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CARD 1 (See also Card 2)

THIS CARD IS CIRCULATED TO GIVE DETAILS OF AN ISSUE BY THE COMPARNY
AND SHOULD BE RETAINED FOR REFERENCE PURPOSES.

ST 89 STANDARD CHARTERED PLC STA

{incorporated in England with limited liability. Registered number 966425)

PARTICULARS OF AN ISSUE OF UP TO U.S. $300,000,000 UNDATED PRIMARY CAPITAL FLOATING RATE NOTES
{SERIES 2) (THE "'NOTES*)

This documentincludes particulars given in compliance with the Regulations of the Council of The Stock Exchangs of the
United Kingdom and the Republic ofireland {*'The Stock Exchange’'} for the purpose of giving information withregard to Standard
Chartered PLC (the *’Company’’), the Company and its subsidiaries {the ‘'Group’’) and the Notes. The Company is the person
responsible for the information contained in this document. To the best of the knowledge and belief of the Company {which has
taken all reasonable care to ensure that such is the case) the information contained in this document is in accordance with the
facts and does notomit anything likely to affect the import of such information. The Company acceptsresponsibility accordingly.

A copy of thi_s document, which comprises the listing particulars required by The Stock Exchange (Listing) Regulations
1984, has been delivered to the Registrar of Companies in England and Wales in accordance with such Regulations.

Application has been made to the Council of The Stock Exchange for the Notes to be admitted to the Officiaf List.

ISSUE

On 13th August, 1985 the Company announced exchange proposals pursuant to which it offered to issue up to U.S.
$300,000,000 Undated Primary Capital Floating Rate Notes (Series 2] (the “Notes’’} of the Company and credit notes (the
“Credit Notes’’) totalling, in aggregate, U.S.$2, 100,000 payable by the Company in exchange for all of the existing issued U.S.
$300,000,000 Junior Guaranteed Undated Floating Rate Notes of Standard Chartered Finance B.V. (the 'Finance Notes''). Full
details of the exchange proposals, including all the terms and conditions, are set out in the Circular {the "’Circular’’) issued by
the Company on 13th August, 1985 to holders of the Finance Notes, Copies of the Circular are available forinspection as referred
ta in ’listing and Ganear- | Information'’ hulow

Under the exchange proposals referred to in the Circular, holders of Finance Notes may receive, for every U.S. $10,000
principal amount of Finance Notes heid, U.S. $10,000 principal amount of Notes and one Credit Nate for U.S.$70.

The basic exchange proposal referred to in the Circular is dependant, inter alia, onan extraordinary resolution of the holders
of the Finance Notes being passed at a meeting of such holders on 4th September, 1985 or at any adjournment thereof held on
18th September, 1985, to sanction the basic exchange proposal. The alternative exchange proposa! referred to in the Circular
is conditional, inter alia, on the said resolution not being passed and on the holders of not less than U.S, $1 00,000,000 principal
amount of Finance Notes accepting the alternative exchange proposal by not later than 2nd Geprambdy, 1988 orsuchotheriime
as may be notified to Noteholders by the Company.

If the basic exchange proposal becomes effective it will involve the issue of, or if the aiternative exchange proposal
becomes effective it will involve the issue of up to a maximum of, U.S. $300,000,000 Notes and Credit Notes totalling in
aggregate U.S. $2,100,000. If the alternative exchange proposal becomes effective there is no fixad nominal amount of Notes
which will be issued although it will be subject to a minimum of U.S.$100,000,000 and the said maximum.

The Notes have not been and will not be registered under the Securities Act of 1933 of the United States (the "Securities
Act'’') and may not be offered, sold or delivered, directly orindirectly, in the United States orto U.S. persons except in compliance
with the registration requirements of the Securities Act or pursuant to an exemption therefrom. The Company makes no
representation in respect of, and has assumed no responsibility for, the availability of any such exemption and makes no
representation as to when, if at any time, the Notes may lawfully be sold in the United States or to any U.S. person.

DESCRIPTION OF THE NOTES

The Notes will be constituted by a Trust Deed (the ‘‘Trust Deed’’) to be entered into between the Company and The Law
Debenture Trust Corporation p.l.c. (the “’Trustee’) as trustee for the holders of the Notes (the ‘“Noteholders’’) and to be dated
7thNovember, 1985, The Notes willhave the benefit 6{ apaving agénsy sgredingnt 1o bedatad7th November, 1985 (the “Paying

. Agency Agreement’’) made between the Company, the Trustes and thepaying agants:{or-the time being for the Notes (the
“Paoing Aganis’). The lssuiafihe Notes wis dothorjasd by aTesnlUtion o1 8 Comrhittee of ths Bosrd 0T Directors o1l SoRiphy
passed on 12th August, 19865. The following statements include summaries of, and are subject to, the detailed provisions of the
Trust Deed, which willinciude the forms of the Notes and of the talons and the coupons (the ““Coupons''} relating to the definitive
Notes. Copies of the Trust Deed, the Paying Agency Agreement and the agent bank agreement relating to the Notes to be dated
5th November, 1985 (the ' Agent Bank Agreement’’) to be made between the Company and Standard Chartered Merchant Bank
Limited will be available for inspection at the registerad office of the Trustee, being at the date hereof at Estates House, 66
Gresham Street, London EC2V 7HX, and at the specified offices of each of the Paying Agents for the time being of the Notes,
the initial specified offices of the Paying Agents being listed below. The Noteholders, the holders of the Coupons (the
**Couponholders’’} and the holders of the talons wil! be entitled to the benefit of, be bound by, and be deemed ta have notice of,
all the provisions of the Trust Deed.
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(a)l  Status

: : 1Lhe Notes and the Coupons will constitute unsecured obligations of the Company and will rank pari passu without any
. http:/IWwWw . OlBERmeGttheaar ™ ™

b} Condition of Payment

) The ri.ght.s of the Noteholders and Couponholders will be subordinated to the claims of Senior Creditors {as defined below)
in that p:;ncap | or interest shali _be payable in respect of the Notes except to the extent that the Company could make such

sbl\{ency of the Company by two directors of the Company or, in certain circumstances to be provided in the Trust Deed, the
auditors of the Company or, if the Company is being wound up in England, its liquidator will, uniless the contrary is proved, be
treated and accepted by the Company, the Trustee and the Noteholders and Couponholders as correct and sufficient evidence
thereof.

