K.
Financial Services Authority.
Events of Default and Defaults; Limitation of Remedies

Events of Default

Unless the relevant prospectus supplement provides otherwise, if (i) a court of competent jurisdiction makes an order
which is not successfully appealed within 30 days or (ii) an effective shareholders resolution is validly adopted, for our
winding up, other than under or in connection with a scheme of amalgamation or reconstruction not involving a bankruptcy
or insolvency, that order or resolution will constitute an Event of Default with respect to the debt securities of each serie:
an Event of Default occurs and is continuing, the trustee or the holder or holders of at least 25% in aggregate principal
amount of the outstanding debt securities of each series may declare the principal amount of, any accrued but unpaid
payments (or, in the case of discount securities, the accreted face amount, together with any accrued interest), and any Miss
Payments, on the debt securities of the series to be due and payable immediately in accordance with the terms of the
indenture. However, after this declaration but before the trustee obtains a judgment or decree for payment of money due, th
holder or holders of a majority in aggregate principal amount of the outstanding debt securities of the series may rescind the
declaration of acceleration and its consequences, but only if all Events of Default have been remedied and all payments due
other than those due as a result of acceleration, have been made.

Subordinated Debt Security Defaults

Unless the relevant prospectus supplement provides otherwise, it shall be a Subordinated Debt Security Default with
respect to any series of subordinated debt securities if:

any installment of interest upon any subordinated debt security of that series is not paid on or before its Deferred
Payment Date and such failure continues for 14 days; or

all or any part of the principal of any subordinated debt security of that series is not paid on its Deferred Payment Date
or when it otherwise becomes due and payable, whether upon redemption or otherwise, and such failure continues for
seven days.

If a Subordinated Debt Security Default occurs and is continuing, the trustee may pursue all legal remedies available to
including commencing a proceeding for our winding up in England or Scotland (but not elsewhere), but the trustee may not
declare the principal amount of any outstanding subordinated debt security due and payable. However, failure to make any
payment on a series of subordinated debt securities shall not be a Subordinated Debt Security Default if it is withheld or
refused in order to comply with any applicable fiscal or other law or regulation or order of any court of competent
jurisdiction, or if there is doubt as to the validity or applicability of any law, regulation or order, in accordance with advice
given at any time before the expiry of the applicable 14-day or 7-day period by independent legal advisors acceptable to the
trustee. In the second case, the trustee may require us to take action (including proceedings for a court declaration) to resoly
the doubt, if counsel advises it that such action is appropriate and reasonable in the circumstances, in which case we shall
immediately take and expeditiously proceed with the action and shall be bound by any final resolution of the doubt. If any
such action results in a determination that the relevant payment can be made without violating any applicable law, regulatic
or order then the payment shall become due and payable on the expiration of the applicable 14-day or 7-day period after the
trustee gives written notice to us informing us of such determination.

By accepting a subordinated debt security, each holder and the trustee will be deemed to have waived any right of set-o
counterclaim or combination of accounts with respect to the subordinated debt securities or the applicable indenture (or
between our obligations under or in respect of any subordinated debt security and any liability owed by a holder or the trust
to us) that they might otherwise have against us, whether before or during our winding up.

12
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Capital Security Defaults
Unless the relevant prospectus supplement provides otherwise, it shall be a Capital Security Default with respect to ¢
series of capital securities if:

we fail to pay or to set aside a sum to provide for payment of any Missed Payments on or prior to the date upon which
dividend is paid on any class of our share capital, or we make a redemption or repurchase of any other capital securitie
of the same series other than a repurchase in connection with dealing in securities, and such failure continues for

30 days; or

we fail to pay or to set aside a sum to provide for payment of the principal amount, any accrued but unpaid payments
and any Missed Payments on the date fixed for redemption of the capital security and such failure continues for seven
days.

If any Capital Security Default shall occur and is continuing, the trustee may pursue all legal remedies available to it,
including commencing a judicial proceeding for the collection of the sums due and unpaid or a proceeding for our winding
in England or Scotland (but not elsewhere), but the trustee may not declare the principal amount or other interest on or
expenses in respect of any outstanding capital security to be due and payable and in so doing any such proceedings shall no
prejudice the provisions relating to subordination set out above. If we fail to make payment as described above and the
solvency condition is not satisfied at the end of the 30-day or 7-day period following that failure, it shall not create a Capita
Security Default but instead shall create a Capital Security Payment Event . On a Capital Security Payment Event, the tru
may institute proceedings in England or Scotland (but not elsewhere) for our winding up but may not pursue any other lega
remedy, including a judicial proceeding for the collection of the sums due and unpaid.

By accepting a capital security, each holder and the trustee will be deemed to have waived any right of set-off,
counterclaim or combination of accounts with respect to the capital securities or the applicable indenture (or between our
obligations under or in respect of any capital securities and any liability owed by a holder or the trustee to us) that they mig
otherwise have against us, whether before or during our winding up.

General

The holder or holders of not less than a majority in aggregate principal amount of the debt securities of any series may
waive any past Event of Default, Subordinated Debt Security Default, Capital Security Default or Capital Security Payment
Event with respect to the series, except an Event of Default, Subordinated Debt Security Default or Capital Security Defaul
in respect of the payment of principal of or payments or Missed Payments on, any debt security or a covenant or provision ¢
the applicable indenture which cannot be modified or amended without the consent of each holder of debt securities of such
series.

Subject to the provisions of the applicable indenture relating to the duties of the trustee, if an Event of Default,
Subordinated Debt Security Default, Capital Security Default or Capital Security Payment Event occurs and is continuing
with respect to the debt securities of any series, the trustee will be under no obligation to any holder or holders of the debt
securities of the series, unless they have offered reasonable indemnity to the trustee. Subject to the indenture provisions for
the indemnification of the trustee, the holder or holders of a majority in aggregate principal amount of the outstanding debt
securities of any series shall have the right to direct the time, method and place of conducting any proceeding for any remec
available to the trustee or exercising any trust or power conferred on the trustee with respect to the series, if the direction is
not in conflict with any rule of law or with the applicable indenture and the trustee does not determine that the action would
be unjustly prejudicial to the holder or holders of any debt securities of any series not taking part in that direction. The trust
may take any other action that it deems proper which is not inconsistent with that direction.

The indentures provide that the trustee will, within 90 days after the occurrence of an Event of Default, Subordinated
Debt Security Default, Capital Security Default or Capital Security Payment Event with respect to the debt securities of any
series, give to each holder of the debt securities of the affected
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series notice of the Event of Default, Subordinated Debt Security Default, Capital Security Default, or Capital Security
Payment Event known to it, unless the Event of Default, Subordinated Debt Security Default, Capital Security Default or
Capital Security Payment Event has been cured or waived. However, the trustee shall be protected in withholding notice if 1
determines in good faith that withholding notice is in the interest of the holders.

We are required to furnish to the trustee annually a statement as to our compliance with all conditions and covenants
under the indenture.

Consolidation, Merger and Sale of Assets; Assumption

We may, without the consent of the holders of any of the debt securities, consolidate with, merge into or transfer or leas
our assets substantially as an entirety to, any person, provided that any successor corporation formed by any consolidation ¢
amalgamation, or any transferee or lessee of our assets, is a company organized under the laws of any part of the United
Kingdom that assumes our obligations on the debt securities and under the applicable indenture, and that certain other
conditions are met.

