
into pounds sterling at the Prevailing Rate on the second London business day prior to the
relevant Conversion Date) by (i) in the case of ECNs, where the Specified Currency is not
pounds sterling, the conversion price (the ‘‘Conversion Price’’) in effect on the relevant
Conversion Date or (ii) in the case of ECNs, where the Specified Currency is pounds sterling,
by the Specified Conversion Price.

‘‘Specified Conversion Price’’ means the Conversion Price in effect on the relevant
Conversion Date, save that if the closing price of the Ordinary Shares as derived from the
Relevant Stock Exchange on the dealing day immediately preceding the Conversion Date
shall be greater than the Conversion Price in effect on such dealing day, ‘‘Specified
Conversion Price’’ means the sum of (i) the Conversion Price in effect on the relevant
Conversion Date and (ii) £0.01.

The initial Conversion Price per Ordinary Share in respect of the ECNs is specified in the
relevant Pricing Schedule. The Conversion Price is subject to adjustment in the circumstances
described in paragraph (b) below.

Once an ECN has been converted into Ordinary Shares, there is no provision for the
reconversion of such Ordinary Shares back into ECNs.

(b) Adjustment of Conversion Price

Upon the happening of any of the events described below, the Conversion Price shall be
adjusted as follows:

(i) If and whenever there shall be a consolidation, reclassification or subdivision in relation
to the Ordinary Shares, the Conversion Price shall be adjusted by multiplying the
Conversion Price in force immediately prior to such consolidation, reclassification or
subdivision by the following fraction:

A

B

where:

A is the aggregate number of Ordinary Shares in issue immediately before such
consolidation, reclassification or subdivision, as the case may be; and

B is the aggregate number of Ordinary Shares in issue immediately after, and as a
result of, such consolidation, reclassification or subdivision, as the case may be.

Such adjustment shall become effective on the date the consolidation, reclassification or
subdivision, as the case may be, takes effect.

(ii) If and whenever LBG shall issue any Ordinary Shares credited as fully paid to the
Shareholders by way of capitalisation of profits or reserves (including any share premium
account or capital redemption reserve) other than (1) where any such Ordinary Shares
are or are to be issued instead of the whole or part of a Dividend in cash which the
Shareholders would or could otherwise have elected to receive, (2) where the
Shareholders may elect to receive a Dividend in cash in lieu of such Ordinary Shares or
(3) where any such Ordinary Shares are or are expressed to be issued in lieu of a
Dividend (whether or not a cash Dividend equivalent or amount is announced or would
otherwise be payable to Shareholders, whether at their election or otherwise), the
Conversion Price shall be adjusted by multiplying the Conversion Price in force
immediately prior to such issue by the following fraction:

A

B

where:

A is the aggregate number of Ordinary Shares in issue immediately before such
issue; and

B is the aggregate number of Ordinary Shares in issue immediately after such issue.

Such adjustment shall become effective on the date of issue of such Ordinary Shares.

180



(iii) If and whenever any Dividend shall be made or paid to Shareholders, the Conversion
Price shall be adjusted by multiplying the Conversion Price in force immediately prior to
the Effective Date by the following fraction:

A – B

A

where:

A is the Current Market Price of one Ordinary Share on the Effective Date; and

B is the portion of the Fair Market Value of the aggregate Dividend attributable to one
Ordinary Share, with such portion being determined by dividing the Fair Market
Value of the aggregate Dividend by the number of Ordinary Shares entitled to
receive the relevant Dividend (or, in the case of a purchase, redemption or buy
back of Ordinary Shares or any depositary or other receipts or certificates
representing Ordinary Shares by or on behalf of LBG or any Subsidiary of LBG, by
the number of Ordinary Shares in issue immediately following such purchase,
redemption or buy back, and treating as not being in issue any Ordinary Shares, or
any Ordinary Shares represented by depositary or other receipts or certificates,
purchased, redeemed or bought back).