In this description, **Senior Creditors’’ means creditors of the Company (i) who are unsubordinated creditors of the
Company or (ii) whose claims are, orare expressed to be, subordinated to the claims of unsubordinated creditors of the Company
but not further or otherwise or (iii) who are subordinated creditors of the Company other than those whose claims rank, or are
expressed to rank, pari passu with or junior to the claims of the Noteholders; *’Assets’ means the unconsolidated gross assets
of the Company and *’Liabilities’* means the unconsolidated gross liabilities of the Company, all as shown by the latest published
audited balance sheet of the Company but adjusted for subsequent events in such manner as.such directors, such auditors or
such liquidator (as the case may be) may determine.

fe)  Payment of Interest

The Company will not be obliged to make payment of the interest accrued during any Interest Period {as defined in
“Interest’’ below) on the relevant Interest Payment Date (as defined in *“Interest’’ below) if, within the six calendar months
immediately preceding the relevant Interest Payment Date, no dividend orother distributionis declared, paid or made on any class
of its share capitaf and any interest not so paid shall, solong as the same remains unpaid, constitute ‘Arrears of Interest’’. Subject

orother distribution is next declared, paid or made on any class of share capital of the Company, (i) the date set for any repayment
permitted as referred to in *“Repayment’’ below or liii) the commencement of winding up of the Company. If notice is given by
the Company of its intention to pay the whole or part of Arrears of Interest, the Company shall be obliged (subject to paragraph

interest. Interestin respect of which the conditionreferred toin paragraph (b) above is not satisfied an the Interest Payment Date

(d) Winding up

If an order is made or an effective resolution is passed for the winding up of the Company in England, the Company shall,
subject to the condition set out in paragraph (b) above and in lieu of any other paymant on the Notes and on Coupons in respect
of Arrears of Interest, be obliged to pay in raspect of the Notes snd such Coupons sugh ampunts niwould have besn poayable
it thie holdérs uf the Notes and such Coupons had, on the day preceding the commencement of such winding up, become holders
of preference shares in the capital of the Company of a class having a preferential right in the winding up aver the holders of all
other classes of shares in the capital of the Company and entitled to receive in a winding up an amount equal to, in raspect of
the Notes, the principal amount of the Notes together with interest accrued to the date of repayment and, in respect of such
Coupons, Arrears of interest.

N.B. The obligations of the Company in respect of the Notes and the Coupons are conditional upon the Company being able to

make payments in respect of the Notes and Coupons and remain solvent immediately thereafter and any amounts which might
otherwise be allocated towards payment of principal of and interest on the Notes are available to meet losses.


http://www.oblible.com

Form and Denomination

The Notes in definitive form will be available in accordance with the terms and conditions of the Circular on 7th November,
1985 and will be in bearer form in denominations of U.S.$ 10,000 and U.S.$50,000 each with Coupons and a talon for further
Coupons attached, and upon presentation of a certificate either, if the basic exchange proposal becomes effective, that the
beneficial owner (i} is not a U.S. person or (ii} is a U.S. person who was on the date the extraordinary resolution referred to in
“’Issue’’ above was passed the beneficial owner of the Finance Note to be exchanged (together with evidence satisfactory to
the Company to confirm such beneficial ownership on such date) or, if the alternative exchange proposal becomes effective, that
the beneficial owner is not a U.S. person.

There will be no temporary documents of title.

As used herein “’United States’’ means the United States of America, its possessions and territories, and all areassubject
toits jurisdiction and U.S. person’’ means any person who is a national or resident of the United States (including corporations,
partnerships or other entities created or organised in or under the laws of the United States or any political subdivision thereof
(including foreign branches of U.S. banks) or any estate or trust which is subject to United States federal income taxation
regardless of the source of its income).

Interest
fa) Period of Accrual of Interest and Coupons

The Notes will bear interest from 7th November, 1985 (the ‘‘Exchange Date’’). On issue, Coupons and a talon will be
attached to each Note and interest payments will, subject as provided in **Status and Subordination’’ abova, be mads against
surrender of the appropriate Coupons in accordance with the provisions of *’Payments’’ below. After all the Coupons attached
to orissued in respect of a Note have matured further Coupons and one further talon will {subject to the terms of the Trust Deed)
be issued against presentation of the relevant talon. Except as otherwise provided herein, interest on each Note shall cease to
accrue from the due date for repayment of such Note unless upon due presentation thereof payment of principal is improperly
withheld or refused or is not made by reason of the provisions referred to in **Status and Subordination’’ above. After such due
date any unmatured Coupons and any talon relating to such Note (whether or not attached thereto) shall become void. If such
due date is not an Interest Payment Date, the interest accrued from the preceding Interest Payment Date {or, in the absence
thereof, the Exchange Date) shall be payable only against presentation of such Note.

