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CERTIFICATE OF INCORPORATION

No. 1107543

1 hereby certify that

a

LLOYDS LEASIKG (KORTH SEA TRANSFORT) LIMITED
is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Linuted.

Gives under my hand at Loadon the }1th April 1973

Nt

@i TAYLOR

Assisiant Repistrar of Compamies
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No: 1107543

THE OOMPANIES ACTS 1948 to 1976

CCMPANY LIMITED BY SHARES

RESOLUTION
of

1I0YDS LEASING (NORTH SEA TRANSPORT} LIMITED

Passed 6th Septonberx, 1977

At an Extraordinary Gonoral Meeting of the mabers of the above
namad Campany, duly conwvaned and hald on Sth Saptesber 1927
the following rosoluticn was &uly passed as a Speclal Resolution.

SPECIN, RESQLAUTICN

{A) THAT tha capital of the Copany be dncreased to
£3,005,000 by the creation of 4,900 noew Ondinary
Shares of £1 each and 3,000,000 5 per cent.
rodeenable preference shares of £1 each.

{8) THAT the existing Ondinary Shares of the Corpany
ad the saild noew Ordinary Shares of the Curpany shall
yank pari passu in all respects and the rights
of the said Ordinary Shares and of the 5 per cent
redeemable preference shares shall be as set forth
in the draft Articles of Assoclation nos produced
2 the Meeting and for the purpose of identification
signed by the Chalmman thereof,




<

(D)

THAT the Rogulations contained in the said draft
Articles of Assoclaticn be and the same are hereby
approved and adopted as the Articles of Assoclation
of tha Company in substitution for and to the
exclusion of all tho existing Articles of
Association thereof.

THAT thoe Directors of the Cam.cny be and are hereby
authorised to ixsue the 5 per cent. redeemable
preference shares upon such temms as to their
redoumption as thay may deem fit subject only to such
tomms bainy consistent with the rights attaching
thereto under tha Articles of Association of the
Carpany.

T.J. owes

[E R L RREERET AL FREEENREENEYRY

Chalnnan of the Meeting




Company No : 1107543

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

LLOYDS LEASING {(NORTH SEA TRANSPORT) LIMITED

PASSED THE 4TH DAY OF MARCH 1987

At an extraordinary gonoral mecting of the above company, duly
convenaed and held at 71 lombard Strect, London., EC3P 3BS on
4th March, 1987, the following resolutions were passed as
special resolutionp:-

SPECIAL RESOLUTIONS

(L) That the provisions of the memorandum of association of the
Company be altered by the deletion of the existing clause 3
and tha substitution therefor of a new clause in the forn
submitted to this meeting, and for purposes of
identification rigned by the Chairman hereof.

(2) That the regulations contained in the document submitted to
this meeting, and for the purposes of identification signed
by the Chairman hereof, be approved and adopted as the
articles of association of the Company, in substitution
for, and to the exclusion of, all the existing articles
thereot.

. F. C. A. Maslen
SECRETARY

T rroor

Ul32w




COMPANY NUMBER : 1107543

THE COMPANIES ACTS 1985-~1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTICHN

OF

LLOYDS LEASING (NORTH SEA TRANSPORT) LIMITED

PASSED THE 29TH DAY OF AUGUST 1991

At the re-convonced annual goneral meeting of the above company held
at 71 Lombard Stroot, London on 29th August 1991, the following
elective resolution wos passed:

That, as an oloctive resolution pursuant to section 379A of
tho Companies Act 1985, the company:

(1)

(i5)

(iii)

(iv)

KS/6056f%

disponse with the laying of accounks and reports
baforae the company in genaral meeting;

dispense with the holding of annual gencral meetings
of thoe company;

roducoe the majority required (by sections 369(4) or
378(3) of tho Companies Act 1985) to authorise the
short notice of a meeting of the members of the
company, to members hoelding 90 per cent in nominal
value of the shares giving a right te atteand and vote
at genoral maatings of the company from the existing
95 per cent; and

dispense with the obligation te appoint auditors
annually as pecmitted by section 386 of the Companies
Act 1985 (as amended by the Companies Act 1989) but
50 that nothing in this resolution shall affect the
appointment of Price Waterhouse as auditors of the
company.

