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A Solicitor - )
No solemnly and sincerely declave that I am (°) MU——— S—

* Here insort;
‘:é Snlicitor of tlm ' .
<or"£f°?§:uf:$"?- of the Supreme Court engaged in the formation

Soleltor ™)™ engagod

“In the formation "o “ ' ‘ ! o
N o : !
“A poraon named | ’ ) ,; N
“in” the Artholes of. 0 - : - 2
) “ Asrovindion” as” R o . - N .
" ““Mirector ‘or : " - 4
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Y f ' s ’, P ", " ? - '
i g = ~nmtters preeedent Lo the regls(,ra,tmn of the said Company and 111(:1dentm1
' . S e JJ ¥ . to \ ) :
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the._...6th day of .. May o : L
N . o . ., ) ‘ . _
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one thousand nine hundred and
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The Companies Acts 1048 1o 1967
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" CO.OPERATIVE COMSERCIAL BANK umm '
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1. The name of the Company is C0-OPERATIVE: COMMBROIAL-
BANK Lotrep . \ ) o

t7

9. The registered office .ot ‘*ﬁlie- "63&11)@37 will ‘bé”situate"‘ in
England. ' :

3. The objects for \vﬁi@h the Company is éstablished are—

. (1) To carry on in any part of the world the business of

banline in all its branches, and to t »3act and do all

; “matters and things incidentall fhiere’v, or which may, ab

any time hereafter, at ony piace wheis the Company

ghall carry on business, be usually carried on as part of

or in connestion with, or which may conduce to or be

caleulated to facilitate orrender profitable the transaction

of, the business of banking or dealing in money or

spcurities of any kind; and, in particular, and without
prejudice to such generality = o

(4) To receive money on loan, deposit, current account oy

otherwise; with or withoub security, to obtain the

use and eeptrol of wmoney and sseurities, and to

employ and use the same,

(8) To advance or lend moncy or give credit with or
without securily. )
42510
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A o (0) Mo draw, make, accepl, endorse, gra,'nt, discount, S
negotiate, transfer, el

X executbe, acquire, buy, sell, issue, neg i
e Dbold, invest, or deal in and honour, retu:e3 pay orsecure .. @@
obligations, instzuments (whether negofnable or trans- .
ferablo or not) and securities of every kind. )

S TAEPSRE U SU  VA JR P S

(n) Mo grant, issue, negotiate, honour, retire and pay ., .~
letwers of credit, eireular notes, drafts and other instru-
ments and: sgégripie/s of every kind. ‘

(m) T buy, scll and deal in foreign exchange, precious

' - mpziads, bullion and specie.
! AN N

O
r
P
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oo~

(1) ’fio contriiet for public and private loans and to negotiate
a}ld issue the same.

o B,

@
@

2
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~ (@) To receive money, securities, documents and valuables .
’ L / on deposit or for safe custody or otherwise.

. i B . : i ) o aps
) (m) To collect and transmit money and securities and to
act as agent for the receipt of money or of documents L

and for the delivery of documents. : R

-,

. , ('Ii) To guarantee or otherwise arcept responsibilipy for the- g
] o ‘ genuineness and validily of obligations, instraments; .
deeds and documents'of all kinds. A L

(3) To guarantee or otherwise become responsible for the
’ ' : performance of obiigations or contracts of every kind =
by any company or person. ) PR

(x) To promote, ‘effect, inswe, guarantee, underwrite, \
' secure the subscription or placing of, subseribe or tender
for or procure the snbscription of, participate in,

manage or carry oub any issue, public or private, of SR

, state, munieipal or othez loans, or of shares, stock, . @

: debentures ox debenture//stock of any company and i

: ’ to lend money for the puiposes of any such issue. n

RN TV AT LA

(r) To receive security for the implementation of any' - "

obligations. ,
e

(31) To grant indemnities against loss and risks of allkinds, = -

(2) To carry on financial business 2ad financial operations of
all kinds, and in particular and without prejudice to the
generality of the foregoing to finance or assist in the .~
financing of the salo of goods; arficles ov commodities of — ©
all and every kind whether by way of personal loan, hive |
purchase, ingtalment finance, refexrved payment or other-
wise, to acquire by assignment ov otherrise, debts due .,

andl owing to any person or company and o collect siich“(

o
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debts and to coustitute and to act as managers of unit '
frusts and investment trusts and to issue and transact R
business in vespect of all types of bankers’ cards and credit ﬂ
caxds and to carry on all kinds of insurance business and I A
generally to act as financiers, capitalists, industrialists, / o
merchants, traders, factors, commission agents, insurance & 5 SRR
brokers or in any other capacity, and to import, export, | e -
buy, sell, barter, exchange, let on hire, pledge, make - '
advances upon or otherwise deal in any property whether
tangible or intangible. :