{b) Interest Payment Date and Interest Periods

Interest on the Notes will, subject as provided in **Status and Subordination’’ above, be payable on each date {*'Interest
Payment Date’’} which {save as mentioned below) falls six calendar months after the preceding Interest Payment Date or, in the
case of the first Interest Payment Date, six calendar months after the Exchange Date. If any interest Payment Date would
otherwise fall on a day which is not a business day it shall be postponed to the next business day unless it would thereby fall into
the next calendar month, in which event the Interest Payment Date shall be the immediately preceding business day and each
subsequent Interest Payment Date shall be the last business day of the sixth calendar month after the calendar month in which
the preceding Interest Payment Date shall have fallen. The period between one Interest Payment Date (or the Exchange Date)
and the next Interest Payment Date is referred to below as an ‘“Interest Period’’; for the purposes of these particulars ‘‘business
day’’ shall mean a day on which banks and foreign exchange markets are open for business in both London and New York City.

{c) Rate of Interest

Therate ofinterest fromtime to time payable in respect of the Notes {the ‘‘Rate of Interest’’) shall be established as provided
in paragraph (d} below on the basis of the following provisions: —

[{}] Subject to sub-paragraphs i) to (iv) below, the Rate of Interest will be calculated by the agent bank referred to in
paragraph (h) below (the "*Agent Bank''} inrespect of each Interest Period as the rate per annum equal to ¥ percent.
above the average (rourided upwards if necessary to the nearest whole multiple of %, ¢ per cent.) of the rates offered
by leading banks inthe London Inter-Bank market to each of the Reference Banks (as defined in paragraph {h) below)
for the making of Eurodollar deposits with the Reference Banks for the Interest Period concerned at or about 11.00
a.m. (London time) on the second business day prior to the beginning of such Interest Period or, in the case of the
first Interest Periad, on the second business day prior to the Exchange Date (the ‘‘Interest Detarmination Date"’),
all as communicated to the Agent Bank.

{ii) If on any Interest Determination Date at least two but less than all of the Reference Banks communicate such rates
tothe Agent Bank, the Rate of Interest for theimmediately succeedingInterest Period shall {subject to sub-paragraph
{iv) below} be determined as provided in sub-paragraph (i) above on the basis of the rates communicated by such
Reference Banks.

This card is circulated by Extel Statistical Services Ltd. in compliance with the requirements of
the Council of The Stack Exchange and is printad by Birn Shew in London.



{ii)  Ifon any Interest Determination Date less than two of the Reference Banks communicate such rates to the Agent
Bank, the Rate of Interest for such succeeding Interest Period shall {subject to sub-paragraph (iv) below) be: —

(A)  theRate of Interest in effect for the [ast preceding interest Period in respect of which the Rate of Interest was
calculated pursuant to the provisions of sub-paragraph (i) or (i) above (or, in the case of the first Interest
Determination Date, therate of interest for the U.S. $ 300,000,000 Junior Guaranteed Undated Floating Rate
Notes of Standard Chartered Finance B.V. in effect for the interest period relating thereto ending on the
Exchange Date); or, if higher,

(B}  therate per annum which the Agent Bank certifies to be % per cent. per annum above the average {rounded
upwards if necessary to the nearest whole multiple of ¥, , per cent.) of the offered rates, as communicated
to the Agent Bank by the Reference Banks concerned, quoted to not less than two of the Reference Banks
ator about 11.00 a.m. (New York City time) on the relevant interest Determination Date by the head offices
of prime New York City banks for dollar deposits for such succeeding Interest Period or, if such rates are
communicated by less than two Reference Banks, % per cent. per annum above the rate considered by the
Agent Bank to be, in its opinion, reasonably representative of the offered rates as quoted at or about 11.00
a.m. (New York City time} on the relevant Interest Determination Date by the head offices of prime New York
City banks to leading banks having their head offices in Europe, for dollar deposits for such succeeding
Interest period. ’

{iv)  inno event shall the Rate of Interest for any Interest Period ending on or prior to the Interest Payment Date falling
in November 1990 be less than five per cent. per annum; for any Interest Period ending after such Interest Payment
Date there shall be no minimum Rate of interest.

{d} Determination of Rate of Interest and Coupon Amounts

The Agent Bank will, as soon as practicable after 11.00 a.m. {London tima) on each Interest Determination Date and on
the basis of any applicable communications and certificates received from the Reference Banks as mentioned in paragraph (¢}
above, determine and notify to the Company, the Trustee and the Principal Paying Agent (1) the Rate of interest applicable to
the Interest Period immediately succeeding such Interest Determination Date and (2) the dollar amount payable on presentation
of each Coupon {*’Coupon Amounts’’) in respect of such Interest Period. Each Coupon Amount shall be calculated by applying
the Rate of Interest to the principal amount of each denomination of Note, multiplying such sum by the actual number of days
in the Interest Period divided by 360 and rounding the resultant figure to the nearest cent (half a cent being rounded upwards).

{e) Publication of Rate of Interest and Coupon Amounts

The Agent Bank will cause the Rate of interest and the Coupon Amounts for each Interest Period and the relevant Interest
Payment Date to be notified to The Stock Exchange and to be published in accordance with ‘‘Notices’’ below. The Coupon
Amounts and interest Payment Date so published may subsequently be amended with the consent of the Trustee (or appropriate
alternative arrangements made with the consent of the Trustee by way of adjustment) without notice in the event of an extension
ar shortaning of tha Interest Period.

{f} Determination or Calculation by Trustee

If the Agent Bank does not at any time for any reason determine the Rate of Interest or any Coupon Amount in accordance
with paragraphs {c) and {d) above, the Trustee shall determine the Rate of Interest at such rate, {having such regard as it shail
think fitto the procedure describad in paragraph (c) above, but subject, whera applicable, tothe minimum Rate of Interest referrad
to in sub-paragraph (c) {iv) above) or, as the case may be, shall calculate the Coupon Amount in such manner, as in its absolute
discretion it shall deem fair and reasonable in all the circumstances and such determination or calculation shall be deemed to have
been made by the Agent Bank.