F.C.A. MASLER
SECRETARY

tomaswn CEFTOL D




COMPANY NUMBER: 1107543

THE COMPANIES ACTS 1985-1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
[LOYDS LEASING (NORTH SEA TRANSPORT) LIMITED

PASSED THE 15TH DAY OF JUNE, 1995

The sole member of the company resolved as a special resolution:

that the memorandum: of association be altered by the deletion from sub-clause 3. (U}
of the words "having objects altogether or in part similar to those of this company™.

M.R. Halcher
Company Secrelary.

leasing/spec-res




The Companies Acts 1985 to 1989

Company limited by shares

MEMORANDUM OF ASSOCIATION OF

LLOYDS LEASING (NORTH SEA TRANSPORT) LIMITED

(amended by special resolutions dated 4th March, 1987 and 15th June, 1995)

The name of the company i’s.LLOYDS LEASING (NORTH SEA TRANSPORT)
LIMITED.

The registered office of the company will be situate in £ngland.

The objects for which the company is established are:-

A)

To finance or puarticipate in finansing the purchase, sale, bailment,
acquisition, supply or provision of goods, chattels, articles, merchandise,
commodities, rights (whether intellectual, proprictary, contractual or
otherwise) or real or personal property of every description anywhere in the
world by way of lease, hire, hire purchase, credit sale, conditional sale,
deferred payment or loan or credit transaclions of any description; to enter
into, acquire, assign, transfer or generally deal with agreements for the
lease, hire, hire purchase, credit sale, conditional sale, deferred payment
sale, acquisilion or disposal of goods, chattels, articles, merchandise,
commodities, rights (whether intellectual, proprictary, contractual or
otherwise) or real or personal property of every description anywhere in the
world or any rights under such agreements; to institute, pasticipate in, camy
on, subsidise, finance or participate in subsidising or financing the upkeep,
maintenance and repair of goods, chattels, articles, merchandise,
commodities, rights {whether intellectual, proprietary, contractual or
othenwise) or real or personal property of every description anywhere in the
world; and generally to carry on business as lessors, merchants, brokers,
{inanciers, traders, commission agents, general agents or in any other
capacity in any part of the world and 1o buy, sel, lease, impont, expont,
exchange, barter, pledge, charge, make advances upon or otherwise deal in
g0ods, chattels, articles, merchandise, commoditics, rights (whether
intellectual, proprictary, contractual or otherwise) or real or personal
property of every description anywhere in the world.




(¢}

(D)

(x)

(F)

{G)

To carry on the business of banking in all ite
branches and to transact and do all matters and
things incidental thereto or which may at any time
hereafter at any place where the company shall carry
on business be usual in connection with the business
of banking or Aealing in money or securities for
noney .

To advance and lend money for any purpose or object
on real, personal and mixed securities on cash,
credit or other account, on policiesa, bonds,
debentures, bills of exchange, promissory notes,
laettors of credit and other obligations or on the
deposit of title deeds, wares and merchandise, bills
of sale and lading, delivery orders, warchousemen's
and wharfingers' certificates, notes, time warrants,
or other mercantile indjicia or tokens, bullion,
stocks and shares and to carry on the business of
buying and selling and dealing in bills of exchange,
pronissory notes, coupons, drafts, dills of lading,
warrants and other documents of title to goods ang
shipping documenta and buying, selling and dealing in
bullion and specie.

To earry on the dbusiness of acquiring, holding,
{sguing on commission, granting advances upon,
underwriting, nffering for subscription and dealing
with stocks, funds, shares, obligations, secorities
and investments of all kinds, the collection and
transmiteing of money and securities and transacting
all kinds of business which from time to time can de
lawfully transacted by merchants, bankers,
financiers, danlers in foreion exchange, issuing
housen, financial housen, and financial and monetary
agencs,

To carry on the business of gencral merchants,
exportars and inmporters, agents and brokers,
comnission agonts and wholesale dealers, factors,
conmercial agants and financial aagents and advisers
and to carey on any other trade or bhusiness
whateoaver which can In the opinion of the directors
be carried on by the company in connection with or
auxiliary to the general business of the company.