(3) To undertake the office of trustee, custodian trustee,
maonaging trustes, administrator, executor, receiver,
treasurer, registrar, auditor, manager, director orsecretary ;
and to undertake and execube either alone or jointly.
trusts of all kinds and in particular to act as trustee of :
any deeds constituting .or securing any debentures, ‘L
debenture stoek or other securities or obligations.

e T A T
T e PR

3

T

and consultant services for or in relation to any company L
in which the Company is interested, whether as -share- i
holder, creditor or otherwise and to keep for any company, LS
government, authority, wndy or society, whether incor- ‘.
porated or not, any roegister relating to any shares, « -
stocks, funds or securides, and to undertake any dubies
in relation to the registration of transfers, the issuc of ) SN
certificates, or otherwise. o SEEEEI

(4) To provi» managerial and other executive, supervisory h
tR
7

W

(5) To constitute any trust with a view to the issue of preferred
and doferred or any other special stocks, securities,
certificates or other documents based on or representing
any shares, stocks, or other assets appropriated for the
purposes of any such trust and to settle and regulate :
and if thought fit to undertake and execute any such SRES
trusts, and to issue, hold or dispose of any such preferred, 2
deferred or other special stocks, securities, certificates or 2
documents. ¥

(6) Mo carrv = “he business of an investonent company and
for t: . purpose to acquire and hold either in the name of
the Company or in that of any nomince, shares, stock,
debentures, debenture stock, bonds, notes, obligations '
and securities issued or guaranteed by any company or
POrsolLt.

-

TS S

T

{7) To earry on in ar, part of the world any other business,
whother finansal, commercial, industrial or otherwise,

T
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which may seem to the Company capable of being

conveniently carried on in connection with the above
businesses or any of fhem or calculated directly or
indivectly to further or facilitate the objecis of the
Company or to enhance the value of or render more
profitable any of the Company’s property.

(8) To take or concur in any steps or proceedings (including

the undertaking of any obligation, monetary or obherwise)
calenlated to uphold or support the credit of tlie Company,
or to obtain, maintain, justify oxr restore public confidence,
or to avert or minimise financial disturbances directly or

indirectly affecting or likely to affect the business of the

Company.

(9) To build, erect, construct, maintain, improve, alter,

(10)

(11)

(12) To acyuire and undertake the whole or any part of the -

enlarge, pull down, rebuild, remove and replace any

buildings, walls, wharves, roads, railways, tramways, E

machinery, engines, fences, banks, dams, sluices or

~w-atercourses, or carry out any other works which may be

convenient or necessary in connection with any husiness
or-object of the Company and-to enter into contracts
and arrangements of all kinds with builders, tenants and
others. ‘

To buy, sell, manufacture, refine, manipulate, import, '

export, prepare for market and deal, either wholesale or
retail, in all substances, raw materials, apparatus and
things capable of being used in any business of the

Company, or required by any customers of or persons -

having dealings with the Company or which may seem

capable of being profitably dealt with in connection - v

with any such business,

To acquire, hire, hold, manage, develop, take options
over, take on lease or in exchange, dispose of and deal

with or otherwise any real or personal property, rights or

interests by any means whatsoever.

busiuess, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry
on or which can be earried on in conjunction. therewith,
or which are capable of being conducted divectly or
indirectly to the benefit of the Co-upany, and as parb
of the consideration for such acquisition to undertake

i
f‘ i
4
g
U S:
Yoy
“ J P o
it § NS
o 9
Ch
-‘.‘l{‘
LI
O
o Mg
g
o T '

LR

St
'
o4
¥
H

e

1
o

S
7

s Y
=

S

cn - <5 R .
L mE o S ey L Yoo st
S AT SUU S T Y U

PR WA SR SRS

R



D

e
ol

b

all or any of the liabilities of such person, firm or com-
pany, or to acquire an interest in, amalgamate or enter
into any arrangement for sharing profits, or for co-
operation, or for limiting eompetition or for mutual
assistance, with any such person, firm or company, and
to give or accept, by way of consideration for any of the

acts or things aforesaid or property acquired, any shares,

whether fully or partly paid up, debentures; or other
securities or rights that may be agreed upon, and to
hold and retain or sell, mortgage and deal with -y shares,
debentures, or other securities or rights so received,

(13) To subsecribe for, take, purchase or otherwise acquire and

hoid shares or other interest in or securities of any obher

- company having objects altogether or in part similar

to those of the Company, or carrying on or proposing to

carry on any business capable of being conducted so a8
directly or indirectiy to benofit the Company. ”

(14) To seek for and secure openings for the employment of
capital in any paxt of the world and with a view thereto
to employ experts to investigate and examine into the
condition, prospects, value, character and circumstances
of any business coneerns and undertakings and genersMy
of any assets, concessions, properties or rights.