Such adjustment shall become effective on the Effective Date or, if later, the first date
upon which the Fair Market Value of the relevant Dividend is capable of being
determined as provided herein.

‘‘Effective Date’’ means, in respect of this sub-paragraph (b)(iii), the first date on which
the Ordinary Shares are traded ex-the relevant Dividend on the Relevant Stock
Exchange or, in the case of a purchase, redemption or buy back of Ordinary Shares or
any depositary or other receipts or certificates representing Ordinary Shares, the date on
which such purchase, redemption or buy back is made or, in the case of a Spin-Off, on
the first date on which the Ordinary Shares are traded ex-the relevant Spin-Off on the
Relevant Stock Exchange.

For the purposes of the above, Fair Market Value shall (subject as provided in
paragraph (a) of the definition of ‘‘Dividend’’ and in the definition of ‘‘Fair Market Value’’)
be determined as at the Effective Date.

(iv) If and whenever LBG shall issue Ordinary Shares to Shareholders as a class by way of
rights, or shall issue or grant to Shareholders as a class by way of rights, any options,
warrants or other rights to subscribe for or purchase Ordinary Shares, or any Securities
which by their terms of issue carry (directly or indirectly) rights of conversion into, or
exchange or subscription for, any Ordinary Shares (or shall grant any such rights in
respect of existing Securities so issued), in each case at a price per Ordinary Share
which is less than 95 per cent. of the Current Market Price per Ordinary Share on the
Effective Date, the Conversion Price shall be adjusted by multiplying the Conversion
Price in force immediately prior to the Effective Date by the following fraction:

A + B

A + C

where:

A is the number of Ordinary Shares in issue on the Effective Date;

B is the number of Ordinary Shares which the aggregate consideration (if any)
receivable for the Ordinary Shares issued by way of rights, or for the Securities
issued by way of rights, or for the options or warrants or other rights issued by
way of rights and for the total number of Ordinary Shares deliverable on the
exercise thereof, would purchase at such Current Market Price per Ordinary Share
on the Effective Date; and

C is the number of Ordinary Shares to be issued or, as the case may be, the
maximum number of Ordinary Shares which may be issued upon exercise of such
options, warrants or rights calculated as at the date of issue of such options,
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warrants or rights or upon conversion or exchange or exercise of rights of
subscription or purchase in respect thereof at the initial conversion, exchange,
subscription or purchase price or rate.

Such adjustment shall become effective on the Effective Date.

‘‘Effective Date’’ means, in respect of this sub-paragraph (b)(iv), the first date on which
the Ordinary Shares are traded ex-rights, ex-options or ex-warrants on the Relevant
Stock Exchange.

(v) If and whenever LBG shall issue any Securities (other than Ordinary Shares or options,
warrants or other rights to subscribe for or purchase any Ordinary Shares) to
Shareholders as a class by way of rights or grant to Shareholders as a class by way of
rights any options, warrants or other rights to subscribe for or purchase any Securities
(other than Ordinary Shares or options, warrants or other rights to subscribe for or
purchase Ordinary Shares), the Conversion Price shall be adjusted by multiplying the
Conversion Price in force immediately prior to the Effective Date by the following
fraction:

A – B

A

where:

A is the Current Market Price of one Ordinary Share on the Effective Date; and

B is the Fair Market Value on the Effective Date of the portion of the rights
attributable to one Ordinary Share.

Such adjustment shall become effective on the Effective Date.

‘‘Effective Date’’ means, in respect of this sub-paragraph (b)(v), the first date on which
the Ordinary Shares are traded ex- the relevant Securities or ex-rights, ex-options or ex-
warrants on the Relevant Stock Exchange.