To buy, sell, manufacture, repatr, alcer, $improve,
ranipulate, prepare for warket, let on hire, and
gencrally deal in all kinds of plant, machinery,
apparatus, tools, utengils, materjals, produce,
substances, articles and things for the purpose of
any of the businesses specified herein, or likely to
be required By customers or other persons having, or
about to have, dealinags with the company.

To enter into contracts, aareements and arrangements
with any other company for the carrying out by such
other company on behalf of the company of any of the
objects for which the company is formed,




(R)

(1)

(J)

{K)

(L)

To acquire, undertake and carry on the whole or any
part of the businass, property and liabilitieas of any
person Or company carrying on any business which the
company is authorised to carry on or possess, or
which may scem to the company capable of being
conveniently carried on or calculated directly or
indiroctly to enhance the value of or render
profitable any of the company's property or rights,
oY any property sultable for the purposes of the
company.

To enter into any arrangements with any Government or
authorities, supreme, municipal, local or otherwisze,
that may seam conducive to the company's objects or
any of them, and to obtain from any such Government
or authority any rights, privileges, and concessions
which the conpany may think it desirable to obrain,
and to carry out, exercise and comply with any such
arranganents, rights, privileages and concessions.

o apply for, or jfoin in applying for, purchase or by
other means acquire and protect, prolong and renew,
whaether in the United Kingdom or elsewhere, any
patents, patent rights, brevets J'invention,
licences, registoraed desiane, protections and
concessions which »ay appmar likely to be
advantageous or uscful to the company, and ro uvse and
turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to
expend money in experimenting and testing and making
researches, and jn §mproving or sceking to improve
any patents, inventions or rights which the company
nay acquire or proposs to acquire.

To enter Inco partnership or into any arrangement for
sharing profits, union of intgrescs, co-operarion,
joint adventura, reciprocal concession, or otherwise
with any company, or with any employees of the
company, including in such case if thoughtr £it the
conferring of a parcticipation in the management or
fcs directorate, or with any company carrying on or
engaged in any business or transaction capable of
being conducted so as directly or indircetly to
benefit the conpany, and to give to any company
special righte or privileges in connection with or
control over this company, and in particular the
right to nominate one or more directors of this
company. And to lend money to, guarantee the
contracts of, or otherwise assist any such company,
and to take or otherwise acquire shares or
securities of any such company, and to sell, hold,
re-fssue, with or without guarantee, or otherwise
deal with the same.

To subsidise, assist and guarantee the payment of
money by or the performance of any contrace,
engagement or obligation by any persons or companies
and to act as agents for the collecticon, receipt or
paynent of money and generally to act as agents for
and render services to customers and others.




(M)

{(N)

(0)

(p)

()

{R)

(s)

(T}

(V)

(v}

To promote any company for the purpose of acquiring
all or any of the property and ljabilities of this
corpany, or for any other purpose which may sasem
directly or indirectly calculated to benefit this
conpany.

To pay out of the funds of the company all expenses
which the company may lawfully pay of or incident to
the formation, registration and advertising of or
raising money for the company, and the fssue of its
capital, or for contridbuting to or ansisting any
company eoither issuing or purchasing with a view to
{gsue all or any part of the company's capital in
connection with the advertising or offering the same
for sale or subscription, including brokerage and
conmiasions for obtaining applications for or taking.
placing or underwriting or procuring the underwriting
of gzhares, dabentures or debenture stock.

Generally to purchase, take on lease or exchange,
hire or otherwise acquire any real or personal
property and any rights or privileges which the
company way think necessary or convenlent for the
purpogses of its business.

To receive money on deposit upen such terns as the
coppany wmay approve.

To invest and deal with the moneys of the company in
guch manner as zay from time to tima be determined.

To lend money with or without security, dbut not to
carry on the businecss of & registered nmoney lender.

To borrow or raise or secure the payment of money in
such manner as the company shall think fit, and in
particular by the ipsus of debentures or debenture
stock, perpetual or otherwise charged upen all or any
of the company's property {both present and future),
including its uncalled capital and to purchase,
redoon or pay off any such securjties.