Subject to applicable law and regulation, any of our wholly-owned subsidiaries may assume our obligations under the
debt securities of any series without the consent of any holder, provided that we unconditionally guarantee, on a subordinat
basis in substantially the manner described under Subordination above, the obligations of the subsidiary under the det
securities of that series. If we do, all of our direct obligations under the debt securities of the series and the applicable
indenture shall immediately be discharged. Any Additional Amounts under the debt securities of the series will be payable |
respect of taxes imposed by the jurisdiction in which the assuming subsidiary is incorporated, subject to exceptions
equivalent to those that apply to any obligation to pay Additional Amounts in respect of taxes imposed by any U.K. taxing
jurisdiction, rather than taxes imposed by any U.K. taxing jurisdiction. However, if we make payment under the guarantee,
we shall be required to pay Additional Amounts related to taxes, subject to the exceptions described in Additional Amc
above, imposed by any U.K. taxing jurisdiction by reason of the guarantee payment. The subsidiary that assumes our
obligations will also be entitled to redeem the debt securities of the relevant series in the circumstances described in
Redemption above with respect to any change or amendment to, or change in the application or official interpretation of, t
laws or regulations (including any treaty) of the assuming subsidiary s jurisdiction of incorporation which occurs after the
of the assumption. However, the determination of whether the solvency condition has been satisfied shall continue to be ma
with reference to us, unless applicable law requires otherwise.

An assumption of our obligations under the debt securities of any series might be deemed for US federal income tax
purposes to be an exchange of those debt securities for new debt securities by each beneficial owner, resulting in a
recognition of taxable gain or loss for those purposes and possibly certain other adverse tax consequences. You should
consult your tax advisor regarding the U.S. federal, state and local income tax consequences of an assumption.

Governing Law

The debt securities and the indentures will be governed by and construed in accordance with the laws of the State of Ne
York, except that, as the indentures specify, the subordination provisions of each series of debt securities and the indentures
will be governed by and construed in accordance with the laws of England.

Notices

All notices to holders of registered debt securities shall be validly given if in writing and mailed, first-class postage
prepaid, to them at their respective addresses in the register maintained by the trustee.
The Trustee

The Bank of New York is the trustee under the indentures. The trustee shall have and be subject to all the duties and
responsibilities specified with respect to an indenture trustee under the Trust Indenture Act of 1939. Subject to the provisior
of the Trust Indenture Act of 1939, the trustee is under no
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obligation to exercise any of the powers vested in it by the indentures at the request of any holder of notes, unless offered
reasonable indemnity by the holder against the costs, expense and liabilities which might be incurred thereby. We and certa
of our subsidiaries maintain deposit accounts and conduct other banking transactions with The Bank of New York in the
ordinary course of our business. The Bank of New York is also the book-entry depositary with respect to certain of our deb
securities and the depositary with respect to the ADSs representing certain of our preference shares, and trustee with respec
to certain of our other debt securities.
Consent to Service of Process

Under the indentures, we irrevocably designate CT Corporation System as our authorized agent for service of process it
any legal action or proceeding arising out of or relating to the indentures or any debt securities brought in any federal or sta
court in The City of New York, New York and we irrevocably submit to the jurisdiction of those courts.
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DESCRIPTION OF DOLLAR PREFERENCE SHARES

The following is a summary of the general terms of the dollar preference shares of any series. Each time that we issue
dollar preference shares, we will file a prospectus supplement with the SEC, which you should read carefully. The prospect
supplement will designate the terms of the dollar preference shares of the particular series, which are set out in the
resolutions establishing the series that our board of directors or an authorized committee thereof (referred to in this sectior
as the board of directors) adopt. These terms may amend, supplement or be different from those summarized below, and if .
the applicable prospectus supplement will state that, and the description of the dollar preference shares of that series
contained in the prospectus supplement will apply. You should also read our Articles of Association, which we have filed w
the SEC as an exhibit to the registration statement of which this prospectus is a part. You should read the summary of the
general terms of the ADR deposit agreement under which American Depositary Receipts evidencing American Depositary
Shares that may represent dollar preference shares may be issued, under the heading Description of American Depositar
Receipts .
General

Under our Articles of Association, our board of directors is authorized to provide for the issuance of dollar preference
shares, in one or more series, with the dividend rights, liquidation value per share, redemption provisions, voting rights and
other rights, preferences, privileges, limitations and restrictions that are set forth in resolutions providing for their issue
adopted by our board of directors. Our board of directors may only provide for the issuance of dollar preference shares of ai
series if a resolution of our shareholders has authorized the allotment of shares.

The dollar preference shares of any series will have the dividend rights, rights upon liquidation, redemption provisions
and voting rights described below, unless the relevant prospectus supplement provides otherwise. You should read the
prospectus supplement for the specific terms of any series, including:

the number of shares offered, the number of shares offered in the form of ADSs and the number of dollar preference
shares represented by each ADS;

the public offering price of the series;

the liquidation value per share of that series;

the dividend rate, or the method of calculating it;

the place where we will pay dividends;

the dates on which dividends will be payable;

the circumstances under which dividends may not be payable;

voting rights;

the restrictions applicable to the sale and delivery of the dollar preference shares;

whether and under what circumstances we will pay additional amounts on the dollar preference shares in the event of
certain developments with respect to withholding tax or information reporting laws;

any redemption, conversion or exchange provisions;
any listing on a securities exchange; and

any other rights, preferences, privileges, limitations and restrictions relating to the series.
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The prospectus supplement will also describe material U.S. and U.K. tax considerations that apply to any particular seri
of dollar preference shares.

The dollar preference shares of any series will rank junior as to dividends to the cumulative preference shares, equally a
to dividends with other non-cumulative preference shares, the exchange preference shares of any series and the sterling
preference shares, equally as to repayment of capital on a winding up or liquidation with other non-cumulative preference
shares, the exchange preference shares of any series,
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the sterling preference shares and the cumulative preference shares and, unless the resolutions of our board of directors
establishing any series of dollar preference shares specify otherwise and the related prospectus supplement so states, will ra
equally in all respects with the dollar preference shares of each other series and any other of our shares which are expressed
to rank equally with them. The preferential rights to dividends of the holders of the cumulative preference shares are
cumulative whereas the preferential rights to dividends of the holders of any series of dollar preference shares, any series ot
exchange preference shares, the euro preference shares, and any sterling preference shares will be or are non-cumulative.
Holders of dollar preference shares will have no pre-emptive rights.

The dollar preference shares will rank in priority to our ordinary shares as regards the right to receive dividends and rig|
to repayment of capital if we are wound up or liquidated, whether or not voluntarily.

There are no restrictions under our Articles of Association or under Scots law as currently in effect that limit the right o
non-resident or foreign owners, as such, to acquire dollar preference shares of any series freely or, when entitled to vote
dollar preference shares of a particular series, to vote those dollar preference shares. There are currently no English or Scots
laws, decrees, or regulations that would prevent the remittance of dividends or other payments on the dollar preference shar
of any series to non-resident holders.

Dividends

Non-cumulative preferential dividends on each series of dollar preference shares will be payable at the rate or rates and
on the dates set out in the relevant prospectus supplement and will accrue from their date of issue.