{g) Notifications to be final

Allnotifications, opinions, determinations, certificates, calculations, quotations and decisions given, expressed, made or
obtained for the purposes of the provisions summarised under this heading ‘‘Interest’’, whether by the Reference Banks {or any
of them), the Agent Bank or the Trustee, shall (in the absence of wilful defauit, bad faith or manifest error) be binding on the
Company, the Reference Banks, the Agent Bank, the Trustee, the Principal Paying Agent, the Paying Agents, and all Noteho!ders
and Couponholders and (subject as aforesaid) no liability to the Noteholders or Couponholders shall attach to the Reference
Banks, the Agent Bank or the Trustee in connection with the exercise or non-exercise by them of their powers, duties and
discretions.

th} Reference Banks and Agent Bank

The Company shall procure that so long as any of the Notes is outstanding there shali at all times be four Reference Banks
and an Agent Bank. It is intended that the initial Reference Banks shall be the principal London office of each of The Chase
Manhattan Bank, N.A., Chemical Bank, Midland Bank plc and Swiss Bank Corporation {the ‘’Reference Banks’‘) and the initial
Agent Bank shall be Standard Chartered Merchant Bank Limited but the Company may terminate the appointment of any of the
Reference Banks or (with the prior approval of the Trustee) of the Agent Bank. The Agent Bank may in addition resign its duties
as such provided that neither the resignation nor the removal of the Agent Bank shall take effect until a successor approved by
the Trustee has been appointed.

Repayment
The Notes will be undated and accordingly will have no final maturity date and will only be repayable as provided under
this heading and in “*Status and Subordination’’ above.

{a)  Repayment for Taxatiori Reasons

If the Trustee is satisfied immediately prior to the giving of notice to Noteholders hereinafter referred to that, on the
occasion of the next payment due in respect of the Notes or Coupons, the Company would be required to pay additicnal amounts
inaccordance with ‘‘Taxation’’ below, the Company may (subject as referred to in *'Status and Subordination’’ above), on giving
not more than 45 nor less than 30 days’ notice to the Trustee and the Noteholders, repay on any Interest Payment Date all but
not some only of the Notes at their principal amount together with all Arrears of Interest (if any).
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On giving not more than 45 nor less than 30 days' notice to the Trustee (and, in the case of a repayment of ait the Notes
then outstanding, ta the Noteholders), the Company may {subject as referred to in *Status and Subordination’’ above), on any
Interest Payment Date falling in or after November, 1990, repay all or, from time to time, some (being an aggregate principal
(q;nout;t of U.S.$ 1,000,000 or a whole muitiple thereof) of the Notes at their principal amount together with all Arrears of Interest

if any).

(c)  Drawings

Inthe case of any partial repayment under the terms of paragraph (b} above, Notes to be called for repayment will be drawn
in London or such other place as the Trustee may approve, in a manner approved by the Trustee, not more than 45 days before
the Interest Payment Date fixed for such repayment and notice of the serial numbers of the Notes so drawn will be given to the
Noteholders not less than 30 days before the relevant Interest Payment Date together with notice of the date fixed for repayment.

{d} Purchases

The Company or any of its subsidiaries may at any time purchase Notes on The Stock Exchange in London or by tender
(available to all Noteholders alike) or by private treaty. In the case of purchases on The Stock Exchange in London or by tender,
the price, exclusive of expenses and accrued interest, will not exceed the average of the middle market quotations of the Notes
taken from The Stock Exchange Daily Official List for the 10 business daysbefore the purchaseis made or, inthe case of a purchase
on The Stock Exchange in London, the market price provided that it is not more than § per cent. above such average. In the case
of purchases by private treaty, the price, exclusive of expenses and accrued interest, will not exceed 110 per cent. of the middle
market quotation of the Notes on The Stack Exchange in London (or, failing such quotation, by reference to such other quotation
as may be agreed between the Company and the Trustee) at the close of business on the last dealing day preceding the date of
purchase. In each case purchases will be made together with all unmatured Coupons and the talons reiating thereto.

(e) Cancellation

All Notes repaid or purchased as aforesaid will be cancelled forthwith, together with all unmatured Coupons and talons
attached thereto or surrendered therewith, and may not be re-issued or re-sold.

References under this heading ‘’Repayment’’ to the purchase of Notes shall not include the purchase of Notes in the
ordinary course of business as a dealer in securities {as defined in the Trust Deed) or the purchase of Notes otherwise than as
beneficial owner.

Default and Enforcement
(a)  Default

If the Company shall default in making any payment of principal or interest for a period of 15 days or more after the date
on which it is obliged to make such payment, or would be so obliged but for the provisions of paragraph (b} of ‘‘Status and
Subordination’’ above, the Trustee may institute proceedings in England (but not elsewhere) for the winding up of the Company.

(b)  Enforcement by the Trustee

The Trustee shall not be bound to institute the proceedings referred to in paragraph (a) above unless (i} it shall have been
so requested by an Extraordinary Resolution of the Noteholders or in writing by the holders of at least 26 per cent. in principal
amount of the Notes then outstanding and (ii} it shall have been indemnified to its satisfaction.

fe) Enforcement by Noteholders or Couponholders

No Noteholder or Couponholder shall be entitled to proceed directly against the Company unless the Trustee, having
become bound so to proceed, fails to do so in which case the Noteholder or Couponholder shall have only such rights against
the Company as those which the Trustse is entitled to exercise. No Noteholder or Couponholder shall be entitled to institute
proceedings for the winding up of the Company or to prove in such winding up except that if the Trustee, having become bound
to proceed against the Company as aforesaid, fails to do so, or, being able o prove in such winding up, fails to do sc, then any
such holder may, on giving an indemnity satisfactory to the Trustee, in the name of the Trustee (but not otherwise}, himself
institute proceedings for the winding up in England (but not elsewhere) of the Company and/or prove in such winding up to the
same extent (but not further or otherwise) that the Trustee would have been entitled so to do in respect of his Notes and Coupons.