To remunerate any company for gervices rendered or to
bae rendered, in placing, or assisting to place, oOr
guaranteeing the placing or procuring the
vnderwriting of any of the shares or debentures, or
other securities of the company or of any company in
which this conmpany may be interested or propose to be
interested, or in or about the conduct of the
business of the company, whether by cash payrent or
by the allotment of shares or securities of the
conpany credited as paid up in full or in part, or
otherwise.

To subscribe for cither absolutely or conditionally

or otherwise acquire and hold shares, stocks,
debentures, debenture stock or other obligations of

any other company,

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of lading, warrants,
debentures and other negotiable and transferable
instyuments.




(W)

(x)

(Y)

(2)

(AN}

To sell, lease, exchange, let cn hire, or diapose of
any real or personal property or the undertaking of
the company, or any part or parts therecof, for such
consideration as the company may think fit, and, {(n
particular, for shares whether fully or partly paid
up, debentures or securitiea of any other company,
whether or not having objects altogether, or in part,
similar to those of the company, and to hold and
retain any shares, debentures or securities so
acquired, and to improvae, manage, develop, sell,
exchange, lease, mortgage, dispose of or turn to
account or otherwise deal with all or any part of the
pProperty or rights of the company,

To adopt such means of making Xnown the produces of
the company as may seem expedient, and in particular
by advertising in the Press, by circulars, by
purchase and exhivicion of works of art or interesc,
by publication of books and periodicals, and by
granting prizes, rewards and donations.,

To support or subscribe to any charitable or publie
object and any instirution, society or club which may
be for tha banefit of the company or irgs direccors,
officers or employcoes, or the directors, officers and
enployuses of lta pradecessors in business, or of any
subsidiary, allied or associated company, or may be
connuctad with any town or. place where the CEEPANY
carries on business; to give pensions, gratuities, or
charicablo aid to any person whe may have served the
company or its prudecessors in business, or any
subsidiary, allied or associated company or to the
wives, children or othaor rolatives or dependants of
such persons: to oake paymonts towards insurance anad
to form and contribute to provident and benefit funds
for the benefit of any directors or cfficers of or
persons employed by the company, or of or by ice
predecessors in business, or of or by any subsidiary,
allied or associatad company, and to subsidise or
aspsisc any association of enployers or employees, or
any trade agsociation.

To obtain any Provisional Order or Act of Parliament
for enabling the company to carry any of its cdbjects
into effect or for effeceting any modifications of the
company's constitution or for any other purpcses
which may scenm expedient, and to OppOBe any
proceedings or applications which may seem calculated
direccly or indirectly to prejudice the company's
interests,

To establish, grant and tzke up agencies in any part
of the world, and to do all such other things as the
company wmay deem conducive to the carrying on of the
conpany's business, either as principals, or agents,
and to remunerate any persons in connection with the
establishment or granting of such agencies upon such
terms and conditions as the company may think firc,




(BB) To do all or any of tho above things in any part of
the world and as principals, agents, contractors,
trustees or otherwise, and by or through trustees,
agents or otherwise and either alone or in
conjunction with others and to procure the company to
be registered or recognised in any foreign country or
pPlace,

(ce) To distribute any of the property of the company in
specio among the shareholders.

(DD) To amalgamate with any other company having objects
altogather or in part similar to those of this
company .

(EE) To do all such other things as are incidental or
conducive to the attainment of the above objects, or
any of then,

And it is horeby declared that the word “company* in this
clausa shall be deened to include any person or partnership
or other body of persona whathaer doniciled in the United
Kingdom or elsowhore, and words denoting the singular number
only shall include the plural number and vice versa, and so
that the objects specified in each paragraph of this clause
shall, cxcept whora otherwise expressed in such paragraph,
be regnrded as independent objects, and in nowise linmited or
restrictad by roeferonce to or the nane of the company.

4. The liability of the wmembers iz limited.

5. The share capital of the company is £3,005,000 divided into
5,000 ordinary gharas of £l aach., and 32,000,000 53
redoemable preferencae sharag of £l agach

* NOTE: By special rosolution dated 6th September 1977 the

0090f

authorised share capital of the company was increased
from £100 to £3,005,000 by the creation of 4,900
ordinary shares of £1 each and 3,000,000 5%
radeemable preference shares of £1 cach.