Pursuant to our Articles of Association, our board of directors may resolve prior to the issue and allotment of any series
dollar preference shares that full dividends on such series of dollar preference shares in respect of a particular dividend
payment date will not be declared and paid if, (i) in its sole and absolute discretion, the board of directors resolves prior to t
relevant dividend payment date that such dividend (or part thereof) shall not be paid or (ii) in the opinion of the board of
directors, payment of a dividend would breach or cause a breach of the capital adequacy requirements of the U.K. Financial
Services Authority that apply at that time to us and/or any of our subsidiaries, or, subject to the next following paragraph, o
distributable profits, after the payment in full, or the setting aside of a sum to provide for the payment in full, of all dividenc
stated to be payable on or before the relevant dividend payment date on the cumulative preference shares (and any arrears o
dividends thereon), are insufficient to cover the payment in full of dividends on that series of dollar preference shares and
dividends on any of our other preference shares stated to be payable on the same date as the dividends on that series and
ranking equally as to dividends with the dollar preference shares of that series. The U.K. Companies Act 1985 (as amended
defines distributable profits as, in general terms, and subject to adjustment, accumulated realized profits less accumulate
realized losses.

Unless the applicable prospectus supplement states otherwise, if dividends are to be paid but our distributable profits ar
in the opinion of the board of directors, insufficient to enable payment in full of dividends on any series of dollar preferenct
shares on any dividend payment date and also the payment in full of all other dividends stated to be payable on such date or
any other non-cumulative preference shares and any other share capital expressed to rank pari passu therewith as regards
participation in profits, after payment in full, or the setting aside of a sum to cover the payment in full, of all dividends state
to be payable on or before such date on any cumulative preference share, then the board of directors shall (subject always tc
sub-clauses (i) and (ii) of the preceding paragraph) declare and pay dividends to the extent of the available distributable
profits (if any) on a pro rata basis so that (subject as aforesaid) the amount of dividends declared per share on the dollar
preference shares of the series and the dividends stated to be payable on such date on any other non-cumulative preference
shares and any other share capital expressed to rank pari passu therewith as regards distribution of profits will bear to each
other the same ratio that accrued dividends per share on the dollar preference shares of the series and other non-cumulative
preference shares, and any other share capital expressed to rank pari passu therewith as regards participation in profits, bea
to each other.
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Dividends on the cumulative preference shares, including any arrears, are payable in priority to any dividends on any
series of dollar preference shares, and as a result, we may not pay any dividend on any series of dollar preference shares
unless we have declared and paid in full dividends on the cumulative preference shares, including any arrears.

If we have not declared and paid in full the dividend stated to be payable on any series of dollar preference shares on th
most recent dividend payment date, or if we have not set aside a sum to provide for payment in full, in either case for the
reasons set out in sub-clause (ii) of the second paragraph of this section, we may not declare or pay any dividends upon any
of our other share capital (other than the cumulative preference shares) and we may not set aside any sum to pay such
dividends, unless, on the date of declaration, we set aside an amount equal to the dividend for the then-current dividend
period payable on that series of dollar preference shares to provide for the payment in full of the dividend on that series of
dollar preference shares on the next dividend payment date. If we have not declared and paid in full any dividend payable o
any series of dollar preference shares on any dividend payment date, or if we have not set aside a sum to provide for payme
in full, in either case for the reasons set out in sub-clause (ii) of the second paragraph of this section, we may not redeem,
purchase or otherwise acquire for any consideration any of our other share capital and may not set aside any sum or establis
any sinking fund to redeem, purchase or otherwise acquire them, until we have declared and paid in full dividends on that
series of dollar preference shares in respect of successive dividend periods singly or together aggregating no less than
12 months.

To the extent that any dividend on any dollar preference share to which sub-clause (i) of the second paragraph of this
section applies is, on any occasion, not declared and paid by reason of the exercise of the board of directors discretion
referred to in sub-clause (i) of the second paragraph of this section, holders of such dollar preference shares shall have no
claim in respect of such non-payment. In addition, such non-payment shall not prevent or restrict (a) the declaration and
payment of dividends on any other series of dollar preference shares or on any of our non-cumulative preference shares
expressed to rank pari passu with our dollar preference shares, (b) the setting aside of sums for the payment of dividends
referred to in (a), (c) except as set forth in the following paragraph, the redemption, purchase or other acquisition of our
shares by us, or (d) except as set forth in the following paragraph, the setting aside of sums, or the establishment of sinking
funds, for any such redemption, purchase or other acquisition by us.

If we have not declared and paid in full the dividend stated to be payable on any series of dollar preference shares as a
result of the board of directors discretion referred to in sub-clause (i) of the second paragraph of this section, then we may
redeem, purchase or otherwise acquire for any consideration any of our share capital ranking after such dollar preference
shares, and may not set aside any sum nor establish any sinking fund for the redemption, purchase or other acquisition
thereof, until such time as we have declared and paid in full dividends on such series of dollar preference shares in respect
successive dividend periods singly or together aggregating no less than 12 months. In addition, no dividend may be declare
or paid on any of our share capital ranking after such dollar preference shares as to dividends until such time as the dividen
stated to be payable on the dollar preference shares to which the discretion in sub-clause (i) of the second paragraph of this
section applies in respect of a dividend period has been declared and paid in full.

No series of dollar preference shares shall rank after any other series of preference shares with which it is expressed to
rank pari passu as regards participation in profits, by reason only of the board of directors discretion referred to in sub-cla
(1) of the second paragraph of this section, or any dividend on that series not being paid by virtue of such discretion.

Dividends on the dollar preference shares of any series will be non-cumulative. If the board of directors does not pay a
dividend or any part of a dividend when due on a dividend payment date in respect of any series of dollar preference shares
because it is not required to do so, then holders of dollar preference shares of the applicable series will have no claim in
respect of the non-payment and we will have no obligation to pay the dividend accrued for the dividend period or to pay an;
interest on the dividend, whether or not dividends on the dollar preference shares of the series are declared for any future
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dividend period. The holders of the dollar preference shares of any series will have no right to participate in our profits.

Any dividend which has remained unclaimed for 12 years from the date when it became due shall be forfeited and shall
revert to us.

We will calculate the amount of dividends payable on the dollar preference shares of any series for each dividend perioc
using the method determined by the board of directors before the shares are issued, except for any dividend period shorter
than a full dividend period, for which the amount of dividend payable will be calculated on the basis of 12 30-day months, :
360-day year and the actual number of days elapsed in the period, unless the applicable prospectus supplement states
otherwise. Payments of less than $0.01 will be rounded upwards.

Dividends declared on the dollar preference shares of any series will be payable to the ADR depositary or the record
holders as they appear on the register on the appropriate record dates, which will be the number of days before the relevant
dividend payment dates that the board of directors determines before the allotment of the particular series. If applicable fisc
or other laws and regulations permit, each payment will be made, in the case of dollar preference shares of any series in
bearer form, by dollar check drawn on, or by transfer to a dollar account maintained by the payee with, a bank in London o1
in The City of New York or, in the case of dollar preference shares of any series in registered form, by dollar check drawn ¢
a bank in London or in The City of New York and mailed to the record holder at the holder s address as it appears on the
register for the dollar preference shares. If any date on which dividends are payable on the dollar preference shares of any
series is not a business day, then we will pay the dividend on the next business day, without any interest or other payment i
respect of the delay, unless it falls in the next calendar month, in which case we will make the payment on the preceding
business day. A business day is any day on which banks are open for business, and foreign exchange dealings may be
conducted, in London and The City of New York.