(d)  Remedy available

No remedy against the Company, other than the institution of proceedings for the winding up of the Company in England,
shall be available to the Trustee or the Noteholders or Couponholders whether for the recovery of amounts owing in respect of
the Notes or the Coupons or under the Trust Deed or in respect of any breach by the Company of any of its obligations under the
Trust Deed or the Notes or the Coupons (other than for recovery of the Trustee’s remuneration or expenses).

Payments

Payments of principal and interest in respect of Notes and Coupons will, subject to ‘*Status and Subordination’’ above,
be made against surrender of such Notes or Coupons (as the case may be), at the specified office of any Paying Agent by dollar
cheque drawn on, or at the option of the holder, transfer to a dollar account maintained by the payee with, a bank in New York
City, subject as provided below and subjectin all cases to any fiscal or other laws and regulations applicable thereto in the country
of the Paying Agent concerned (but without prejudice to the provisions described under *‘Taxation’’ below).

Without prejudice to the generality df the foregoing, the Company reserves the right to require a Noteholder or a
Couponholder to provide a Paying Agent with such certification or information as may be required to enable the Company to
comply with the requirements of the United States federal income tax laws.

It the Company becomes subject to certain information reporting requirements under such laws, it may be required to
obtain the name, address and United States taxpayer identification number, if any, from each Noteholder or Couponholder with
respect to any interest payment. If U.S. Internal Revenue Service regulations yet to be published under recent legislation reflect
existing regulations not applicable to the Notes, they will exempt certain Noteholders and Couponholders that are corporations,
including certain banks and other financial institutions, from such requirements provided that they provide evidence of their
corporate status.
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of tha Principal Paying Agent, to the prior approval of the Trustee and to appoint additional or other Paying Agents, provided that
it will at all times maintain a Paying Agent in London and in a city in Western Europa outside the United Kingdom. The Company
will, if so required by the Trustee, appoint a Paying Agent having a specified office in New York City if (i) the Company shali have
appointed Paying Agents outside the United States with the reasonable expectation that such Paying Agents would be able to
make payment of the full amount of interest on the Notes (to persons so entitled under applicable local law) in dollars when due,
(iiy paymentof the fullamount of suchinterest atthe offices of all such Paying Agentsis illegalor effectively precluded by exchange
controls or other similar restrictions, {iii) the Company does not within areasonable period (as determined by the Trustee) appoint
aPaying Agentinajurisdiction where such paymentis notillegal or so precluded, and (iv) suchpaymentisthenpermitied by United
States law. Notice of any such termination or appointment and of any changes in the specifiad offices of the Paying Agents will
be published in accordance with ‘’Notices’* below.

Taxation

All payments of principal and interest will be made without withholding or deduction for or on account of any present or
future taxes or duties of whatever nature imposed or levied by or on behalf of the United Kingdom, or any authority in the United
Kingdom having power to tax, unless ihie witiholding or deduciion of such taxes or duties is required by iaw. in that eveii, the
Company will pay such additional amounts as may be necessary in order that the net amounts receivable by the holders after such
withholding or deduction shall equal the respective amounts of principal and interest which would have been receivable in respect
of the Notes or Coupons, as the case may be, in the absence of such withhoiding or deduction; except that no such additional
amount shall be payable with respect to any Note or Coupon presented for payment: —

(i) by or on behalf of a holder who is liable to such taxes or duties in respect of such Note or Coupon by reason of his
having some connection with the United Kingdom other than the mere holding of such Note or Coupon;

{ii} atthe office of a Paying Agentin the United Kingdom by or on behalf of a holder wha is fiable to such taxes or duties
in respect of such Note or Coupon by reason of his failure to fulfil any legal requirement necessary to estadblish his
entitlement to receive such payment without withholding or deduction of such taxes or duties; or

(il more than 30 days after the Relevant Date except to the extent that the holder thereof would have been entitled
to such additional amount an presenting the same for payment on such thirtieth day.

As used herein the *’Relevant Date’’ means whichever is the later of (3} the date on which such payment first becomes
due and (b) if the full amount of the moneys payable has not been received by the Principal Paying Agent or the Trustee on or prior
to such due date, the date on which, the fuli amount of such moneys having been so received, notice to that effect shall have
been duly published. Any reference herein to principal or interest in respect of the Notes shall be deemed also to refer to any
additional amounts which may be payable under the undertakings referred to in this paragraph or any undertakings given in
addition thereto or in substitution therefor pursuant to the Trust Deed.

Prescription

Notes and Coupons will become void unless presented for payment within a periad of 12 years in the case of Notes and
six years in the case of Coupons from the Relevant Date (as defined under **Taxation’’ above} relating thereto. The prescription
period in respect of talons shall be;: —

{i) as to any talon not presented for exchange prior to the due date for repayment of the Note to which it pertains and
whose original due date for exchange falls not more than 12 years prior to such due date for repayment, six years
from the Relevant Date of such Note, but such that the Coupon sheet for which it is exchangeable shall be issued
without any Coupon itself prescribed as described under this heading or void as described under paragraph (a) of
“‘Interest’’ above and without a talon; and

(i) astoanyothertalon, 12 years fromthe Relevant Date of the last Coupon of the Coupon sheet of whichit formed part.

Continued on Card 2
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CARD 2 (See also Card 1)

THIS CARD S CIRCULATED TO GIVE DETAILS OF AN ISSUE BY THE COMPANY
AND SHOULD BE RETAINED FOR REFERENCE PURPOSES.

ST 89 STANDARD CHARTERED PLC STA

{Incorporated in England with limited liability. Registered number 966425)

Indemnification of Trustee

The Trust Deed will contain provisions for the indemnification of the Trustee and for its relief from responsibility. The
Trustee will be entitled to enter into business transactions with the Company and/or any of its subsidiaries without accounting
for any profit resulting therefrom.