We, the several persons whose nanmes, addresses and descriptions
are subscribed, are desirous of being formed into a company, in
pursuance of this memorandum of association, and we respectively
agree to take the number of shares in the capital of the company

set opposite our respective names.

Number of
shares taken
by each
Names and addresses of subscritbers subscridber
1. RITA CRANCH
Barrington louse,
59/67 Gresham Street,
Lendon. EC2V 7JA One
Secrcotary
2. PDENISE A. LEE,
Barrington House,
59/67 Gresham Street,
London. EC2V 7JA One

Socretary

Dated thieg 22nd day of March 1973

Witness to the above signatures,

M.H. CARR,

Legal Executive,
Barrington House,
59/67 Greshan Street,
London., EC2V 7JA

8007D




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCILTION
of

LLOYDS LEASING {NORTH SEA TRANSPORT) LIMITED
{(adopted by special resolution
dated 4 March, 1987)

PRELIMINARY

1. ‘The regulations contained in table A in
tha Coxpaniss (Tables A to F) Regulations 1985
(ag amendad) shall except as hereinafter
provided and so far as not inconsistent with
the provisions of these articlas apply to the
company to the exclusion of all other
regulations or articlea of association.
Roferenca herein to regulations are to
ragqulations in the said table A unless
othorwise stated.

PRIVATE COMPANY
2. Tho coumpany is a privatae company.
SHARES

3A. Subject always to the provisions of
section B9(1) of the Conpanies Act 1985 or any
amendnent thereof all shares up to the amount
of the nominal capital of the company for the
time being created and unissued shall for the
period of five yearg from the date of adoption
of these articles of association of the
company and therecafter provided that this
authority is renewed in accordance with section
80 of the Companies Act 1985, be under the
control of the directors, who may allot, grant
options ovar or otherwise dispose of the same
to such person or persons and on such terrms and
conditions and at such time or times, through
the continuance of this authority (as granted
or renewed), as the directors may, with the
agreement in writing of any one of the Chief
Executive or the Deputy Chief Executive, for
the time being of Lloyds Bank Ple, think fit.




3B. The rights relating to income, capital
and voting which attach to the 5% Redeocmable
Preference Shares and the Ordinary Shares are
as follows:~

(i) As regards income:-

(a) The profits which the Conpany
may determine to distribute in
raspect of any financial year,
other than a financial year in
which any of the 5% Redeemable
Preference Shares are redeemed
pursuant to the provisions of
this Artiecle, shall be
digtributed among the helders
of the Ordinary Shares in
proportion to the capital paid
up on the Ordinary shares held
by them respoctively

(b} The profits which the Company
may determine to distribute in
rospect of a financial year in
which any of the 52 Redeemable
Proference $h ...~ are redeened
pursuant to the provisicns of
this Article ghall be applied:-

Firat, in paying to the
holders of the 5%
Redeenable Preferance
Shares which are redeemed
in such financial vear a
fixad preferential
dividend at the rate of 5
per cepl. per annum on the
capital for the time being
pald up on the cajd 5%
Redeenable Preference
Shores held by thenm
respectively which
dividend shall be deened
to have accerued from the
date on which the said 5%
Redeemable Preference
Shares are allotted until
the date {"redemption
date™) on which the same
are redeenmed pursuvant to
the provisions of this
Article and

Secondly, the balance of
such profits shall be
distributed among the
holders of the Ordinary
Shares in proportion to
the capital paid up on the
Ordinary Shares held by
them respectively.