(15) To apply for or otherwise acquire and protect, p*:oloﬁg;
; : T

renew, experiment upon, test, imprové and seek fue
improve in any parh of the world any inventions, ﬁ'a,tent::;!
patent rights, brevets d’invention, trade, marks, trads,

or brand names, designs, copyrights, licences, protectioss '
N ¥ i

and concessions which may appear likely to be advan-
tageous or useful to thé Company, and to use and
manufacture under or grant licences or privileges in
respect of the same, and to expend money thereon.

(16) To improve, exchange, manage, cultivate, develop,
royalty, turn o a:~ount, g ant licences, easements or
other rights and privileges in respect of or otherwise
deal with all or any part of the undertaking, property,
assots, rights, cffects and interests of the Company. ‘

(17) To invest and deal with the moneys of the Company in
guch. manner as may from time to time be determined.

(18) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue
42648
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of debentures or debenture stock (perpetual or other-

wise), or other secunitics or rights, and bo secure the

repayment of any money borrowed, raised or owing-by

mor guge, charge or lien upon fthe whole or any paxl .
of the Company’s property or assets (whether present

or future), including its uncalled capital, and also

(whether or nob for any consideration) - by a similar
rortgage, charge oY Lien o secure and guarantee the .
performance by the Company or any other person or .
company of any obligation or liability undertaken by

the Company or any other person or company as the

case may Dbe.

" (19) To act as agents and to transact all kinds of agency

(20)

(1)

(22)

business, and to act for and represent and to employ as

agents any company Or person domiciled or resident
at home or abroad. ‘

To west any real or personal property, rights or inferests
acquived by or belonging to the Company in any person
or company on behalf or for the benefit of the Corapany,
and with or without eny declared trust in favour of

the Company.

o apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions; licences or authorisa-
tions of any government, state or 1aunicipality,

) ; ' o =3 . s :

& T ) L .
oE ; L.
- e = N 7 B N

& a

Rz
=

Provisional Order or Licence of the Board of Trade or’ “ S
other authority for enabling the Company to carry any e

of its objects into eflect or for extending any of the
Company’s powers or for effecting any modifieation of
the Company’s constitution, or for any other puuz.«3
which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem
calelated directly or indirvectly to prejudice the interests
of the Company or of its members.

‘g enter into any srrangements with any governﬁlents
or authorilies {(supreme, municipal, local or otherwise),
or any corporations, companies, PeIsons; trade associa-
tions or funds that may seem condueive o the Gompahy’s
objocts, or any of th.em, and to obtain. from any such
government, aubthority, corporation, company, pexson,
trade association or imnd, any charters, contracts, L

docrees, rights, privileges and concessions which the -

Company may think desirable, and to carry out, exercisé,}
and comply with any such charters, contracts, decrees,
rights, privileges and concessions. '

‘
o



(23)

(24)

i~
[}

To remunerate sny person, firm or company rendering
or to rencer services to tho Company, whether by cash
payment or by the allotment to him or them of, or gront
of options ovor shares, debentuves or other ‘securities of
the Company credited as paid up in full or im part or
obherwise. - :

To pay oub of the funds of the Company all expeNses

which the Company may lawlully pay of or incident to
the formation and registration of or the raising of money
for the Comyany or the issue of its capital, or the applica-
tion to any Stock Exchange for permission to deal in.
and for quotation for any or all of its share or loan
capital, inctuding brokerage and commissions for obtain-
ing applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures or other
socuritios of the Company. ‘ -