Meetings of Noteholders, Modification, Waiver and Substitution of Principal Debtor

The Trust Deed will contain provisions for convening meetings of Noteholders to consider any matter affecting their
interests, including any modification of the terms and conditions of the Notes and the provisions of the Trust Deed, provided that
certain provisions {including, inter alia, as to status, subordination, the currency of payment, due dates for payment and amounts
of principal and the minimum Rate of [nterest on the Notes) may only be modified at a meeting of Noteholders for which special
quorum provisions will apply. Any resolution duly passed at a meeting of Noteholders shall be binding on all the Noteholders
whether present or not and on all Couponholders. The Trustee may also (without the consent of the Noteholders or the
Couponholders): —

(i} agree to any modification of the Trust Deed which is of a formal, minor or technical nature or is made to correct a
manifest arror or, except as aforesaid, is not considered by it to be materially prejudicial to the interests of the
Noteholders or the Couponholders;

{ii) waive or authorise any breach or proposed breach by the Company of the conditions of the Notes or the provisions
of the Trust Deed, in so far as considered by the Trustee not to be materially prejudicial to the interests of the
Noteholders or the Couponholders; or

(iii)  agreetothe substitution of the successorinbusiness (as defined in the Trust Daed) of the Company ar of asubsidiary
of the Company in place of the Company as principal debtor under the Trust Deed and the Notes, subject to such
conditions as the Trustee may require and (in the case of the substitution of a subsidiary of the Company) to the
unconditional and irrevocable guarantee of the Company or of such successor in business, provided that the
obligations of such substitute and such guarantee may be subordinated on a basis considered by the Trustee to be
equivalent to that in respect of the Company'’s obligations in respect of the Notes.

Inthe case of any proposed substitution, the Trustee may agree, without the consentof the Noteholders or Couponholders,
to a change of the law governing the Notes, the Coupons and/or the Trust Deed provided that such change would not, in the
opinion of the Trustee, be materially prejudicial to the interests of the Noteholders. In connection with any proposed substitution
or change of law as aforesaid, the Trustee shall not have regard to the consequences of such substitution or change of law for
individual Noteholders resulting from their being for any purpose domiciled or resident in, or otherwise connected with, or subject
to the jurisdiction of, any particular territory.

Replacement of Notes, Coupons and Talons

If any Note, Coupan or talan la-mutilatad, dofaced, lost, stolen or destrayed, it may bareplaced at the spacified office of
the Principal Paying Agent (or such other place of which notice shall be given) on payment of such costs as may be incurred in
connection therewith and on such terms as to evidence and indemnity as the Company may require. Mutilated or defaced Notes,
Coupons or talons must be surrendered before replacements will be issued.

Title
Title to the Notes, Coupons and talons will pass by delivery.

To the extent permitted by applicable law, the Company, the Trustee and the Paying Agents may treat the holder of any
Note, Coupon or talon as the absolute owner thereof (whether or not such Note or Coupon shall be overdue and notwithstanding
any notice of ownership or writing thereon or on any talon or any notice of previous loss or theft or of trust or other interest therein
or in any talon) for the purpose of making payment and for all other purposes.

Further Issues

The Company shall be atliberty from time to time without the consent of the Noteholders to create and issue further bonds
or notes eithar (in the case of notes) so as to form a single issue with the Notes or, in either case, upon such terms as to interest,
conversion, premium, repayment and otherwise as the Company may at the time of issue thereof determine. Any such further
bonds or notes may (with the consent of the Trustee) be constituted by a deed supplemental to the Trust Deed {and shall, in the
case of notes to form a single issue with the Notes, only be so constituted). The Trust Deed will contain provisions for convening
asingle meeting of the Noteholders and the holders of bonds and notes of other series in certain circumstances where the Trustee
3¢ ducides.

Notices

_ Allnotices regarding the Notes will be deemed duly givenif published in English in the Financial Times in London or another
leading London daily newspaper or, if in the opinion of the Trustee this is not practicable, in one leading English language daily
newspaper with general circulation in Europe,

Governing Law

The Trust Deed, the Notes, the Coupons and the talons will be expressed to be governed by and construed in accordance
with English law.



PURPOSE OF THE ISSUE

The purpose of the issue is to replace the Finance Notes with new notes of the Company which will be regarded as primary

capitalin accordance with the Bank of England’s current requirements on the primary capital of United Kingdom banks. No funds
are, therefore, being raised by the issue.

THE COMPANY AND THE GROUP

Capitalisation of the Company and its Subsidiaries

. .The consolidated capitalisation of the Company and its subsidiaries as at 7th August, 1985, as adjusted for the Notes now
being issued on the basis of all the Notes being issued in exchange for all the Finance Notes {and all the Finance Notes being
cancelled) and for the early redemption on 19th August, 1985 of the Company’s issue of U.S.$ 100m Fioating Rate Capital Notes
1990, is as follows: —

£m
SHARE CAPITAL AND RESERVES
Authorised — 190,000,000 Ordinary Shares of £1 each
Issued and fully paid 1556
Reserves 1,1686-3
Total 1,321-8
LOAN CAPITAL
The Company
DM 125m 6% % Capital Bonds due 1988 32-8
£100m 12% % Subordinated Unsecured Loan Stock 2002/2007 100-0
U.S. $400m Undated Primary Capital Floating Rate Notes 299-0
£300m Undated Primary Capital Floating Rate Notes {(initial tranche} 150:0
The Notes now being issued 224-2
Standard Chartered Finance B.V.
U.S.$74.8m Guaranteed Floating Rate Notes 1990 55-9
U.S.$100m Guaranteed Floating Rate Notes 1991 747
1) §.$200m Guaranteed Floating Rate Notes 19494 119.5
Union Bank
U.S.$256m 4% % Subordinated Capital Notes 1988 18-7
U.S.$30m 7-35% Subordinated Capital Notes 2001 22-4
Union Bancorp
U.S.$100m Floating Rate Subordinated Notes 1996 74-7
Chartered Financial Services Singapore Limited
Singapore $50m 10% % Guaranteed Bonds 1987 17-0
Total 1,218-9
Total Capitalisation 2.540-7
Notes:

{a} Share Capital and Reserves are shown as at 31st December, 1984,

(b)  Between 1stJanuary and 7th August, 1985 {the latest practicable date prior to the printing of this document) a total of
86,769 shares of £1 each have been issued under the staff profit sharing scheme at a price of £4-53 per share. There has
been no material change in the authorised or issued share capital of the Company since 31st December, 1984.

il The loan capital of the Company, Union Bank and Union Bancorp is subordinated; that of Standard Chartered Finance B.V.
is guaranteed by the Campany on a subbrdinaied basis #n8 that of Charterad Financinl Sorvices Singapere Limited is
guaranteed on a like basis by Standard Chartered Bank, a wholly owned subsidiary of the Company.

(d)  Loan Capital denominated in foreign currencies has been translated into sterling at exchange rates prevailing at the close
of business on 7th August, 19856, namely:—

u.s.$ 1-338
DM 3:815
S$ 2-847

fe) Save as stated above there has been no material change in the loan capital of any member of the Group since 7th August,
1985.



Diractors of the Company

The Directors of the Company, the business address of each of whom s 10 Clements Lane, Lombard Street, London EC4N
7AB, their respective functions within the Group and their respective principal outside activities, where significant to the

Company and its subsidiaries, are as follows: —

Name
The Rt Hon Lord Barber
Peter Alired Graham, OBE

Sir Leslie Fletcher, DSC, FCA
Michael Douglas McWilliam

Robin Alexander MacDaonald Baillie
David Lindsay Millar, OBE

Stuart Stanley Tarrant, FCA

Sir Charles Denis Hamilton, Kt, DSO, TD
The Rt Hon The Earl of Inchcape

James Louden
David Ronald Mitchell
Sir Derek Mitchell, KCB, CVO

John Brangwyn Page
The Lord Pennock

Sir Idwal Vaughan Pugh, KCB

Function within the Group
Group Chairman
Senior Deputy Cirairman

Deputy Chairman, Chairman Standard
Chartered Merchant Bank Limited

Group Managing Director

Executive Director, Managing Director
Standard Chartered Merchant Bank
Limited

Executive Director

Executive Director and
Chief Financial Officer

Director
Director

Director
Director
Director

Director
Director

Chairman Chartered Trust plc

Principal Outside Activity
Director British Petroleum plc

Chairman Crown Agents for Oversea
Governments and Administration

Chairman Glynwed International pic

Life President and Director
Inchcape PLC

Director Bowater Industries pic,
Director The Observer Limited,
Senior Adviser Lehman
Brathers International Limited

Director Nationwide Building Society

Deputy Chairman The Plessey
Company plc
Director Morgan Grenfell Holdings plc

Director Halifax Building Society

This card is circulated by Extel Statistical Services Ltd. In compliance with tha requiremants of
the Council of The Stock Exchange and Is printed by Birn Shaw in London.



Group Reorganisation

On 1stJanuary, 1985, in accordance with the terms of the Standard Chartered Bank Act 1 984, the Company transferred
its banking business to its wholly-owned subsidiary, Standard Chartered Bank. Accordingly the Company is mainly a holding
company whose principal assets are investments in its subsidiary and associated companies. Also with effect from 1st January,
1985, the Company changed its name from Standard Chartered Bank PLC, and Standard Chartered Bank changed its name from
The Chartered Bank,

3

Investment in Standard Bank Investment Corporétion Limited

It was announced on 2nd April, 1985, that the Board of Standard Bank Investment Corporation Limited (**Stanbic'’), a 53
per cent. owned subsidiary of the Company, had decided to raise South African Rand 177 million (£77 million) by way of a rights
issue. At the same time, the Board of Directors of the Company decided to renounce its rights entitlement in full, the effect of
which is that the shareholding of the Company in Stanbic has been reduced to 42 per cent. of the issued voting share capital of
Stanbic (assuming full conversion of the existing convertible preference shares into ordinary shares).

UNITED KINGDOM INCOME TAXATION

The current United Kingdom income taxation position can be summarised as follows: —

1. The Notes will constitute ‘‘quoted Eurobonds’* within the terms of Section 35 of the Finance Act 1984, provided
they remainin bearer form and continue to be quoted on a recognised stock exchange within the meaning of Section
535 of the Income and Corporation Taxes Act 1970. Accordingly, payments of interest may be made without
withholding or deduction for or on account of United Kingdom income tax where; —

fa)  the persan by or through whom the payment is made is not in the United Kingdom. The Company has been
advised that in accordance with current Revenue practice no withholding or deduction for or on account of
United Kingdom income tax will be required where the payment of interest is made by an overseas paying
agent, notwithstanding thatthe Company is residentin the United Kingdom and will appoint aprincipal paying
agent in the United Kingdom; or

(b}  the payment is made by or through a person who is in the United Kingdom and: —

{i) it is proved, on a claim in that behalf made to the Commissioners of Inland Revenue, that the person
whoisthebeneficial owner of the Note and entitled to the interestis not residentin the United Kingdom,
or where the interest is by virtue of any provision of the United Kingdam Taxes Acts deamed to tia
income of a person other than the person who is the beneficial owner of the Note on a claim in that
behalf made to the Commissioners of inland Revenue by that other person that such other person is
not resident in the United Kingdom; or

{ii) the Note and Coupon are held by one and the same person in a *‘recognised clearing system’’. Euro-
clear and Cedel S.A. have been designated as a ‘‘recognised clearing system’’ for this purpose.