-2 -




(i1)

As regards capitals:~-

(a) On a distribution of assets on

a winding up of the Companvy but
not otherwise, the surplusa
assets of the Company remainjng
afeer payment of its
liabilities shall be applied as
follows:-

First in paying to the
holders of the 5%
Redecmable Prefarence
Shares a sum equal to the
total of the following
AMOUNt 3 ~

(1) the amounts paid up on
tha 5% Pedeemable
Preference Shares held
by them respectivaely
and

(2) a sum equal to 5 per
Cont. por annum on the
capital for the «ime
beina pald up on the
5% Redeemable
Preference Shares held
by them respectivelv
from the date on which
such 5% Pedeemable
Preference Shares are
allotted until the
date of commencement
of winding up of the
Company, and

Secondly, the balance of
such assets shall belona
to and bBe distributed
among the holders of the
Ordinary Shares in
proportion to the numbers
of Ordinary Shares held by
them respectively, °

{b) Subject as herein provided, the

5% Redcemable Preference Shares
4o not confer on the holders
thereof any further richts to
participate in the profits or
assets of the Company.




As regards voting:-

(a) In the event that, at any

General Meating, a resolution
is proposed for the purpose of
abrogating any of the rights of
the holders of the 5%
Redeemable Preference Shares as
provided in this Article or in
Article 7, each holder of 5%
Redeemable Preference Shares
shall, in respect of such
resolution, on a show of hands
have one vote and on a poll
have ohe vote for everv £l in
nominal amount of such
preferance share capital held
by him. Subject as aforesaid,
cthe holders of the 5%
Redeerable Preference Shares
shall not have any right to
attend or vors at Genheral
Mectings of the Companv.

At every General Meeting of the
Company cach holder of Ordinary
Shares pregsent in person shall
on a show of hands have one
vote and on a poll have one
vote for every £1 in nominal
amount of such ordinary share
capital held by hin.

Subject to the provisions for
the time being of the Companies
Act, all of the 5% Redesnable
Preforence Shares remaining
unredacmed on 3lsr December
2010 shall be redeawmed on that
date or if that date i3 not a
day on which bankg are open for
business in London on the next
day thereafter on which banks
are 8o open {"the Final
Redenption Date”). ‘The Companv
shall be entitled to redeem all
of the 5% Pedeemable Preference
Shares or such part thereof as
the Direcrors may in their
absolute discretion deternine
on such date or dates falling
prior to the Final Pedemption
Nate {"Early Redemption
Datel{s)") as the Directors of
the Company may in their
absolute discretion decide.




(ii1)

The Company shall give to each
registexed holder of 58
Redeemable Preferenca Shares
not less than two days' notice
in writing of the Early
Redemption Date applicable to
any of the 5% Redeemable
Praference Shares held by him.

Each registered holder of 5%
Redeemable Preference Shares
which are to be redeemed on a
redemption date shall deliver
the certificates for such
shares to the Company at ics
registered office (or at such
other address in the United
Kingdom as may be specified in
the notice of redemption qiven
to him) on or after the
redomption datae and the Company
shall on the redemption date
or, If a certificate for such
shares is delivered to the
Company after the redemption
date relatina thereto, within
sevan days from the date of
such delivery, pay to the
holder {or, in the case of
joint holders, to the helder
whose name appears first in the
rugiscer of members in respect
of such shares} the agaregate
ofi=

(a) <the amount paid up on the
5% Pedeemable Preference
Shares held by hinm and
which are being redeemed
and

{b) & sum equal to 5 per cent.
per annum on the capjital
for the time being paid up
on such 5% Redeemiable
Preference Shares from the
date on which such shares
are allotted until the
redemption date relatino
thereto‘




(iv) As from the redemption date
relating to any of the 5%
Redeemable Preference Shares,
dividends shall cease to accrue
on all such shares as are
redeamad or due to be redeemad
on that date unless after the
presentation of the certificate
relating thereto payment of the
money due in respect of such
redemption is refused, in which
case Aividends shall be deomed
to have continued to accrue
from the said redemption date
or, if later, the dace of
presentation of the certificate
te the date of payment,

TRANSFER OF SHARES

4. Subject to the provisions of regulation
24 any share may at any time be transferred to
a pargon who is alroady a member of the
company. Save as aforesaild the directors shall
have an absolute right without assigning any
reason therefor to refuse to register any
tranafer of a share (whether fully paid or not).

PPOCEEDINGS AT GENFRAL MEETINGS

5. A proxy shall be entitled to one vote on
a show of hands and regulation 54 shall be
amended acceordingly.

6. A poll may be demanded at any general
meeting by the Chairman or by any menmber
present in person or by proxy and entitled to
vote. Rugulation 46 shall be modified
accordingly.