(25) To establish, maintain, parbicipate in and contribute to

or pi~ure the establishment, maintenance of, participa-
tion in and contribution to any pension, superannuation

or life assurance fund, scheme or arrangement“(wheﬂibl;‘

contributory or otherwise) for the bonefit of, and to give
or procure the giving of donations, grabuities, pensions.
allowances, bonuses, benefits and emoluments. to oy

persons who are or were at any time in the employment”

or service of the Company, or any of its predecessors in,
business or of any company which is a subsidiary of the
Company or is allied to or associated with the Company

or with any such subgidiary, or who mzuy:be or have been

Directors or officcts of the Compawny, or of any such. other
company as aforésaid, and the wivds, “widows, families
and dependants of any such persons, and to estublish,
subsidise and subscribe to any institutions, agsociations,
societies, clubs, building and housing $ch0m’és funds,
trusts and conveniences caleufebed o> bé for the Jepekit
of, or to advance the interests and woll-being of the
Company or of any other cuinpany as aforesaidi or of
any such persons as atoresaid, and to make paymonts for
or towards the insurance of any such persons as atoresaid,
and to subseribe or guaranftee money for charitable or
henevolet objects, or for any exhibition or for any
public, general or useful object, and to do apy ol the

natters aforesaid oithor alono or ‘n conjunetion with

obuers.

{26) To make and enter into arrangements with employces

of the Company for profit sharing upon such Ferms as may
seom oxpediont. '
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(27) To procure the Company to be registered or rec(?gnmeci _élaua‘e'?s‘hg,
in any dominion, colony or rlependex_lcy and n an‘yj_  Howisethe
foreign country or place, and o0 establish and maintain sush pava

branches and agencies in 4Ry part of the world. other pax:
- o : : i as full
(28) To promofe any other. company O companies for the = each of

purpose of acquiring or taking over all or any of the , ~

AR distined o
property, rights andfor undertaking any of the liabilities R

of the Cempany, or of yndortaking any business or R r_[
operations which may appear likely directly o indixectly - =

o assist or benefll the Company, and 10 place OF g'uara,n};ee : _/f . j\ ,
the placing of, underwrite, subscribe for, or otherwise . o
acquive all or any part of the shares, dobentures or ofther - wipanto 1,000

secuzities, of apy such company as aforesaid.. .

(29) To sell, lease, mortgage, grant options cver, dispose.of , -
or otherwiss deal with the whole or any p+.-* of the )} /J n
pl‘a;)peri;y,' aasets or undertaking of the Company ox any =/ v
interests therein for such consideration as the Company o

may think fit and in particalar. for shares, whether
fully or partly paid up, debentures or obher gecurities of
any other colnpany, go vernment or aubthority {whether R
supreme, municipal, local or otherwise),

\

. {30) To Aistribute among the members of the Gompanﬁf‘j"in L

’ kind any pgoperty of the Cowrpany (whetlier by way \\\
of digiderd or otherwise), and in particulaz, siny shares, %0 oS
debentures or other securiiies of .other companies,
goveymaents or authorities (winther supreme, municipal y
Jocal or ofherwise) belcnging t the Company or of which
the Company may kave the power of digposing. L

(31) Mo do all or auy of thie above #-ings and smnch other ’
things as may be deemed incidental or conducive to the
obtainment of the above biects or any of them in any
part of the world, wheibsy as principals, agents, trustees,

contractors or Giherwise, or whether by or through . :
. e . IR ) |

agents, sub-contractors, trustees or otharwise, and eitber %

alane or in sonjunction with othos. co R Y i .

And it i hereby declared that the word © company » in this
clause, excepl where used in reference to the Company, sholl be desraed - -
to meude any partaership or other bedy of persons, whe aer corporate - .
or unincorporats, and whether domiciled in the United Kingdei. or T
elsewhere, and the objects specified in each of the vavagrapus oL this N §
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Wi, the fsweral persons whose hames, addressoes and descriptions are - -

_subseribed, are depirous of being formed into 2 Compzmy in DUI'SU&HGG
of this Memerandum of /\ssocm.tmn, and we respectively wgree, to talke
the number of shares in the ca.'pl’r.al of the Oom nany. seb opposme onr
respecﬁwe names.
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The Companies Aets 1948 {o 1967

COMPANY LIMITED BY SHARES

4

.

- @rtitles of HAggoriation

BT s e 5,

REGISTERED |
19 HAY 1969

(0-OPERATIVE COMMERCIAL BANK LIMITED

e
it

J—

b

ir
3 4

N  PRELIMINARY.

