SOFTWARE

BLUEPRINT

Company Secretary

Company Number

Company Name in full

L

*F363AC50*

Il

Date of this return (see note 1)
The information in this return is made up to

Date of next return (seenote 2)

If you wish to make your next return

to a date earlier than the anniversary

of this return please show the date here.
Companies House will then send a form
at the appropriate time.

Registered Office (see note 3)

Show here the address at the date of
this return.

Any change of

registered office Post town
must be nofified _
on form 287, County / Region

Postcode

Principal business activities
(See note 4)

Show trade classification code number(s)
for the principal activity or activities.

If the code number cannot be determined,
give a brief description of principal activity.

[A21] *A0G2E66B3% [ _E75
COMPANIES HOUSE 19/6©5/88

ME 277138

77 363a

Annual Return

14259

Midland Bank Public Limited Company

Day Month Year

08 | 05 | 98

Day Month Year

08 05 | 99

Poultry

London

EC2P 2BX

6512

When you have completed and signed the form please send it to -
Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

Page 1




Register of members (See note 5)

If the register of members is not kept at the
registered office, state here where it is kept.

Post town

County / Region

Register of Debenture holders
(See note 6)

If the register of members is not kept at the
registered office, state here where it is kept.

Post town

County / Region

Company type (See note 7)

Public limited company

Private company limited by shares

Private company limited by guarantee without
share capital

Private company limited by shares exempt
under section 30

Private company limited by guarantee
exempt under section 30

Private unlimited company with share capital

Private unlimited company without share capital

Company Secretary (see notes 1-5)

(Please photocopy * Stvle / Title

this area fo provide Name y

defaifs of joint

secrefaries). Forename(s)
Surname

* Voluntary details. Previous forename(s)

Previous surname(s)

Address

Usual residential
address must be
given. In the case of a
corporation, give the
registered or principal
office address.

Post town

County / Region

Country

10 Lower Thames Street

London
Postcode | EC3R 6AE
5-10 Great Tower Street
London
Postcode | EC3R 5ER
v

> Please mark the appropriate box

Details of a new company secretary must be notified on form 288a.

* Honours etc

lan Bruce

MARSHALL

Hungershall Lodge

Hungershall Park

Tunbridge Wells

Kent

Postcode

TN4 8ND

England
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Directors (see notes 1-5)
Please list directors in alphabetical order.

Name * Style / Title
* Honours efc
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential
address must be

- Post town
given. in the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

* Voluntary details.

Directors Name * Style / Title
* Honours etc
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential

address must be

! Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

Details of a new directors must be notified on form 288a.

Day Month Year

Date of birth | 14 09 42
David William
BAKER
\.‘r’”‘f’

The Willows
Glen Road
Newton Harcourt
Leicestershire Postcode | LES 9FH

Nationality British
Banker
{See continuation sheet).

Day Month Year
Date of birth | 24 07 41
John Reginald Hartnell
BOND
-
»w

Munster House
46 Roland Way
London

Postcede | SW7 3RE

Nationality | British

Group Chief Executive, HSBC Holdings plc

(See continuation sheet).
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Issued share capital (See notes 9

Enter details of all the shares in issue
at the date of this return.

Class

{e.g. Ordinary/Preference)

Number of
shares issued

Aggregate
Nominal Value
(i.e Number of shares issued

multiplied by nominal value
per share)

Non-cumulative
preference shares 66,000,000 US$660,000.00
Non-cumulative second
US dollar preference 4,000,000 U$$40,000.00
shares
Ordinary Shares
796,903,203 £796,903,203.00
Preferred Ordinary
1 £1.00
Totals See continuation
sheet
List of past and present members
(Use attached schedule where appropriate)
A full list is required if one was not There were no changes in the period | v/
included with either of the last two returns,
(see note 10)
onpaper in another format

Elective resolutions
(Private companies only)
(see note 11)

Certificate

A list of changes is enclosed

A full list of members is enclosed

If at the date of this return an election is in force to dispense with
annual general meetings, mark this box

If at the date of this return an election is in force to dispense with
laying accounts in general meetings, mark this box

1 certify that the information given in this retumn is true to the best of my

knowledge and belief.l'
AN A

Signed

1 Please delete as appropriate.

When you have signed the return send it
with the fee to the Registrar of Companies.
Cheques should be made payable to
Companies House.