Liquidation Rights

If we are wound up or liquidated, whether or not voluntarily, the holders of the dollar preference shares of each series w
be entitled to receive out of our surplus assets available for distribution to shareholders, after payment of arrears (if any) of
dividends on the cumulative preference shares up to the date of payment, equally with our cumulative preference shares, an
other series of non-cumulative preference shares then outstanding, and all of our other shares ranking equally with that seric
of dollar preference shares as regards participation in our surplus assets, a distribution in U.S. dollars per dollar preference
share equal to the liquidation value per share, together with an amount equal to dividends for the then-current dividend peri
accrued to the date of payment, before any distribution or payment may be made to holders of our ordinary shares or any
other class of our shares ranking after the dollar preference shares of that series. If the assets available for distribution are
insufficient to pay in full the amounts payable with respect to the dollar preference shares of that series and any of our other
preference shares ranking equally as to any such distribution with those dollar preference shares, the holders of those dollar
preference shares and other preference shares will share ratably in any distribution of our surplus assets in proportion to the
full respective preferential amounts to which they are entitled. After payment of the full amount of the liquidation distributi
to which they are entitled, the holders of the dollar preference shares will have no right or claim to any of our surplus assets
and will not be entitled to any further participation in surplus assets. If the holders of the dollar preference shares are entitle
to any recovery with respect to the dollar preference shares in any winding up or liquidation, they might not be entitled in
such proceedings to a recovery in U.S. dollars and might be entitled only to a recovery in pounds sterling.

Optional Redemption

Unless the relevant prospectus supplement specifies otherwise, we may redeem the dollar preference shares of each
series, at our option, in whole or in part from time to time, on any date no earlier than five years and one day after they are
issued, in accordance with the notice period and at the redemption
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prices set forth in the prospectus supplement plus the dividends otherwise payable for the then-current dividend period
accrued to the redemption date.
Each notice of redemption will specify:

the redemption date;
the particular dollar preference shares of the series to be redeemed;

the redemption price, specifying the amount of the accrued but unpaid dividend per share to be included and stating th
dividends shall cease to accrue on redemption; and

the place or places where holders may surrender documents of title and obtain payment of the redemption price.

Our Articles of Association provide that no defect in the notice of redemption or in the giving of the notice will affect tl
validity of the redemption proceedings.

If fewer than all of the outstanding dollar preference shares of a series are to be redeemed, our Articles of Association
provide that, for the purposes of determining the particular dollar preference shares to be redeemed, we shall cause a drawir
to be made in the presence of our independent auditors.

If certain limitations contained in our Articles of Association, the special rights of any of our shares, and the provisions
applicable law permit (including, without limitation, the U.S. federal securities laws), we may, at any time or from time to
time, purchase outstanding dollar preference shares of any series by tender, available to all holders of those dollar preferenc
shares, in the open market, or by private agreement, in each case upon the terms and conditions that the board of directors
shall determine. Any dollar preference shares of any series that we purchase for our own account will pursuant to applicabl
law be treated as cancelled and will no longer be issued and outstanding.

Under existing U.K. Financial Services Authority requirements, we may not redeem or purchase any dollar preference
shares unless we give prior notice to the U.K. Financial Services Authority and, in certain circumstances, it (i) consents in
advance and (ii) at the time when the notice of redemption is given and immediately following such redemption, we are or
will be (as the case may be) in compliance with our capital adequacy requirements as provided in the regulations relating to
capital adequacy then in effect of the U.K. Financial Services Authority. The U.K. Financial Services Authority may impos
conditions on any redemption or purchase.

Voting Rights

The holders of the dollar preference shares of any series will not be entitled to receive notice of, attend or vote at any
general meeting of our shareholders except as provided by applicable law or as described below.

If any resolution is proposed for adoption by our shareholders varying or abrogating any of the rights attaching to the
dollar preference shares of a particular series or proposing that we be wound up, the holders of the outstanding dollar
preference shares will be entitled to receive notice of and to attend the general meeting of shareholders at which the
resolution is to be proposed and will be entitled to speak and vote on that resolution, but not on any other resolution. In
addition, if, before any general meeting of shareholders, we have failed to pay in full the dividend payable on the dollar
preference shares of a particular series for a number of dividend periods specified in the relevant prospectus supplement, th
holders of the dollar preference shares of that series shall be entitled to receive notice of, attend, speak and vote at that
meeting on all matters. In these circumstances only, the rights of the holders of dollar preference shares of that series to vot
shall continue until we have resumed the payment in full of dividends on the dollar preference shares of that series for the
number of dividend periods specified in the prospectus supplement. Holders of any series of dollar preference shares shall t
entitled to receive notice of, attend, speak and vote at general meetings in other circumstances if the board of directors
determines, as specified in the prospectus supplement.

Whenever holders of dollar preference shares are entitled to vote at a general meeting of shareholders, on a show of han
each holder present in person shall have one vote and on a poll each holder present in
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person or by proxy shall have the number of votes for each dollar preference share of the relevant series that the board of
directors determines, as specified in the relevant prospectus supplement.

Our Articles of Association provide that all resolutions shall be decided on a show of hands unless, either before or on t
declaration of the result of the vote taken on a show of hands, a poll is demanded by:

the chairman of the meeting;
not less than three shareholders present in person or by proxy;
the ADR depositary;

a shareholder or shareholders, including holders of any series of dollar preference shares entitled to vote on the
resolution, present in person or by proxy who represent at least 10% of the total voting rights of all shareholders entitle
to vote on the resolution; or

a shareholder or shareholders present in person or by proxy and holding shares conferring a right to vote at the meetin;
on which an aggregate sum has been paid up equal to not less than 10% of the total sum paid up on all shares conferrir
that right.

The holders, including holders of any series of dollar preference shares at a time when they have voting rights as a resul
of our having failed to pay dividends on the series for the number of dividend periods specified in the applicable prospectus
supplement, of not less than 10% of the paid up capital that at the relevant date carries the right of voting at our general
meetings are entitled to require our board of directors to convene an extraordinary general meeting. In addition, the holders
any series of dollar preference shares may have the right to vote separately as a class in certain circumstances as described
below under the heading Variation of Rights .

At June 30, 2007, we had approximately 9,450 million ordinary shares outstanding. The dollar preference shares of any
series will not limit our ability to issue additional ordinary shares.

Form

The dollar preference shares of any series will, when issued, be fully paid and, as such, will not be subject to a call for a
additional payment. For each dollar preference share of each series issued, an amount equal to its nominal value will be
credited to our issued share capital account and an amount equal to the difference between its issue price and its nominal
value will be credited to our share premium account.

The dollar preference shares of each series will be represented by a single certificate. If in registered form, the certificat
will be issued to the ADR depositary and if in bearer form the certificate will be deposited with the ADR depositary under t
ADR deposit agreement. We may consider the ADR depositary to be the holder and absolute owner of any series of dollar
preference shares represented by the certificate so deposited for all purposes. Unless the relevant prospectus supplement
specifies otherwise, dollar preference shares of any series withdrawn from deposit under the ADR deposit agreement will b
evidenced by share certificates in registered form without dividend coupons. If an ADR holder elects to receive share
certificates in registered form, the share certificates will be delivered at the time of withdrawal. Unless the prospectus
supplement specifies otherwise, the dollar preference shares of any series may not be withdrawn from deposit in bearer forr

Title to dollar preference shares of any series in registered form will pass by transfer and registration on the register for
the dollar preference shares of the series. Title to dollar preference shares of any series in bearer form, or to any dividend
coupons appertaining to them, will pass by delivery of the relevant bearer share warrants or dividend coupons. If our Articl
of Association and the limitations described in the following paragraph and in any relevant prospectus supplement permit,
dollar preference shares of a particular series in bearer form will be exchangeable for the same number of dollar preference
shares of the series in registered form upon surrender of the relevant bearer share warrants and all unmatured dividend
coupons, if any, appertaining to them. Unless the prospectus supplement specifies otherwise,
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dollar preference shares of any series in registered form will not be exchangeable, in whole or in part, for dollar preference
shares of such series in bearer form.