1. The Company is a «Pfiva,te Comiia_-ny and subj ect\a}:s he,reina,fter

J N

S, : i ' i .
~ provided and except ‘whevre the same are varied by or inconsistent

i)

with these presenfs the regulations®
in the Tirst Sehedule to the Companies Act, 1948, as ‘altered. by the
Companies. Act 1967 (hereinatter called % Table A7), shall apply to

i 'Y - v L. v .*l} o .
the Compony. Subject as foresaid,- reference herein to regulations

dontained in. Part I of Table A °

in Table A shall be construed as réferring to those“in Part I thereof. -

| SHARE GAPITAL AND SHARES. . oo
9. The share capital of.'/,i;ho Oompa{lfly iy £1,000,000, divided into

” 1,000,000 Ord;‘\n%wy Shares of £1 each. i

3. Subjecﬁ 0 the provisions of these pmseniis, the ullj.éié}ued shares
of the Company shall De at the disposal of the Boaxd, Which mey
allot, grant options over or otherwise disposo of them f0' such persons,
ot @ach times, and for such consideration and upon such terms and
copditions as the Board may dotermine, but so that no shares shall be
jssued at a digcount oxdept in_acgordanco with seection B7 of the Aci;.

4, 'The Directots may, if they thinlk fity voveive from any member
wilting to advance tiie sarhe, all or any part of the moneys unczdledl
and wnpaid upon Loy ghares held by him; and apon all or any of the
moneys Ko advanced and may (until the same would, but for such
advance, hecome paiyable) pay interest at such rabe a8 may be agrec?d
upon hetween the Directors and the member paying such sam n

advance. Regulation 91 of Table A shail nob apply to the Company. -
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GENBRAL MEETINGS.

5. Subject to the provisions of the Act, & ‘.esolni}ion_ i wri.ting
signod by all the roembers of tie Company tor the time be111g entitled
to receive notice of and to atbend and vote at General Meetings or
thoir duly appointod attorneys, shall be as valid and affectnal as if it - ’
had been passed ab a meeting of the members duly convened and
held. Any such resolution may consist of seversl documents in the . .~ =
li*.6 form eaci signed by oxe or more of the members or their attorneys,
and signature in the case of a corporate body which is & momber
shall be sufficient it inade by a Director thereof or its duly appointed

atborney. R.guiation B of Part IT of Table A shall not apply to the - =

Company.

5

DIRECTORS.

-

6. Unless and until ofherwise determined by the Company in
Goneral Meeting thé Directors shall not be less than two. The firste ~
Directors shall be appointed by the subscribers. Regulation 78 of 7
Mable A. shall not apply to the Compaiy. o :

7. Any Director who, by request, perforoas special sexvices of
‘goes or resides abroad for any purposes of the Company shall (unless -

N

. otherwise expressly Tesolved by the Company in General Méeting) - e

 receive such extra remuneration by way of salary, percentage of p‘rgﬁ'téf’
or otherwire as the Board may clqpermine, which shall be charged as ,
part of the Company’s ordinary Worl;ing expenses. . Lo

8. Bach Director shall have the powss to nominate (1) any other, o
Director or (2) any person approved for that purposq(ﬁy a resolution . -
of the Board to act as alternate Director in his place during his ™
absence and at his discretion to remove such alternate Director and, - |
on such appointment being made, the alternate Director (except as °
regards the power to appoint an alternate) shall be subject in ail -
respects to the i-rms and conditions existing with reference to the '
other Directors of the Company, and each alternafe Director,, while " .
s0 acting, shall exercise and discharge all the functions, powers. and .
duties of the Director whom he represents. An alternate Director: .
ghall ipso facto cease to be an alternate Director # his appoinbor
ceages for any reason to be a Director, provided that if any Dirvector
retives hy rotation. or otherwise but is re-clected at the same meeting, )
any appeintment made by him pursuant to this Article which was -~
in force immediately before his retirement ghall remain in force as. |
though he had not rotired. Any Director acting as alternate shall ;f;{,,
have an additional wvote for each Director for whom he acts 28 oo
alternato. 1
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. 9. Subject to his complying with seetion 99 of the Act, a
Director may vobe as w Director in regard to any ccntract or arrange-
nent in which he is interested or upon any mabter arising thereout,
and if he shall so vote his vote shall be eoyuted and he ‘shall be
reckoned in cebinating & quorum when any such contract or arrange-
ment is under counsideration. ’Regulamionf 84 of Table A shall be
modifiedl accordingly. . ‘ " |

10. The 'Directqrs may exercise all the powers of the Company
o borrow or raise money and to morbgage or charge ‘its undertaking,

property and uncalled capital ¢r any part. thereof and to iwue

debentures anc other securities whether outright or as eollateral
gerurity for any debi, liability or obligation of the -Company -or of

aay third party.  Kogulation 79 of Table A shall not apply to the

Company.