Please give the name, address,
telephone number, and if available,

a DX number and Exchange, for

the person Companies House should
contact if there is any query.

1¥-5-9%

: Date
ASS T
1 a-directer Ise%retar'fr
This return includes 15
{enter number)

continuation sheets.

Nigel Barker

Assistant Secretary
HSBC Holdings plc

10 Lower Thames Street
London EC3R 6AE

Tel: 0171 260 8182
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Directors (Continued)
Please list directors in alphabetical order.

Name * Style / Title
* Honours etc
Faorename(s)

Surname

Previcus forename(s)

Previous surname(s)

Address

Usual residential
address must be

: Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

* Voluntary details.

Directors Name * Style / Title
* Honours efc
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County/ Region
registered or principal
office address. Country

Business occupation

Other directorships

Company Number; 14259

PDetails of a new directors must be notified on form 288a.

Day WMonth Year

Date of birth | 08 12 43
William Robert Patrick
DALTON
il
7 Cambridge Place =
London
Postcode | W8 5PB

England i i

nglan Nationality Canadian/lrish

Chief Executive - Midland Bank plc

None

Date of birth

Day Month Year

25 06

46

John Francis

DEVANEY

23 Salisbury House

3 Drummond Gate

Besshorough Gardens

LLONDON

Postcode

SW1V 2HJ

United Kingdom

Nationality

British

Executive Chairman, Eastern Group plc

(See continuation sheetf),
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Directors (continued)
Please list directors in alphabetical order.

Name * Style / Title

* Honours etc
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

*Voluntary details.

Directors Name * Style / Title

* Honours etc

Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

Company Number: 14259

Details of a new directors must be notified on form 288a.

Day Month Year

Date of birth } 3 08 49

Roger

EMERSON

pd

Tudor Glade

12 Ashley Rise

Walton on Thames

Surrey

Postcode | KT12 1ND

England

British

Nationality

Director of Taxation & Treasury, Glaxo Wellcome

None
Sir Day Month Year
BSc, F.Eng. Date of birth | 11 02 | 28

Archibald William

FORSTER

'Grasmere’

Easton

Nr Winchester

Hampshire

Postcode | $021 1EG

Nationality | B'1tish

Company Director

{See continuation sheet).
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Directors

Please list directors in alphabefical order.

{Continued)

Name * Style / Title
* Honours etc
Forename(s)

Surname

Previous forename(s)

Previous surnamef(s)

Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

* Voluntary details.

Directors Name * Style / Title
* Honours etc
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

Company Number: 14259

Details of a new directors must be notified on form 288a.

Day Month Year

Date of birth | 07 11

48

Stephen Keith

GREEN

44 Scarsdale Villas

Kensington
London
Postcode | W8 6PP
Nationality British
Banker

{See continuation sheet).

Mr Day Month Year
Date of birth | 25 05 48

Antony John

HALES

Belvoir House 7

Edstone Court

Wooton Wawen

Solihull

West Midlands Postcode | B95 6DD
Nationality | Btsh

Chief Executive, Allied Domecq PLC

{See confinuation sheet).
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Directors
Please list directors in alphabetical order.

{Continued)

Name * Style / Title

* Honours etc
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

* Voluntary details.

Directors Name * Style / Title
* Honours etc
Faorename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential
address must be Post town
given. Inthe case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

Company Number: 14259

Date of birth

Details of a new directors must be notified on form 288a.

Day

Month Year

26 09

34

Herbert H

JACOBI

21/23 Konigsallee

40212 Dusseldorf

Postcode

Germany

Nationality

United States

Bank Chairman

{See continuation sheet).