Each exchange or registration of transfer of dollar preference shares of any series in registered form will be effected by
entry on the register for the dollar preference shares of the series kept by our registrar at its office in the United Kingdom.
Any exchange or registration of transfer will be effected without charge to the person requesting the exchange or registratio
but the requesting person will be required to pay any related taxes, stamp duties or other governmental charges. The exchan
of dollar preference shares of any series in bearer form for the dollar preference shares of such series in registered form will
also be subject to applicable U.K. tax laws and regulations in effect at the time of the exchange. No exchange will be made
unless any resulting taxes, stamp duties or other governmental charges have been paid to us.

Variation of Rights

If applicable law permits, the rights attached to any series of dollar preference shares may be varied or abrogated only
with the written consent of the holders of 75% in nominal value of the outstanding dollar preference shares of that series or
with the sanction of an extraordinary resolution passed at a separate class meeting of the holders of the outstanding dollar
preference shares of that series. An extraordinary resolution will be adopted if passed by a majority of 75% of those holders
voting in person or by proxy at the meeting. The quorum required for any such class meeting will be two persons holding o
representing by proxy at least one-third in nominal amount of the outstanding dollar preference shares of the particular seric
affected, except at any adjourned meeting, where any two holders present in person or by proxy will constitute a quorum.

The written consent of the holders of 75% in nominal value of the outstanding dollar preference shares of a particular
series or the sanction of an extraordinary resolution passed at a separate class meeting of holders of the outstanding dollar
preference shares of the series will be required if our directors propose to authorize, create or increase the amount of any
shares of any class or any security convertible into shares of any class ranking as regards rights to participate in our profits
assets, other than if we redeem or purchase the shares, in priority to the series of dollar preference shares.

If we have paid the most recent dividend payable on the dollar preference shares of a particular series in full, the rights
attached to that series will not be deemed to be varied by the creation or issue of any further series of dollar preference shar
or of any sterling preference shares or of any other further shares ranking equally as regards participation in our profits or
assets with or junior to the dollar preference shares of that series, whether carrying identical rights or different rights in any
respect, including as to dividend, premium on a return of capital, redemption or conversion or denominated in dollars or an;
other currency.

Notices of Meetings

We will cause a notice of any meeting at which holders of dollar preference shares of a particular series are entitled to

vote to be mailed to each record holder of dollar preference shares of that series. Each such notice will state:

the date of the meeting;

a description of any resolution to be proposed for adoption at the meeting on which those holders are entitled to vote;
and

instructions for the delivery of proxies.

A holder of dollar preference shares of any series in registered form who is not registered with an address in the United
Kingdom and who has not supplied an address within the United Kingdom to us for the purpose of service of notices is not
entitled to receive notices of meetings. For a description of notices that we will give to the ADR depositary and that the AD
depositary will give to ADR holders, you should see Where You Can Find More Information .
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Governing Law
The creation and issuance of the dollar preference shares of any series and the rights attached to them shall be governed
by and construed in accordance with Scots law.
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DESCRIPTION OF AMERICAN DEPOSITARY RECEIPTS

The following is a summary of the general terms and provisions of the ADR deposit agreement under which the ADR
depositary will issue the ADRs. The ADR deposit agreement is among us, The Bank of New York, as depositary, and all
holders from time to time of ADRs issued under it. This summary does not purport to be complete. You should read the ADI
deposit agreement, which we have filed with the SEC as an exhibit to the registration statement of which this prospectus is
part. You may also read the ADR deposit agreement at the principal offices of The Bank of New York in The City of New Yc
and London.

American Depositary Receipts

ADRs will evidence ADSs of a particular series, which will represent dollar preference shares of a corresponding series
Unless the relevant prospectus supplement specifies otherwise, each ADS will represent one dollar preference share, or
evidence of rights to secure one dollar preference share, deposited with the ADR depositary or the London branch of The
Bank of New York, as custodian. An ADR may evidence any number of ADSs of the corresponding series.

Deposit and Withdrawal of Deposited Securities

Upon receipt of dollar preference shares of a particular series or evidence of rights to receive dollar preference shares, a
subject to the terms of the ADR deposit agreement, the ADR depositary will execute and deliver at its principal office, whic
is presently located at 101 Barclay Street, New York, New York 10286, U.S.A., to the person or persons specified by the
depositor in writing upon payment of the fees, charges and taxes provided in the ADR deposit agreement, an ADR or ADR:
registered in the name of that person or persons evidencing the number of ADSs of the series corresponding to the dollar
preference shares of that series.

Upon surrender of ADRs at the principal office of the ADR depositary and upon payment of the taxes, charges and fees
provided in the ADR deposit agreement and subject to the terms of the ADR deposit agreement, an ADR holder is entitled f
delivery to or upon its order, at the principal office of the ADR depositary or at the office of the custodian in London, of
dollar preference shares of the relevant series in registered form in respect of the deposited dollar preference shares and any
other documents of title evidenced by the surrendered ADRs. The forwarding of share certificates and other documents of
title for delivery at the principal office of the ADR depositary will be at the risk and expense of the ADR holder.

The ADR depositary will not deliver ADRs except upon receipt of dollar preference shares of the relevant series and wi
not deliver dollar preference shares of the relevant series except on receipt of ADRs issued under the ADR deposit
agreement.

Dividends and Other Distributions

The ADR depositary will distribute all cash dividends or other cash distributions that it receives in respect of deposited
dollar preference shares of a particular series to ADR holders in proportion to their holdings of ADSs of the series
representing the dollar preference shares. The cash amount distributed will be reduced by any amounts that we or the ADR
depositary must withhold on account of taxes.

If we make any distribution other than in cash in respect of any deposited dollar preference shares of a particular series,
the ADR depositary will distribute the property received by it to ADR holders in proportion to their holdings of ADSs of th
series representing the dollar preference shares. If a distribution that we make in respect of deposited dollar preference shar
of a particular series consists of a dividend in, or free distribution of, dollar preference shares of the series, the ADR
depositary may, if we approve, and will, if we request, distribute to ADR holders, in proportion to their holdings of ADSs o
the series representing the dollar preference shares, additional ADRs for an aggregate number of ADSs of that series receiv
as the dividend or free distribution. If the ADR depositary does not distribute additional ADRs, each ADS of that series wil
from then also represent the additional dollar preference shares of the

24

Table of Contents 90



Edgar Filing: TRANS LUX CORP - Form SC 13D/A

Table of Contents

corresponding series distributed in respect of the deposited dollar preference shares before the dividend or free distribution.