11. A resolution in writing, signed' by all the Dirvectors for the
time heing entitled: to receive notice ot a meeting of the Directors,
shall be ag valid and efféetual as if it had been passed at a meeting
of the Directors duly convened and held. “ Any such resolution may
consist of several documents in the like form, each signed by oneé or

more of the Directors. Regtila.tion'1063' of Table A shall not apply. .

19. No person shall be disqualified from- being appointed or
re-appointed a Divector of: the Company and no Diroctor of the
Company shall be required to retire from that office by reason. only
of the tact that-be has attaunod the age of sevenfy years, nor need the

age of any such ‘person or Director or the faot that.any such person

or Director is over seventy be stated in .any notice Or resolution
relating to hig appointnent ox re-appoinbment, nor ghall it be necessary
to give special ‘notice under section 185 of the Agt of any resolubion
oving the appointment of a-Director.

appointing, re-appointing or appr

13. Mhe Directors mixy from time %0 time appoint one Or more
of their body to an executive office (including that of Mamaging
Divector, Manager oX any other salaried office) for such period and

on. such terms as they ghall think fit, and subject to the terms of any

a,veement entered into in any particular case, IAY revoko such
appoint } .

agppointment bo subject to rofivement by rotation or talten into
account in determining the-rotation of rotivement of Directoxs, bab
(subject 0 the Lerms of any sueh agreement as nf.oresaid). his appoint-
meunt shall be antomatically detarmined ipso facto if he cease from
any cauge fo be & Director. Rogulation 107 of Mahle A shull not apply

to the Company.
42646
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A Managing Director, WManager O other 'E;:ecutwe Officer

as -+ saiil shail receive such remuneratic:t (either by Way of salary,

| . .. 18 Th
n proiis oY otherwise howsoey er) as the . @3 ) annuiticsSor

“““““

commission, participation I ‘ /
Direetors may determine. Regulution 108 of Table A shall not apply- - pexson or e
' gorviees -ren:

to the Company. ik
o . J ~. ¢ % Manager OF
members holding & majority in. nominal S ~Jx_ Company,.

15. (o) A member CT N ]
subsidiary ¢
E

amount of the {ssued shares for the time being in the Company shall 1 :
have PoOWer from time to time and ab any time 0 appoint any person o (if any) H0d
or PEersons a8 & Director or Directors, either as an additional Di\r(_‘a\etor o v ;t 3 such 'PurIpo:
or to fill any vacancy and to remove from office any Director howsog ver- L 1 % tespect of
appointed. AXY such appointment OF removal shall be effected by G,B .| eLgagement
an instrumen’ in writing signed by the member o¥ members malking - = : ‘ o
the same, or in the case of 2 member being o company signe.;rl by one ; - - ‘, A ‘%""-Jl‘m‘m_——n’-\mug
of its directors oN its bebalf, and shall take effect upon loGgment ab P B 5 oo
the registered office of the Company. «4‘-; YA » ] (1 p e
(8) The Directors shall have T ywer ab any time and from Himeto - . ; 1‘ ﬂ /1,.‘*
time to appoint any person o be a Li ctor either to fill a casual . SR T ‘
_yacancy or as an gddition to the existing Directors. ' L o ‘{1 T
R 4
ATTHORISED OFFICERS. ) \;ﬁ} | N e
16. The Directors may appoint any persons 40 be Authorised . &fjf }I i 5

Officers of -the Company asnd may fix their remuneration ‘and, may-
delegate to any such persons 4ty of the powers, authorities and
discretions vested in. the Directors with pPower to sub-delegate. . Any . SRR ORRER
guch appoinbments or delegation may be made upon such terms an o ‘ AERE

subject to such conditions as the Directors may think fit and the o
Directors may TeHIOVe any person HO appointed and may annul or o
caly any guch delegation, bub no Person dealing in good faith and - @
without notice of any such gnnulment or variation shall be affected C o

thereby.

et
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17. The Directors * all provide for the safe custody of the seal
which shall only be usod by the authority of the Directors or of &=
committee of the Directors authorised by the Directors in that behall
and every instrument %o which the' seal shall be -gffixed shall be
attestod by any two porsons each of whom shall be either a Director ,

 or Authorised Officer of the Company and in. fovour of any person o
hony Gde dealing with the Compauy such nttestations shall be con- - oy
clusive ovidence of the fact that the goal has | ‘ -

W
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L

B -%!1
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el

heon properly affised.
Regulation 113 of Table A ¢hall not apply to the Company. o
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PENSIONS AND ALLOWANCES.