(vi) If and whenever LBG shall issue (otherwise than as mentioned in sub-paragraph (b)(iv)
above) wholly for cash or for no consideration any Ordinary Shares (other than Ordinary
Shares issued on conversion of the ECNs or on the exercise of any rights of conversion
into, or exchange or subscription for or purchase of, Ordinary Shares) or issue or grant
(otherwise than as mentioned in sub-paragraph (b)(iv) above) wholly for cash or for no
consideration any options, warrants or other rights to subscribe for or purchase any
Ordinary Shares (other than the ECNs, which term shall for this purpose include any
Further ECNs), in each case at a price per Ordinary Share which is less than 95 per
cent. of the Current Market Price per Ordinary Share on the date of the first public
announcement of the terms of such issue or grant, the Conversion Price shall be
adjusted by multiplying the Conversion Price in force immediately prior to the Effective
Date by the following fraction:

A + B

A + C

where:

A is the number of Ordinary Shares in issue immediately before the issue of such
Ordinary Shares or the grant of such options, warrants or rights;

B is the number of Ordinary Shares which the aggregate consideration (if any)
receivable for the issue of such Ordinary Shares or, as the case may be, for the
Ordinary Shares to be issued or otherwise made available upon the exercise of
any such options, warrants or rights, would purchase at such Current Market Price
per Ordinary Share; and

C is the number of Ordinary Shares to be issued pursuant to such issue of such
Ordinary Shares or, as the case may be, the maximum number of Ordinary Shares
which may be issued upon exercise of such options, warrants or rights calculated
as at the date of issue of such options, warrants or rights.

Such adjustment shall become effective on the Effective Date.
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‘‘Effective Date’’ means, in respect of this sub-paragraph (b)(vi), the date of issue of
such Ordinary Shares or, as the case may be, the grant of such options, warrants or
rights.

(vii) If and whenever LBG or any Subsidiary of LBG or (at the direction or request of or
pursuant to any arrangements with LBG or any Subsidiary of LBG) any other company,
person or entity (otherwise than as mentioned in sub-paragraph (b)(iv), (b)(v) or (b)(vi)
above) shall issue wholly for cash or for no consideration any Securities (other than the
ECNs which term shall for this purpose exclude any Further ECNs) which by their terms
of issue carry (directly or indirectly) rights of conversion into, or exchange or subscription
for, Ordinary Shares (or shall grant any such rights in respect of existing Securities so
issued) or Securities which by their terms might be redesignated as Ordinary Shares,
and the consideration per Ordinary Share receivable upon conversion, exchange,
subscription or redesignation is less than 95 per cent. of the Current Market Price per
Ordinary Share on the date of the first public announcement of the terms of issue of
such securities (or the terms of such grant), the Conversion Price shall be adjusted by
multiplying the Conversion Price in force immediately prior to the Effective Date by the
following fraction:

A + B

A + C

where:

A is the number of Ordinary Shares in issue immediately before such issue or grant
(but where the relevant Securities carry rights of conversion into or rights of
exchange or subscription for Ordinary Shares which have been issued, purchased
or acquired by LBG or any Subsidiary of LBG (or at the direction or request or
pursuant to any arrangements with LBG or any Subsidiary of LBG) for the
purposes of or in connection with such issue, less the number of such Ordinary
Shares so issued, purchased or acquired);

B is the number of Ordinary Shares which the aggregate consideration (if any)
receivable for the Ordinary Shares to be issued or otherwise made available upon
conversion or exchange or upon exercise of the right of subscription attached to
such Securities or, as the case may be, for the Ordinary Shares to be issued or to
arise from any such redesignation would purchase at such Current Market Price
per Ordinary Share; and