Sir

CBE Date of birth

Day Month Year

11 12

28

Charles Witfrid

NEWTON

'Newton's Gate'

12 Ramley Road

Pennington

Lymington

Hampshire

Postcode

5041 8GQ

Nationality

British

Chairman, Raglan Properties plc

(See continuation sheet).
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Directors (Continued)
Please list directors in alphabetical order.

Name * Style / Title

* Honours etc
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

* Voluntary details.

Directors Name * Style / Title
* Honours etc
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential
address must be Post town
given. In the case of a
corporation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships

Company Number: 14259

Day Month Year

Details of a new directors must be notified on form 288a.

Date of birth | 14 10 38

Richard Michael James
ORGILL
26
Petersham Place
South Kensington
London

Postcode | SWT7 5PU

Nationality | " osn

Deputy Chief Executive, Midland Bank plc

(See continuation sheet).

Sir Day Month Year
CBE, DSO Date of birth | 27 12 31
William
PURVES
87 Chester Square
London
Postcode | SW1W 9HJ
Nationality B7tish

Group Chairman, HSBC Holdings plc

(See continuation sheef).
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Directors (continued)
Please list directors in alphabetical order.

Name * Style / Title

* Honours etc
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential
address must be
given. In the case of a
corporation, give the County / Region
registered or principai

office address.

Post town

Country

Business occupation

Other directorships

* Voluntary details.

Directors Name * Style / Title
* Honours etc

Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential
address must be
given. In the case of a
corporation, give the County / Region
registered or principal
office address.

Post town

Country

Business occupation

Other directorships

Company Number: 14259

Details of a new directors must be notified on form 288a.

Day Month Year

Date of birth | 22 12 56

Alison Clare

REED

Alison Clare

Goodacre

6 Sandringham Court /

Westleigh Avenue

Putney

London Postcode | SW15 6RE

British

Nationality

Chartered Accountant

(See continuation sheet).

Day Month Year

Date of birth | 16 04 40

Harry Anthony

ROSE

The Old School House -~

Old School Lane

Lighthorne
Warwick Postcode | CV35 OAX
United Kingdom Nationality British

Finance & Strategy Director, Rover Group Limited

(See continuation sheet).

Page 10




Directors (continued)
Please list directors in alphabetical order.

Name * Style / Title

* Honours etc
Forename(s)

Surname

revious forename(s)

Previous surname(s)

Address
Usual residential
address must be Post town
given. In the case of a
corperation, give the County / Region
registered or principal
office address. Country

Business occupation

Other directorships
* Voluntary details.
Directors Name * Style / Title
* Honours etc
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential
address must be Post town
given. In the case ofa
corporation, give the County / Region
registered or principal ‘
office address.
Country

Business occupation

Other directorships

Company Number: 14259

Details of a new directors must be notified on form 288a.

Day Month Year

Bate of birth 25 03 43
Keith Roderick
WHITSON
36 Roland Way =
~

London

Postcode | SWT7 3RE

Nationality British

Deputy Chairman, Midland Bank plc

{See continuation sheet).

Date of birth

Day Month Year

Postcode

Nationality
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Form 363a continuation sheet

Company Number | 14259

Company Name in full | Midland Bank Public Limited Company

Current directorships for David William BAKER
Forward Trust Limited
Market Harborough Building Society

Midlands Excellence Ltd

Current directorships for John Reginald Hartnell BOND

London Stock Exchange Limited
Orange plc

Past directorships for John Reginald Hartne|l BOND
British Steel plc (31-Mar-1998)

Eurorail CTRL Limited {10-May-1996)

Current directorships for John Francis DEVANEY

British Power International Limited

E Gas Limited

E.A. Technology Limited

Eastern Contracting Limited

Eastern Electricity plc

Eastern Energy Limited

Eastern Energy Management Limited
Eastern Gas Company Limited
Eastern Generation Limited