18. The Directors muy grant gratuities, retiring pensions or
annuities or other allowanees, including allowances-on desth, to any

person or to the widow or dependants of any pexson in respect of

services rendered by him to the Company as Managing Director,
Manager or in any other executive office or employment under the
Oompany or indirectly as an Bxecutive Officer ox employee of any
subsidiary company of the Company or of its holding company
(it any) and may make payments towards insurances or trusts for
such purpoges in respect of such persons and may include rights in
respect of such ‘pegsiohs, annuities and allowances in teims of

v

engagement of any such person.

NAMES, ADDRESSES AND DESORIPTIONS OF SUBSCRIBERS

o ; . - , /
e W N \SL——, > .
E Y .J __.t“ ! .

Pa Co_'e?uum'%mm?, . M. Dygas
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I hereby gertify that
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Number of Company 954488 . { g 1 T

\

THE COMPANIES ACTS 1948 TO 1980
COMPANY LIMITED BY SHARES”
-

SPECI AL RESOLUTION
CO-DPERATIVE COMMERCIAL BANK LIMLTED

(Passed 16th day of June iiél)

At an EXTRFORDIHARY GENERAL MEETING of the above-named compary, duly
convened and held at Manchester ~n the léth day of June 1981 the following
resolution was duly passed as a SPECIAL RESOLUTION:

"THAT the company's name be changed to:

Co-operative Bank (Commercial) Limitegyf/
AV

g T " p. 3. Paxton
WL , CHALRMAN,
Fm cin wacl’) »

Lo
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CERTIFICATE OF INCORPORATION

0N CHANGE OF NAME

No, 954488 \)DEJ

1 hereby certify that

CO-OPERATIVE COMMERCIAL BANK LIMITED

having by special resolution and with the approvel of the Secrétary of State changed
its name, is now incorporated under the name of

CO~OPERATIVE BANK (COMMRERCIAL) LIMITED

Given under my hand at Cardiff the 218T JULY 1981

3l

L L
v

Aussistant Regisirar of Companies

c.172
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No. 954488 ,/ )
/e

The Companie= Acts 1948 to 1967

ey

COMPANY LIMITEDTHD B Y SHARES

o Aottt g gearier:

MEMORANDUM

AND
ARTICLES OF Assocm'rmjn
OF |

CD—OPERATIVE BANK (COMMERCIAL) LIMITED

Incorposrated the 1%th day of May, 19869

CERTIFIED |

G L MELMO
Bocretary

T



CERTIFiCATE OF {NCORPORATION
ON CHANGE OF NAME

No. 954488

1 hereby sartify that

CO-OPERATIVE COMMERCIAL BANK LIMITER

on and with the approval of the Secretary of State changed

having by special resoluti
its namc, 18 now {ncorporated under the name of

CO-—OPERA'I‘IVE BANK (COMMERCIAL} LIMITED

21AT “JLY 1981

i

Given under my hand at Cardiff the

/gf;/ ..

Assistant Registrar of Companics

c72
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{ pwzEBY CERUIFY that CO-OPERATIVE COMMERCIAL BANK
LIMITED is this day incorporated under the Companies Acts 1948

to 1967 and that the Company is Limited.
Given under my hand ot London the 19th May, 1969.

F. L. X¥IGUT,
Assistront Registrar of Companies.

A2l




The Companies Aets 1948 to 1967

COMPAYNY LIMITED BY SHARES

fHlemorandum of Fggociation

oF
CO-OPERATIVE BANK (COMMERCIAL) LIMITED

* 1, The name of the Company is Co—-operative Rank {(Commexrcial.)
Limited

%. The registered office of the Company will be situate in
England ‘

3. The okjects for which the Company is established are--—

(i) To earry on in any part of the world the business of
banking in all its branches, and to transact and do all
matters and things incideztal thereto, or which may at
any time hereafter, at any place where the Comipany
shall ea.ry on business, be usually carried on as part of
or in connection with, or swhich may conduce to or be
caleulated to facilitate or render profitabie the transaction
of, the business of banking or dealing in money or
securities of any kwd ; and, in particular, and without
prejudice to such generality :—

{A) To receive money on loan, deposit, current aceount or
otherwise, with or without security, to obtain the
use and control of momey and securities, and to
employ and use the same.