C is the maximum number of Ordinary Shares to be issued or otherwise made
available upon conversion or exchange of such Securities or upon the exercise of
such right of subscription attached thereto at the initial conversion, exchange or
subscription price or rate or, as the case may be, the maximum number of
Ordinary Shares which may be issued or arise from any such redesignation,

provided that if at the time of issue of the relevant Securities or date of grant of such
rights (as used in this sub-paragraph (b)(vii), the ‘‘Specified Date’’) such number of
Ordinary Shares is to be determined by reference to the application of a formula or
other variable feature or the occurrence of any event at some subsequent time (which
may be when such Securities are converted or exchanged or rights of subscription are
exercised or, as the case may be, such Securities are redesignated or at such other
time as may be provided), then for the purposes of this sub-paragraph (b)(vii), ‘‘C’’ shall
be determined by the application of such formula or variable feature or as if the relevant
event occurs or had occurred as at the Specified Date and as if such conversion,
exchange, subscription, purchase or acquisition or, as the case may be, redesignation
had taken place on the Specified Date.

Such adjustment shall become effective on the Effective Date.

‘‘Effective Date’’ means, in respect of this sub-paragraph (b)(vii), the date of issue of
such Securities or, as the case may be, the grant of such rights.

(viii) If and whenever there shall be any modification of the rights of conversion, exchange,
subscription, purchase or acquisition attaching to any such Securities (other than the
ECNs, which term shall for this purpose include any Further ECNs) as are mentioned in
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sub-paragraph (b)(vii) above (other than in accordance with the terms (including terms
as to adjustment) applicable to such Securities upon issue) so that following such
modification the consideration per Ordinary Share receivable has been reduced and is
less than 95 per cent. of the Current Market Price per Ordinary Share on the date of the
first public announcement of the proposals for such modification, the Conversion Price
shall be adjusted by multiplying the Conversion Price in force immediately prior to the
Effective Date by the following fraction:

A + B

A + C

where:

A is the number of Ordinary Shares in issue on the dealing day immediately before
such modification (but where the relevant Securities carry rights of conversion into
or rights of exchange or subscription for, or purchase or acquisition of, Ordinary
Shares which have been issued, purchased or acquired by LBG or any Subsidiary
of LBG (or at the direction or request or pursuant to any arrangements with LBG or
any Subsidiary of LBG) for the purposes of or in connection with such Securities,
less the number of such Ordinary Shares so issued, purchased or acquired);

B is the number of Ordinary Shares which the aggregate consideration (if any)
receivable for the Ordinary Shares to be issued or otherwise made available upon
conversion or exchange or upon exercise of the right of subscription, purchase or
acquisition attached to the Securities so modified would purchase at such Current
Market Price per Ordinary Share or, if lower, the existing conversion, exchange,
subscription, purchase or acquisition price or rate of such Securities; and

C is the maximum number of Ordinary Shares which may be issued or otherwise
made available upon conversion or exchange of such Securities or upon the
exercise of such rights of subscription, purchase or acquisition attached thereto at
the modified conversion, exchange, subscription, purchase or acquisition price or
rate but giving credit in such manner as an Independent Financial Adviser shall
consider appropriate for any previous adjustment under this sub-paragraph (b)(viii)
or sub-paragraph (b)(vii) above,

provided that if at the time of such modification (as used in this sub-paragraph (b)(viii),
the ‘‘Specified Date’’) such number of Ordinary Shares is to be determined by reference
to the application of a formula or other variable feature or the occurrence of any event
at some subsequent time (which may be when such Securities are converted or
exchanged or rights of subscription, purchase or acquisition are exercised or at such
other time as may be provided), then for the purposes of this sub-paragraph (b)(viii), ‘‘C’’
shall be determined by the application of such formula or variable feature or as if the
relevant event occurs or had occurred as at the Specified Date and as if such
conversion, exchange, subscription, purchase or acquisition had taken place on the
Specified Date.

Such adjustment shall become effective on the Effective Date.

‘‘Effective Date’’ means, in respect of this sub-paragraph (b)(viii), the date of
modification of the rights of conversion, exchange, subscription, purchase or acquisition
attaching to such Securities.