Eastern Group European Investments Limited
Eastern Group Finance Limited
Eastern Group ple

Eastern Group Property Management Limited

Eastern Group Telecoms Limited

Page 12




Form 363a continuation sheet

Company Number | 14259

Company Name in full | Midland Bank Public Limited Company

Eastern Leasing (1) Limited
Eastern Leasing (2) Limited
Eastern Leasing {3) Limited
Eastern Leasing (4) Limited
Eastern Leasing (5) Limited
Eastern Natural Gas (Offshore) Limited
Eastern Natural Gas (Retail) Limited
Eastern Natural Gas (Trading) Limited
Eastern Natural Gas Limited
Eastern Overseas Finance Limited
Eastern Pipelines Limited
Eastern Power and Energy Trading Limited
Eastern Private Network Management Limited
Eastern Ten Limited
Electricity Association Limifed
F.W. Cock (Mechanical Services) Limited
Mel Group Ltd
Norwich Capital Investments Limited
Offshore Oil and Gés Development Company Limited
The Energy Group plc
Past directorships for John Francis DEVANEY
Eastern Group Telecoms Limited (08-Nov-1995)
Electricity Association Services Limited (31-Mar-1994)
F.W. Cook (Mechanical Services) Limited (06-Sep-1993)
Powerhouse Retail Limited (14-Nov-1995)
The National Grid Holding ple  (10-Oc¢t-1995)

The National Grid Holding plec  (17-Nov-1995)

Page 13




Form 363a continuation sheet

Company Number | 14259

Company Name in full | Midland Bank Public Limited Company

Current directorships for Sir Archibald William FORSTER
Monopolies and Mergers Commission
The Pheasantry (Management) Limited
Past directorships for Sir Archibald William FORSTER
Kvaerner plec (ex Trafalgar House Plc) (18-Apr-1996)
Lloyds Register of Shipping Limited (30-Jun-1994)
Lloyds Register of Shipping Trust Corp Limited (30-Jun-1994)
Trafalgar House Trustees Litd (20-May-1996)

United News & Media plc (04-Apr-1996)

Current directorships for Stephen Keith GREEN
Equator Holdings Limited

HSBC Equator Bank plc

Current directorships for Mr Antony John HALES
Allied Domecq Eastern Limited
Allied Domecg North American Corp.
Allied Domecq PLC
Allied Domecq Reftailing Limited
Allied Domecq Spirits & Wine Holdings PLC
Allied Domecq Spirits & Wine Limited
Allied Domecq Trust Limited
Aston Villa plc
Baskin-Robbins Eastern Limited
George Ballantine & Son Limited
Ind Coope {Oxford & West) Lirmited

J. Lyons & Company Limited

Page 14



Form 363a continuation sheet

Company Number | 14259

Company Name in fuil | Midland Bank Public Limited Company

J. Lyons Holdings PLC

J. Lyons Inc

Past directorships for Mr Antony John HALES

Carlsberg-Tetley PLC (25-Aug-1996)

Hyder plc  (25-Jul-1997)

Current directorships for Herbert H JACOBI
Atlanta AG
Braun AG
Freshfields
North Rhine-Westphalia Sfock Exchange
The Gillette Company

Past directorships for Herbert H JACOBI

Amtrol Inc. (12-Nov-1996)

Carlsherg-Tetley Brewing Limited (24-Sep-1996)

Hiram Walker-Gooderham & Worts Limited (21-Jan-19938)

Current directorships for Sir Charles Wilfrid NEWTON

Jacobs Holdings plc
Maunsell Holdings Limited
Maunsell Limited
Mountcity Holdings Limited
Raglan Properties plc

Sketchley plc

Current directerships for Richard Michael James ORGILL

Association for Payment Clearing Services {APACS)
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Form 363a continuation sheet

Company Number | 14259

Company Name in full | Midland Bank Public Limited Company

Euroclear Clearance System plc
Industry in Education
The Thomas Cook Group Limited
Past directorships for Richard Michael James ORGILL