DIRECTORS

7. Subject as hereinafter provided the
directors shall not be lezas than two in
number,. The conpany may by ordinary resolution
from time to time vary the minimunm nunber and
from time to time vary and/or fix the maximum
numbar of directors. Regulation €4 shall bhe
modified accordingly.




8. The ordinary remuneration of the
directors shall from time to time be determined
by an ordinary resolution of the company and
shall (unless such resolution otherwise
provides) be divisible among the directors as
they way agree, or, failing agreement, equally,
except that any director who shall hold office
for part only of the period in respect of which
such remuneration is payable shall be entitied
only to rank in such division for a propertion
of remuneration related to the period during
which he has held office. The directors may
repay to any director all such reasonable
expenses as he may incur in attending and
returning from meetings of the directors or of
any committee of the directors or general
meetings or otharwise in or about the business
of the company. Regulations 82 and 83 shall
not apply.

9. A director may be interasted, directly or
indirectly, in any contract or arrangement with
the company or with any othor company in which
the company may be inteorested and he nay hold
and be remunerated in respoct of any office or
place of profit (other than the office of
auditor of the company or any subsidiary
thereof) under the company or any such other
compuany and he or any firm of which he is a
partner may act in a professional capacity for
the company or any such other company and be
romuncrataed therefor. In relation to any such
matter a director notwithstanding his interest
may vote and be taken into account for the
purposes of a quorum and may retain for his own
absolute use and benefit all profits and
advantages accruing to him., Requlations 94 to
98 shall not apply.

10. The office of a director shall be
vacated in any of the events specified in
rogulation 81. The office of a director shall
also be vacated if he shall in writing offer to
resign and the directors shall resolve to
accopt such offer or if he shall have served
upen him a notice in writing signed by all his
co-directors (being at least two in number)
removing him from office as director, but so
that in the case of a managing director such
removal shall be deemed an act of the company
and shall have effect without prejudice to any
claim for damages for breach of any contract of
service between him and the company.

1ll. The directors shall not be subject to

retirement by rotation and references thereto
in regulations 73 to B30 shall be disregarded.
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12, The directors may delegate all or any of
their powers, authorities and discretions to
Lloyds Bank Plc or any wholly owned subsidiary
of Lloydes Bank Plc for such period and subject
to such conditions as they may see fit,

13. A resolution in writing signed by all
the directors for the time being in the United
Kingdom shall be as effective as a resolution
Passed at a meeting of the directors duly
convened and held and may consist of several
decuments in the like form, each signed by one
or more of the directors. Regulation 93 shall
be modified accordingly.

14. Regulation 84 shall extend to include
the posta of deputy and assistant managing
director and in these articles reference to
managing director shall include a deputy or
assistant managing director.

THE SERL

15. Evary instrument to which the scal is
affixed shall be signod by one director or some
other person appointed by tha directors for
that purpose and countersignad by tho
secrotarxy, assistant secrctary or some other
paraon appointed by the directors for that

purposge.

Subject to the foregoing provisions the
Airectoxs shall make such regulations as thoy
think f£it governing the custody, use and
affixing of the secal.

ALTERNATE DIRECTORS

16. (A) Any director may at any time by
writing under his hand and deposited at
the rvegistered office, or delivered at
a meeting of the directors, appoint any
person to be his altaernate director and
may in like manner at any time
terminate such appointment. Such
appointment unless previously approved
by the diractors shall have effect only
upon and subject to being so approved.

(B) The appointment of an alternate
director shall determine on the
happening of any event which if he were
a director would cause him to vacate
such office or if his appointor ceases
to be a director (retirement at any
general meeciing at which the director
is re-elected being for such purpose
disregarded).




(C) An alternate director shall (except
when absent from the United Kingdom) be
entitled to receive notices of meetings
of the directors and shall be entitled
to attend and vote as a director at any
such meeting at which his appointor is
not personally present and generally at
auch meeting to perform all functions
of his appointor as a director and for
the purposes of the proceedings at such
meeting the provisions of these
articles shall apply as if he were a
director. If his appointor ig for the
time being absent from the United
Kingdom or temporarily unable to act
through ill-hcalth or disability his
signature to any resolution in writing
of the diractors shall be as effective
as the signature of his appointor. An
alternato director shall not (save as
aforesalid) have power to act as a
director ner shall he be deemed to be a
director for the purposes of theae
articles.