(ix) If and whenever LBG or any Subsidiary of LBG or (at the direction or request of or
pursuant to any arrangements with LBG or any Subsidiary of LBG) any other company,
person or entity shall offer any Securities in connection with which Shareholders as a
class are entitled to participate in arrangements whereby such Securities may be
acquired by them (except where the Conversion Price falls to be adjusted under sub-
paragraph (b)(ii), (b)(iii), (b)(iv), (b)(vi) or (b)(vii) above (or would fall to be so adjusted if
the relevant issue or grant was at less than 95 per cent. of the Current Market Price per
Ordinary Share on the relevant dealing day) or under sub-paragraph (b)(v) above), the
Conversion Price shall be adjusted by multiplying the Conversion Price in force
immediately before the Effective Date by the following fraction:
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A – B

A

where:

A is the Current Market Price of one Ordinary Share on the Effective Date; and

B is the Fair Market Value on the Effective Date of the portion of the relevant offer
attributable to one Ordinary Share.

Such adjustment shall become effective on the Effective Date.

‘‘Effective Date’’ means, in respect of this sub-paragraph (b)(ix), the first date on which
the Ordinary Shares are traded ex-rights on the Relevant Stock Exchange.

(x) If LBG determines that a reduction to the Conversion Price should be made for whatever
reason, the Conversion Price will be reduced (either generally or for a specified period
as notified to ECN Securityholders) in such manner and with effect from such date as
LBG shall determine and notify to the ECN Securityholders.

Notwithstanding the foregoing provisions:

(A) where the events or circumstances giving rise to any adjustment pursuant to this
paragraph (b) have already resulted or will result in an adjustment to the Conversion
Price or where the events or circumstances giving rise to any adjustment arise by virtue
of any other events or circumstances which have already given or will give rise to an
adjustment to the Conversion Price or where more than one event which gives rise to
an adjustment to the Conversion Price occurs within such a short period of time that, in
the opinion of LBG, a modification to the operation of the adjustment provisions is
required to give the intended result, such modification shall be made to the operation of
the adjustment provisions as may be determined in good faith by an Independent
Financial Adviser to be in its opinion appropriate to give the intended result;

(B) such modification shall be made to the operation of this Deed Poll as may be
determined in good faith by an Independent Financial Adviser to be in its opinion
appropriate (i) to ensure that an adjustment to the Conversion Price or the economic
effect thereof shall not be taken into account more than once and (ii) to ensure that the
economic effect of a Dividend is not taken into account more than once; and

(C) for the avoidance of doubt, the issue of Ordinary Shares upon a Conversion or upon
any conversion or exchange in respect of any other Securities or the exercise of any
other options, warrants or other rights shall not result in an adjustment to the Conversion
Price.

For the purpose of any calculation of the consideration receivable or price pursuant to sub-
paragraphs (b)(iv), (b)(vi), (b)(vii) and (b)(viii), the following provisions shall apply:

(1) the aggregate consideration receivable or price for Ordinary Shares issued for cash shall
be the amount of such cash;

(2) (x) the aggregate consideration receivable or price for Ordinary Shares to be issued or
otherwise made available upon the conversion or exchange of any Securities shall be
deemed to be the consideration or price received or receivable for any such Securities
and (y) the aggregate consideration receivable or price for Ordinary Shares to be issued
or otherwise made available upon the exercise of rights of subscription attached to any
Securities or upon the exercise of any options, warrants or rights shall be deemed to be
that part (which may be the whole) of the consideration or price received or receivable
for such Securities or, as the case may be, for such options, warrants or rights which
are attributed by LBG to such rights of subscription or, as the case may be, such
options, warrants or rights or, if no part of such consideration or price is so attributed,
the Fair Market Value of such rights of subscription or, as the case may be, such
options, warrants or rights as at the relevant date of first public announcement referred
to in paragraph (b)(vi), (b)(vii) or (b)(viii), as the case may be, plus in the case of each
of (x) and (y) above, the additional minimum consideration receivable or price (if any)
upon the conversion or exchange of such Securities, or upon the exercise of such rights
or subscription attached thereto or, as the case may be, upon exercise of such options,
warrants or rights and (z) the consideration receivable or price per Ordinary Share upon
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the conversion or exchange of, or upon the exercise of such rights of subscription
attached to, such Securities or, as the case may be, upon the exercise of such options,
warrants or rights shall be the aggregate consideration or price referred to in (x) or (y)
above (as the case may be) divided by the number of Ordinary Shares to be issued
upon such conversion or exchange or exercise at the initial conversion, exchange or
subscription price or rate;