British Chapter of The Europe Argentina Club (01-Jan-1995)

Current directorships for Sir William PURVES
The Shell Transport and Trading Company, Public Limited Company
Past directorships for Sir William PURVE

Full Time Rugby Productions Limited (28-Jun-1994)

Current directorships for Alison Clare REED

BBC Children in Need
BBC Children In Need Limited
Hedge End Park Limited

Joven Developments Limited

Current directorships for Harry Anthony ROSE
Albion Motors Limited
Austin Rover Group Limited
Barling Invicta Heldings Limited
BL international Limited
BLMC Limited
British Motor Corporation Limited (The)
British Motor Holdings Limited
British Motor Industry Heritage Trust

Charles H Roe Limited
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Form 363a continuation sheet

Company Number | 14259

Company Name in full | Midland Bank Public Limited Company

Land Rover Exports Limited

Land Rover Limited

Land Rover Overseas Holdings Limited
Land Rover Parts Limited

Land Rover-Leyland International Holdings Limited
MG Car Company Limited {The)

Riley Motors Limited

Rover Cars Limited

Rover Credit Ltd

Rover Exports Limited

Rover Group Limited

Rover Group Trustees Ltd

Rover Investments Limited

Rover Leasing Ltd

Rover Overseas Holdings Limited
Rover Pensions Services Limited
Rover Property Development Ltd
Rover Wholesale Limited

Special Products Industries Limited
The Austin Motor Company Limited
The Morris Garages Limited

The Rover Company Limited

The Rever Group Benefit Trust Limited
Triumph Motor Company Limited
Wolseley Motors Limited

Past directorships for Harry Anthony ROSE

BMC Trustees Limited (10-Jun-1997)
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Form 363a continuation sheet

Company Number | 14259

Company Name in full | Midland Bank Public Limited Company

BMW (UK) Holdings Limited (01-Apr-1996)

Rovard Facilities Limited (15-Jun-1994)

Rovard Holdings Limited (15-Jun-1994)

Rover Finance Holdings Limited {10-Mar-1997)

Rover Finance Limited (10-Mar-1997)

Toroidal Traction Transmissions Limited (06-May-1997)

U.G.C. Ltd. (02-Jul-1997)

Current directorships for Keith Roderick WHITSON

Young Enterprise Ltd
Past directorships for Keith Roderick WHITSON
BET plc (16-May-1996)

The British Quality Foundation (21-May-1997)
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Issued share capital
(continuation sheet)

Issued share capital (See notes 9)

Enter details of all the shares in issue

at the date of this return.

Form 363a Continuation sheet

Company Number | 14259

Class Number of
shares issued

(e.g. Ordinary/Preference)

Aggregate

Nominal Value

(i.e Number of shares issued
muttiplied by nominal value per
share)

Total £

796,903,204

£796,903,204.00

Total US$

70,000,000

Us$700,000.00
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Midland Bank ple
Related Undertakings

Notes

1. On the attached report, direct subsidiary and associated undertakings of Midland
Bank plc are preceded by ** and all non-directly owned undertakings and
significant holdings are preceded by more than two **

2. All material direct subsidiary undertakings of Midland Bank plc are included in the
consolidation of Midland Bank plc with the exception of Cirflex SA (in accordance
with FRS2 as the interest in that company arises from a debt work out situation).

3. The ultimate parent company of Midland Bank plc is HSBC Holdings plc, which is
incorporated and registered in England.
HSBC Holdings plec is the only undertaking for which consolidated accounts which
include the consolidated accounts of Midland Bank plc are drawn up.
HSBC Holdings plc is Midland Bank plc’s direct and ultimate controlling party as
defined under Financial Reporting Standard 8 ‘Related Party Disclosures’.
Copies of the 1997 Annual Report and Accounts of HSBC Holdings plc can be
obtained from its registered office at 10 Lower Thames Street, London EC3R 6AE

stafford\n:\notesgsc
31.12.97
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