If the ADR depositary determines that any distribution in property, other than cash or dollar preference shares of a
particular series, cannot be made proportionately among ADR holders or if for any other reason, including any requirement
that we or the ADR depositary withhold an amount on account of taxes, the ADR depositary deems that such a distribution
not feasible, the ADR depositary may dispose of all or a portion of the property in the amounts and in the manner, including
by public or private sale, that it deems equitable and practicable, and it will distribute the net proceeds of any such sale or tl
balance of any such property after deduction of any taxes that we or the ADR depositary must withhold to ADR holders as
the case of a distribution received in cash.
Redemption of ADSs

If we redeem any dollar preference shares of a particular series, the ADR depositary will redeem, from the amounts that
receives from the redemption of deposited dollar preference shares, a number of ADSs of the series representing those dollz
preference shares which corresponds to the number of deposited dollar preference shares. The ADS redemption price will
correspond to the redemption price per share payable with respect to the redeemed dollar preference shares. If we redeem le
than all of the outstanding dollar preference shares of a particular series, the ADR depositary will select the ADSs of the
corresponding series to be redeemed, either by lot or in proportion to the number of dollar preference shares represented. W
must give our notice of redemption in respect of the dollar preference shares of a particular series to the ADR depositary
before the redemption date and the ADR depositary will promptly deliver the notice to all holders of ADRs of the
corresponding series.
Record Dates

Whenever any dividend or other distribution becomes payable or shall be made in respect of dollar preference shares of
particular series, or any dollar preference shares of a particular series are to be redeemed, or the ADR depositary receives
notice of any meeting at which holders of dollar preference shares of a particular series are entitled to vote, the ADR
depositary will fix a record date for the determination of the ADR holders who are entitled to receive the dividend,
distribution, amount in respect of redemption of ADSs of the corresponding series, or the net proceeds of their sale, or to gi
instructions for the exercise of voting rights at the meeting, subject to the provisions of the ADR deposit agreement. Such
record date will be as close in time as practicable to the record date for the dollar preference shares.
Voting of the Underlying Deposited Securities

Upon receipt of notice of any meeting at which holders of dollar preference shares of a particular series are entitled to
vote, the ADR depositary will, as soon as practicable thereafter, mail to the record holders of ADRs of the corresponding
series a notice which shall contain:

a summary of the notice of meeting;

a statement that the record holders of ADRs at the close of business on a specified record date are entitled under the
ADR deposit agreement, if applicable laws and regulations and our Articles of Association permit, to instruct the ADK
depositary as to the exercise of the voting rights pertaining to the dollar preference shares of the series represented by
their ADSs; and

a brief statement of how they may give instructions, including an express indication that they may instruct the ADR
depositary to give a discretionary proxy to a designated member or members of our board of directors.

The ADR depositary has agreed that it will try, if practicable, to vote or cause to be voted the dollar preference shares it
accordance with any written nondiscretionary instructions of record holders of ADRs that it receives on or before the date s
by the ADR depositary. The ADR depositary has agreed not to vote the dollar preference shares except in accordance with
written instructions from the record holders of ADRs.
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Inspection of Transfer Books

The ADR depositary will keep books, at its transfer office in The City of New York, for the registration and transfer of
ADREs that at all reasonable times will be open for inspection by ADR holders. However, this inspection may not be for the
purpose of communicating with ADR holders in the interest of a business or object other than our business or a matter relat
to the ADR deposit agreement or the ADRs.

Reports and Notices

The ADR depositary will make available at its principal office for inspection by ADR holders any reports and
communications received from us that are both received by the ADR depositary as the holder of dollar preference shares of
the applicable corresponding series and made generally available to the holders of those dollar preference shares by us,
including our annual report and accounts. The ADR depositary will also mail copies of those reports to ADR holders when
furnished by us as provided in the ADR deposit agreement.

On or before the first date on which we give notice, by publication or otherwise, of any meeting at which holders of the
dollar preference shares of a particular series are entitled to vote, or of any reconvening of any such adjourned meeting of
holders, or of the taking of any action in respect of any cash or other distributions on or any redemption of dollar preference
shares of a particular series, we shall transmit to the ADR depositary a copy of the notice in the form given or to be given tc
holders of the dollar preference shares. The ADR depositary will, at our expense, arrange for the prompt transmittal by the
custodian to the ADR depositary of such notices, and, if we request in writing, arrange for the mailing, at our expense, of
copies to all holders of ADRs evidencing ADSs of the corresponding series.

Amendment and Termination of the ADR Deposit Agreement

The form of the ADRs evidencing ADSs of a particular series and any provisions of the ADR deposit agreement relatin
to those ADRs may at any time and from time to time be amended by agreement between us and the ADR depositary in any
respect which we may deem necessary or desirable. Any amendment that imposes or increases any fees or charges, other th
taxes and other governmental charges, or that otherwise prejudices any substantial existing right of holders of outstanding
ADRs evidencing ADSs of a particular series, will not take effect as to any ADRs until 30 days after notice of the amendmxe
has been given to the record holders of those ADRs. Every holder of any ADR at the time an amendment becomes effective
if it has been given notice, will be deemed by continuing to hold the ADR to consent and agree to the amendment and to be
bound by the ADR deposit agreement or the ADR as amended. In no event may any amendment impair the right of any
holder of ADRs to surrender ADRs and receive in return the dollar preference shares of the corresponding series and other
property represented by the ADRs.

Whenever we direct, the ADR depositary has agreed to terminate the ADR deposit agreement as to dollar preference
shares of any and all series and the deposited securities, ADSs and ADRs of all corresponding series by mailing a terminati
notice to the record holders of all those outstanding ADRs at least 30 days before the date fixed in the notice for terminatior
The ADR depositary may likewise terminate the ADR deposit agreement as to dollar preference shares of any and all series
and the deposited securities, ADSs and ADRs of all corresponding series by mailing a termination notice to us and the reco:
holders of all those outstanding ADRs at any time 60 days after it has delivered to us a written notice of its election to resig
if a successor depositary has not been appointed and accepted its appointment as provided in the ADR deposit agreement. I
any ADRs evidencing ADSs of a particular series remain outstanding after the date of any termination, the ADR depositary
will then discontinue the registration of transfers of those ADRs, will suspend the distribution of dividends to holders and
will not give any further notices or perform any further acts under the ADR deposit agreement with respect to those ADRs,
except that it will continue to collect dividends and other distributions pertaining to the dollar preference shares of the
corresponding series and any other property represented by those ADRs, and will continue the delivery of dollar preference
shares of the corresponding series, together with any dividends or other distributions received with respect to them and the
net proceeds of the sale of any
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property, in exchange for ADRs surrendered to it. At any time after two years from the date of termination of the ADR
deposit agreement as to ADRs evidencing ADSs of a particular series, the ADR depositary may sell the dollar preference
shares of the corresponding series and any other property represented by those ADRs and may hold the net proceeds, togett
with any other cash then held by it under the ADR deposit agreement in respect of those ADRs, without liability for interes|
for the ratable benefit of the holders of ADRs that have not previously been surrendered.
Charges of ADR Depositary

The ADR depositary will charge the party to whom it delivers ADRs against deposits, and the party surrendering ADRs
for delivery of dollar preference shares of a particular series or other deposited securities, property and cash, $5 for each 10
or fraction of 100, ADSs evidenced by the ADRs issued or surrendered. We will pay all other charges of the ADR depositar
and those of any registrar, co-transfer agent and co-registrar under the ADR deposit agreement, but, unless the relevant
prospectus supplement with respect to a particular series of dollar preference shares or securities convertible into or
exchangeable for dollar preference shares of any series states otherwise, we will not pay:

taxes, including U.K. stamp duty or U.K. stamp duty reserve tax, and other governmental charges;
any applicable share transfer or registration fees on deposits or withdrawals of dollar preference shares;

cable, telex, facsimile transmission and delivery charges which the ADR deposit agreement provides are at the expens
of the holders of ADRs or persons depositing or withdrawing dollar preference shares of any series; or

expenses incurred or paid by the ADR depositary in any conversion of foreign currency into dollars.