(3) if the consideration or price determined pursuant to (1) or (2) above (or any component
thereof) shall be expressed in a currency other than the Relevant Currency, it shall be
converted into the Relevant Currency at the Prevailing Rate on the relevant Effective
Date (in the case of (1) above) or the relevant date of first public announcement (in the
case of (2) above);

(4) in determining the consideration or price pursuant to the above, no deduction shall be
made for any commissions or fees (howsoever described) or any expenses paid or
incurred for any underwriting, placing or management of the issue of the relevant
Ordinary Shares or Securities or options, warrants or rights, or otherwise in connection
therewith; and

(5) the consideration or price shall be determined as provided above on the basis of the
consideration or price received, receivable, paid or payable, regardless of whether all or
part thereof is received, receivable, paid or payable by or to LBG or another entity.

(c) Retroactive Adjustments

If the Conversion Date in relation to the conversion of any ECN shall be after the record date
in respect of any consolidation, reclassification or sub-division as is mentioned in paragraph
(b)(i), or after the record date or other due date for the establishment of entitlement for any
such issue, distribution, grant or offer (as the case may be) as is mentioned in paragraph
(b)(ii), (iii), (iv), (v) or (ix), or after the date of the first public announcement of the terms of
any such issue or grant as is mentioned in paragraphs (b)(vi) and (vii) or of the terms of any
such modification as is mentioned in paragraph (b)(viii), but before the relevant adjustment to
the Conversion Price becomes effective under paragraph (b) (such adjustment, a
‘‘Retroactive Adjustment’’), then LBG shall (conditional upon the relevant adjustment
becoming effective) procure that there shall be issued or delivered to the relevant ECN
Securityholder, in accordance with the instructions contained in the relevant Conversion Notice
or, as the case may be, to the Relevant Person, such additional number of Ordinary Shares
(if any) (the ‘‘Additional Ordinary Shares’’) as, together with the Ordinary Shares issued or
delivered on Conversion of the relevant ECN (together with any fraction of an Ordinary Share
not so issued or delivered), is equal to the number of Ordinary Shares which would have
been required to be issued or delivered on Conversion if the relevant adjustment to the
Conversion Price had been made and become effective immediately prior to the relevant
Conversion Date. Where such Additional Ordinary Shares are to be issued to the Relevant
Person, the provisions of paragraph (j)(iii) below relating to the sale of Ordinary Shares shall
apply mutatis mutandis.

(d) Decision of an Independent Financial Adviser

If any doubt shall arise as to whether an adjustment falls to be made to the Conversion Price
or as to the appropriate adjustment to the Conversion Price, and following consultation
between LBG and an Independent Financial Adviser, a written opinion of such Independent
Financial Adviser in respect thereof shall be conclusive and binding on LBG and the ECN
Securityholders, save in the case of manifest error.

(e) Share Option Schemes

No adjustment will be made to the Conversion Price where Ordinary Shares or other
Securities (including rights, warrants and options) are issued, offered, exercised, allotted,
purchased, appropriated, modified or granted to, or for the benefit of, employees or former
employees (including Directors holding or formerly holding executive office or the personal
service company of any such person) or their spouses or relatives, in each case, of LBG or
any of its Subsidiaries or any associated company or to a trustee or trustees to be held for
the benefit of any such person, in any such case pursuant to any share or option scheme.
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