In all other cases, interest will be paid under deduction of United Kingdom income tax subject to such relief as may
be available under the provisions of any relevant double taxation treaty.

2. A collecting agent in the United Kingdom obtaining payment elsewhere than in the United Kingdom on behalf of a
holder of a Note or Coupon may be required to withhold or deduct for or on account of United Kingdom income tax
unlessitis proved, onaclaimin that behalf made to the Commissioners of Inland Revenue, that the beneficial owner
of the Note or Coupon is not resident in the United Kingdom.

3. The interest has a United Kingdom source and accordingly will be chargeable to United Kingdom tax by direct
assessment even if the interest was paid without withholding or deduction. However, under lang-standing Inland
Revenue practice, the interest will not be assessed to United Kingdom tax in the hands of Noteholders who are not
residents of the United Kingdom, except where such persons: —

(a) are chargeable in the name of an agent in the United Kingdom; or
(b} havs a beanch in thalnitad Kingdam which hap the managemorit or cantrol of the intorosy; of
(c) seek to claim relief in respect of taxed income from United Kingdom sources; or

(d)  arechargeable to Corporation Tax on the income of a United Kingdom branch or agency to which the interest
is attributable.

4, Notehaolders should note that the provisions relating to additional payments referred to under ‘’‘Description of the
Notes — Taxation’’ above would not apply if the Inland Revenue sought to assess the person entitled to the relevant
interest directly to United Kingdom tax on interest. However, exemption from or reduction of such United Kingdom
tax liability might be available under an appropriate double taxation treaty.

vt



LISTING AND GENERAL INFORMATION

The listing of the Notes on The Stock Exchange will be expressed in dollars as a percentage of their principal amount
{excluding accrued interest). Subject to and in accordance with the arrangements referred to under ‘‘Description of the
Notes — Form and Denomination’* and *’Issue’’ above, transactions in the Notes on The Stock Exchange will normally be effected
for settlement in dollars and, under current practice, for delivery on the fifth business day in London after the date of the
transaction. It is expected that the listing of the Notes will be granted on 20th September, 1986 subject to issue. Pending issue,
however, dealings will be permitted by the Council of The Stock Exchange in accordance with its rules.

None of the Notes is available to the public in conjunction with the application to list the Notes on The Stock Exchange.
The issue of the Notes has not been underwritten.

The Notes have been accepted for clearance through Cedel S.A. (reference no. 273554) and through Euro-clear
(reference no. 13611).

Neither the Company nor any of its subsidiaries is involved in any legal or arbitration proceedings which may have or have
had during the twelve months preceding the date of this document a significant effect on the financial position of the Company
and its subsidiaries, nor, so far as the Company is aware, are any such proceedings pending or threatened against the Company
or any of its subsidiaries.

Since 31st December, 1984, the date to which the latest audited consolidated published accounts of the Company and
its subsidiaries were made up, there has been no significant change in the financial or trading position of the Company and its
subsidiaries, taken as a whale, nor has there been any material adverse change in the financial position or prospects of the
Company.

The annual consolidated published accounts of the Company and its subsidiaries for the three financial years ended 31st
December, 1984 were audited jointly by Peat, Marwick, Mitchell & Co and Deloitte Haskins & Sells, each Chartered Accountants.
The address of Peat, Marwick, Mitchell & Co is 1 Puddle Dock, Blackfriars, London EC4V 3PD and the address of Deloitte Haskins
& Sells is 128 Queen Victoria Street, London EC4P 4JX.

Undercurrent Bank of England requirements, no repayment of the Notes at the option of the Company may be made without
the consent of the Bank of England.

The obligations of the Company in respect of the Notes and the Coupons are conditional upon the Company being able
to make payments in respect of the Notes and Coupons and remain solvent immediately thereafter. The terms and conditions
of the Notes do not provide any remedy for non-payment of interest thereon so long as no dividend or distribution has been
declared, paid or made in respect of any class of capital of the Company in the Interest Period preceding the relevant Interest
Payment Date (each as defined in ‘‘Description of the Notes — interest’’ above). In the event of the winding up of the Company
the right to claim Arrears of Interest {as defined in *’Description of the Notes — Status and Subordination'’ above) may be limited
by applicable insolvency law.

Copies of the audited Annual Report and Accounts of the Company for the year ended 31st December, 1984 and of these
Listing Particulars are available until 4th September, 1985 (15th August, 1985 in the case of the Company Announcements
Office of The Stock Exchange) from:—

(al Cazenove & Co., 12 Tokenhouse Yard, London EC2R 7AN;

{b)  the Company, 10 Clements Lane, Lombard Street, London EC4N 7AB;

{c) Standard Chartered Bank, 73-79 King William Street, London EC4N 7AB.

Copies of the following documents may be inspected during usual business hours on any weekday (Saturdays and public

holidays excepted) at the offices of Slaughter and May at 35 Basinghall Street, London EC2V 5D8B for a period of 14 days from
the date hereoi: —

(a) the Memorandum and Articles of Association of the Company;

{b)  the Annual Reports and Accounts of the Company for the two financial years ended 31stDacember, 1983 and 31xt
December, 1984;

{c) the Circular; and

(d) drafts (subject to amendment) of the Trust Deed to constitute the Notes (incorporating the text theraof), the Paying
Agency Agreement and the Agent Bank Agreement.

Copies of the Trust Deed, the Paying Agency Agreement and the Agent Bank Agreement and copies of the latest Annual
Report and Accounts of the Company will, so long as any of the Notes is outstanding, be available for inspection during usual
business hours at the specified offices of the Trustee and the Paying Agents.
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