You will be responsible for any taxes or other governmental charges payable on your ADRs or on the deposited securiti
underlying your ADRs (including U.K. stamp duty or U.K. stamp duty reserve tax, but not stamp duty reserve tax arising o
issue of the securities underlying your ADRs). The ADR depositary may refuse to transfer your ADRs or allow you to
withdraw the deposited securities underlying your ADRs until such taxes or other charges are paid. The ADR depositary m:
withhold any dividends or other distributions, or may sell for the account of the holder any part or all of the deposited
securities evidenced by the ADR, and may apply dividends or other distributions or the proceeds of any sale in payment of
the tax or other governmental charge, with the ADR holder remaining liable for any deficiency.

General

Neither the ADR depositary nor we will be liable to ADR holders if prevented or forbidden or delayed by any present o
future law of any country or by any governmental authority, or by reason of any provision, present or future, of our
Memorandum or Articles of Association, or any act of God or war or other circumstances beyond our control in performing
our obligations under the ADR deposit agreement. The obligations of both of us under the ADR deposit agreement are
expressly limited to performing our duties without gross negligence or bad faith.

If any ADSs of a particular series are listed on one or more stock exchanges in the United States, the ADR depositary w
act as registrar or, if we request or with our approval, appoint a registrar or one or more co-registrars, for registration of the
ADRs evidencing the ADSs in accordance with any exchange requirements. The registrars or co-registrars may be removed
and a substitute or substitutes appointed by the ADR depositary if we request or with our approval.

The ADRs evidencing ADSs of any series are transferable on the books of the ADR depositary. However, the ADR
depositary may close the transfer books as to ADRs evidencing ADSs of a particular series at any time or from time to time
when it deems it expedient to do so in connection with the performance of its duties or if we request. As a condition
precedent to the execution and delivery, registration of transfer, split-up, combination or surrender of any ADR evidencing
ADSs of a particular series, or transfer and withdrawal of dollar preference shares of the corresponding series, the ADR
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depositary or the custodian may require the person presenting the ADR or depositing the dollar preference shares to pay a
sum sufficient to reimburse it for any related tax or other governmental charge and any share transfer or registration fee anc
any applicable fees payable as provided in the ADR deposit agreement, and the ADR depositary may withhold any dividen
or other distributions, or may sell for the account of the holder any part or all of the dollar preference shares evidenced by tl
ADR, and may apply dividends or other distributions or the proceeds of any sale in payment of the tax or other government
charge, with the ADR holder remaining liable for any deficiency. Any person presenting dollar preference shares of any
series for deposit or any holder of an ADR may be required from time to time to furnish the ADR depositary or the custodi:
with proof of citizenship or residence, exchange control approval, information relating to the registration on our books or
registers or those maintained for us by the registrar for the dollar preference shares of that series, or other information, to
execute certificates and to make representations and warranties that the ADR depositary or the custodian deems necessary ¢
proper. Until those requirements have been satisfied, the ADR depositary may withhold the delivery or registration of trans
of any ADR or the distribution of any dividend or other distribution or proceeds of any sale or distribution. The delivery,
transfer and surrender of ADRs of any series generally may be suspended during any period when the transfer books of the
ADR depositary are closed or if we or the ADR depositary deem necessary or advisable at any time or from time to time
because of any requirement of law or of any government or governmental authority, body or commission, or under any
provision of the ADR deposit agreement or for any other reason, subject to the provisions of the following sentence. The
surrender of outstanding ADRs of any series and withdrawal of deposited securities may only be suspended as a result of:

temporary delays caused by closing our transfer books or those of the ADR depositary or the deposit of dollar preferer
shares of the corresponding series in connection with voting at a shareholders meeting or the payment of dividends;

the non-payment of fees, taxes and similar charges; and

compliance with any U.S. or foreign laws or governmental regulations relating to the ADRs of the series or to the
withdrawal of the deposited securities.
The ADR deposit agreement and the ADRs are governed by and construed in accordance with New York law.
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PLAN OF DISTRIBUTION

We may sell relevant securities to or through underwriters or dealers and also may sell all or part of such securities
directly to other purchasers or through agents.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices
which may be changed, or at market prices prevailing at the time of sale, at prices related to such prevailing market prices ¢
at negotiated prices.

In connection with the sale of securities, we may compensate underwriters in the form of discounts, concessions or
commissions or in any other way that the applicable prospectus supplement describes. Underwriters may sell securities to o
through dealers, and the dealers may receive compensation in the form of discounts, concessions or commissions from the
underwriters and/or commissions from the purchasers for whom they may act as agents. Underwriters, dealers and agents tk
participate in the distribution of securities may be deemed to be underwriters, and any discounts or commissions that we pa
them and any profit on the resale of securities by them may be deemed to be underwriting discounts and commissions, unde
the Securities Act of 1933, as amended (the Securities Act ). Any such underwriter or agent will be identified, and any su
compensation that we pay will be described, in the prospectus supplement.

Under agreements which we may enter into, we may be required to indemnify underwriters, dealers and agents who
participate in the distribution of securities against certain liabilities, including liabilities under the Securities Act.

Unless a prospectus supplement specifies otherwise, we will not offer any securities or any investments representing
securities, including ADSs or ADRs, of any series to the public in the United Kingdom. Unless otherwise specified in any
agreement which we may enter into, underwriters, dealers and/or agents in relation to the distribution of securities or any
investments representing securities, including ADSs or ADRs, of any series and subject to the terms of any such agreement
any underwriter, dealer or agent in connection with an offering of securities or any investments representing securities,
including ADSs or ADRs, of any series will represent and agree that:

(a) (1) it has only communicated or caused to be communicated and will only communicate or cause to be communicate
any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial Servic
and Markets Act 2000 (the FSMA )) received by it in connection with the issue or sale of the securities or any investr
representing the securities (including ADSs or ADRs) (including without limitation the registration statement, the
prospectus, any preliminary prospectus, any ADR registration statement or any ADR prospectus) in circumstances in
which Section 21(1) of the FSMA does not apply to us; and (ii) it has complied and will comply with all applicable
provisions of the FSMA with respect to anything done by it in relation to the securities or any investments representing
securities, including ADSs or ADRs, of such series in, from or otherwise involving the United Kingdom; and

(b) in relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a Relevant Member State ), with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State (the Relevant Implementation Date ), it has not made and will not make
offer of the securities or any investments representing the securities (including ADSs or ADRs) to the public in that
Relevant Member State other than:
to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulate
whose corporate purpose is solely to invest in securities;

to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2)
total balance sheet of more than 43,000,000; and (3) an annual net turnover of more than 50,000,000, as shown in it
annual or consolidated accounts;

to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subjec
to obtaining the prior consent of the underwriters; or
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in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of securities or any investments representing securities shall require us or any underwriter to
publish a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this subsection (b), the expression an offer of the securities or any investment representing the
securities (including ADSs or ADRs) to the public in relation to any securities or any investments representing the securit
(including ADSs or ADRs) in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the securities or investments to be offered so as to enable an investor to
decide to purchase or subscribe the securities or any investments representing the securities (including ADSs or ADRs), as
the same may be varied in that Member State by any measure implementing the Prospectus Directive in that Member State
and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure i
each Relevant Member State.