{D) An altecrnate director may be repaid
expenses, and shall be entitled to be
indennified, by the company to the sane
extent "mutotis mutandis” as if he were
a director but he shall not be entitled
to racaeivae {ronm the company in respect
of his appointment any remuneration
excaopt only such proportion (if any) of
the romuneration otherwise payable to
his appointor as such appointor may by
notice in writing to the company from
time to time dircect.

SENIOR ASSISTANT DIRECTORS AND ASSISTANT
DIRECTORS

17. (A) The Chief Executive for the tinme
being of the company, shall have the
power exercisable from time to time to
appoint any person to be a senior
assistant director or assistant
diractor of the company and to remove
from office any senior assistant
director or assistant director of the
company. Any such appointment or
removal as aforesaid shall be made by
notice in writing and shall take effect
on and from the date on which the
notice is ledged or deposited at the
registered office of the company.

(B) The following provisions shall
apply with regard to any such
appointment of a senior assistant
director or assistant director:-
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{1) The appointment of a person to be
a senlor assistant director or
assistant director may be in place of
or in addition to his employment by
the company in any other capacity,

(ii) A senior assistant director or
assistant director shall not be or be
deemed to be a director of the
company within the meaning of that
word as used in the Companies Act
1985 or these articlea and no senjor
assistant director or assistant
director shall be entitled to attend
or be present at any meetings of the
board or of any committee of
directors unless the directors shall
require him to be in attendance.

{iii) A senior assistant director or
assistant director shall attend
mectings of the directors and of any
comnittec of the directors whenever
called upon to do s0 and shall at all
times be ready to give the directors
the benaefit of his knowledge
experience and advice.

SECRETARY

18, The directors shall from time to time
appeint and may remove a secretary or joint
sacretarioes and may appoint and remove one or
mora assistant secretaries and regulation 99
shall be modified accordingly.

INDEMNITY

19. Subject %o the provisione of and so far
as may bc permitted by the Companies Act 1985,
or any amendment theruvof. Every director,
auditor, secretary or other officer of the
company shall be entitled to dbe indemnified by
the company against all costs, charges, losses,
expenses and liabilities incurred by him in the
execution and discharge of his duties or in
relation thereto. Regulation 118 shall be
extended accordingly.

OVER~RIDING PROVISIONS

20. Whenever Lloyds Bank Plc, or any
subsidiary of Lloyds Bank Plc, shall be the
holder of not less than 90 per cent. of the
issued share capital (hereinafter called "the
parent company") the following provisions shall
apply and to the extent of any inconsistency
shall have over-riding effect as against all
other provisions of these articles:-
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(A) the parent company may at any time and
from time to time appoint any person to
be a director or removae from office any
director howscever appointed but so
that in the case of a managing director
his removal from office shall be deemned
an act of the company and shall have
effect without prejudice to any clainm
for damages for breach of any contract
of service between him and the ceonpany:

(B) no unissucd shares shall be issued or
agread to be issued or put under option
without, the consant of the parent
company:

(¢) any or all powers of the directors
shall be restricted in such respects
and to such extant as the paroent
company may by noticae to the company
from time to time proscribe.

Any such appointment, removal, consent or
notice shall be in writing served on the
company and signed on behalf of thoe parent
company by any two of its directors or by any
ono of its diroctors and its sccratary or sone
other person duly authorised for the purpose.
No pereon dealing with the company shall e
concorned to soe or oenquire as to whether the
powars of the direcctors have been in any way
restricted hercunder or as to whether any
raquisite consent of the paront company has
hoen obtained and no obligation incurred or
gsacurity glven or transaction effected by the
company to or with any third party shall be
invalid or ineffectual unless the third party
had at the time express notice that the
incurring of such obligation or the giving of
such security or the effecting of such
transaction was in excess of the powers of the
directors.
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