Each new series of debt securities or dollar preference shares will be a new issue of securities with no established tradin
market. If securities of a particular series are not listed on a U.S. national securities exchange, certain broker-dealers may
make a market in those securities, but will not be obligated to do so and may discontinue any market making at any time
without notice. We cannot give any assurance that any broker-dealer will make a market in securities of any series or as to t
liquidity of the trading market for those securities.

Delayed Delivery Arrangements

If so indicated in the prospectus supplement, we may authorize underwriters or other persons acting as its agents to soli
offers by certain institutions to purchase dollar preference shares or debt securities from it pursuant to contracts providing fi
payment and delivery on a future date. Institutions with which such contracts may be made include commercial and savings
banks, insurance companies, pension funds, investment companies, educational and charitable institutions and others, but ir
all cases such institutions must be approved by us. The obligations of any purchaser under any such contract will be subject
the condition that the purchase of the offered securities shall not at the time of delivery be prohibited under the laws of the
jurisdiction to which such purchaser is subject. The underwriters and such other agents will not have any responsibility in
respect of the validity or performance of such contracts.

LEGAL OPINIONS

Our United States counsel, Shearman & Sterling LLP, will pass upon certain legal matters relating to the securities. Out
Scottish solicitors, Dundas & Wilson CS LLP, will pass upon the validity of the dollar preference shares under Scots law.
Our English solicitors, Linklaters LLP, will pass upon certain matters of English law relating to the issue and sale of the
securities.

EXPERTS

The financial statements and management s report on the effectiveness of the Group s internal control over financial
reporting included in our Annual Report on Form 20-F, incorporated by reference in this prospectus have been audited by
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports incorporated herein by
reference (which reports (1) express an unqualified opinion on the financial statements and include an explanatory paragrap
describing that International Financial Reporting Standards vary in certain significant respects from accounting principles
generally accepted in the United States of America and that information relating to the nature and effect of such differences
presented in Note 47 to the financial statements, (2) express an unqualified opinion on management s assessment regarding
the effectiveness of the Group s internal control over financial reporting, and (3) express an unqualified opinion on the
effectiveness of the Group s internal control over financial reporting), and have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.
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EXPENSES OF THE ISSUE
We will pay or cause to be paid the following estimated expenses (not including underwriting discounts and commissio
and expenses reimbursed by us) to be incurred in connection with the issuance and distribution of the securities registered
under the registration statement of which this prospectus is a part. Other than the SEC registration fee, all of these expenses
are estimated.

Amount to be Paid

Securities and Exchange Commission registration fee $

Printing and engraving expenses 55,00C
Legal fees and expenses (including Blue Sky fees) 550,00C
Accountants fees and expenses 12,000
Trustee s fees and expenses 22,000
Miscellaneous 11,00C
Total $ 650,00C

(*) A $1,177,000 fee was previously paid in connection with our registration statement on Form F-3 (File No. 333-123972)
ENFORCEMENT OF CIVIL LIABILITIES

We are a public limited company incorporated and registered in Scotland, United Kingdom. All but two of our directors
and executive officers, and certain experts named in this prospectus, reside outside the United States. All or a substantial
portion of our assets and the assets of those non-resident persons are located outside the United States. As a result, it may n
be possible for investors to effect service of process within the United States upon us or those persons or to enforce against
them judgments obtained in U.S. courts predicated upon civil liability provisions of the federal securities laws of the Unitec
States. We have been advised by our Scottish solicitors, Dundas & Wilson CS LLP (as to Scots law), and our English
solicitors, Linklaters LLP (as to English law), that, both in original actions and in actions for the enforcement of judgments
U.S. courts, there is doubt as to whether civil liabilities predicated solely upon the U.S. federal securities laws are enforceat
in Scotland and England.

WHERE YOU CAN FIND MORE INFORMATION
Ongoing Reporting

We file reports and other information with the SEC. You can read and copy these reports and other information at the
SEC s Public Reference Room at 100 F Street, N.E., Room 1580, Washington, D.C. 20549, U.S.A. You may call the SEC
1-800-SEC-0330 for further information on the Public Reference Room. The SEC also maintains a website at
http://www.sec.gov which contains in electronic form each of the reports and other information that we have filed
electronically with the SEC. You can also read this material at the offices of The New York Stock Exchange, 20 Broad Stre
New York, New York 10005, USA, on which certain of our securities are listed.

We will provide the trustee for any debt securities and the ADR depositary for any dollar preference shares with our
annual reports, which will include a description of operations, our annual audited consolidated financial statements, and, for
so long as required by applicable SEC rules and regulations, reconciliations of consolidated net income and consolidated
ordinary shareholders equity to generally accepted accounting principles in the United States ( U.S. GAAP ). We will al:
provide any trustee or ADR depositary with interim reports that will include unaudited interim summary consolidated
financial information and, if we choose, may contain reconciliations of consolidated net income and consolidated ordinary
shareholders equity to U.S. GAAP. Upon receipt, the trustee or the ADR depositary will mail the reports to all record holc
of the debt securities or dollar preference shares. In addition, we will provide the trustee or the ADR depositary with all
notices of meetings at which holders of debt securities or dollar preference shares are entitled to vote, and all other reports
and communications that are made generally available to holders of debt securities or dollar preference shares.
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Registration Statement

This prospectus is part of a registration statement that we filed with the SEC. As exhibits to the registration statement, v
have also filed the indentures, the ADR deposit agreement and our Articles of Association. Statements contained in this
prospectus as to the contents of any contract or other document referred to in this prospectus are not necessarily complete,
and in each instance reference is made to the copy of such contract or other document filed as an exhibit to the registration
statement, each such statement being qualified in all respects by such reference. For further information, you should refer tc
the registration statement. You can obtain the full registration statement from the SEC or from us.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information that we file with the SEC. This permits us to disclose
important information to you by referring to these filed documents. Any information referred to in this way is considered p:
of this prospectus, and any information that we file with the SEC after the date of this prospectus will automatically be
deemed to update and supersede this information.

We incorporate by reference (i) our Annual Report on Form 20-F for the fiscal year ended December 31, 2006, filed wi
the SEC on April 24, 2007 and (ii) a Form 6-K with our interim financial results for the six months ended June 30, 2007,
which we furnished to the SEC on August 15, 2007. We also incorporate by reference any future filings made with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act and certain Reports on Form 6-K, if they state that they are
incorporated by reference into this prospectus, that we furnish to the SEC after the date of this prospectus and until we or ar
underwriters sell all of the securities.

Upon written or oral request, we will provide free of charge a copy of any or all of the documents that we incorporate b
reference into this prospectus, other than exhibits which are not specifically incorporated by reference into this prospectus.
obtain copies you should contact us at Citizens Financial Group, Inc., 28 State Street, Boston, Massachusetts 02109 U.S.A.:
Attention: Donald J. Barry, Jr., telephone (617) 725-5810.
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American Depositary Shares, Series T
The Royal Bank of Scotland Group plc
Representing
Non-cumulative Dollar Preference Shares, Series T
(Nominal value of U.S.$.01 each)

PROSPECTUS SUPPLEMENT
September 20, 2007

Merrill Lynch & Co.
RBS Greenwich Capital
Morgan Stanley
UBS Investment Bank

Wachovia Securities

Banc of America Securities LLC Lehman Brothers RBC Capital Market
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