(8) To advance or lend money or give eredit with or
withont security.
16,250

# The Company changed its name fro: Co-oparative Bank
(Commercial) Limited on 21lst July, 1286.



(c) To draw, make, accept, endorse, grant, discount,
execute, acquire, buy, sell, issue, negotiate, transfer,
hold, invest, or deal in and honouy, retire, pay or secure
obligations, instruments (whether negotiable or trans-
ferable or not) and securities of every kind,

(p) To arant, issue, negotiate, honour, retire and pay
letters of credit, circular notes, drafts and other instru-
ments and securities of every kind.

(E) To buy, sell and deal in foreign exchange, precious
metsals, bullion and specie.

{F) To contract for public and private loans and to negotiate
and issue the same,

(6) T'o receive money, securities, documents and valuables
on deposit or for safe custody or otherwise.

(1) To collect and transmit money and securities and to
wct as agens for the receipt of money or of documents
and for the delivery of documents.

(1) To guarantee or otherwise aceept responsibility for the
genuineness and validity of obligations, instruments,
deeds and documents of all kinds,

(5} To guarantee or otherwise become responsible for the
performance of obligations or contracts of every kind
by any company Or person.

(%) To promote, effect, insure, guarantee, underwrite,
secure the subseription or placing of, subseribe or tender
for or procure the subscription of, participate in,
manage or carry out any issue, public or private, of
state, municipal or other loans, or of shares, stuck,
debentures or debenture stork of any company and
to lend money for the purposes of any sueh issue.

(L} To receive security for the implementation of any
obligations.

(M) To grant indemnities against loss and risks of all kinds,

{2) To carry on financial business and financial operations of
all kinds, and in particelar and without prejudice to the
generality of the foregoing to finance or assist in the
financing of the sule of goods, articles or commodities of
all and every kind whether by way of personal loan, hire
purchase, instalment finance, deferred payment or other-
wise, to acquire by assignment or otberwise, debts due
and owing to any person or company and to collect such



debts and to censtituve and to act as managers of unit
trusts and investment trusts and to issue and transact
business in respect of all types of bankers’ cards and credit
cards and to carry on all kinds of insurance business and
geuerally to act as financiers, capitalists, industrinlists,
merchants, traders, factors, commission agems, insurance
brokers or in any other capacity, and to import, export,
buy, sell, barter, exchange, let on hire, pledge, make
advances upon or otherwise deal in any property whether
tangible or intangible.

(8) To undertake the office of trustee, custodian trustee,
managing trustee, administrator, ¢xesutor, receiver,
treasurer, registrar, auditor, manager, director orsecretary
and to undertake and execnte either alone or jointly
trusts of all kinds and in particular to act as trustes of
any deeds constituting or scewing any debentures,
dehenture stock or other securities or obligations.

(i) To provide managerial and other execuiive, supervisory
and consultant services for or in relation t¢ any company
in which the Company is interested, whether us share-
holder, creditor or otherwise and to keep for any company,
government, authority, body or society, whather incor-
porated or not, any register relating *o any shares,
stocks, funds or securities, and to undertake any duties
in relatiou to the registration of transfers, the issue of
eortificates, or otherwise.

(5) To constitube any trust with a view to the issue of preferred
ond deferred o7 any other special stocks, securities,
certificates or other documents based on or representing
any sh-res stocke or otler assets appropriated for the
purposes of any tueh trust and to seftle and regulate
and if thought il to undertale and execute any such
trusts, and to jssue, hold o Jispose of any such preferred,
deferred or other special storks, securities, certificates ot
docunients.

(6j To carry on the business of an investment company and
for that purpose to acquire and hold either in the name of
the Company or in that of any nomince, shures, stock,
debentnres, debenture stock, bonds, notes, obligations
and seenritics issued or suaranteed by any company oT
persnit,

(7) Lo carry on in any part of the world any other business,
whuther finaneirl, commersial, industrial or otherwise,



A

which may seem to the Company capable of belng
conveudently cairied on in connection with the shove
businesses or any of them or caleulated dircetly or
indivectiy to further or facilitate the objects of the
Company or to enhance the value of or render more
profitabie any of the Company’s property.

(8) To take or concur in any steps or proceedings (including
the undertaking of any obligation, menetary or otherwise)
caleulated to uphold or support the credit of the Company,
or to obtain, maintain, justify or restore public confidence,
or to avert or minimise financial disturbances directly or
indirectly affocting or likely to affect the business of the
Company.

(9) To build, erect, construct, maintais, improve, alter,
enlarge, pull down, rebuild, remove and replace any
buildings, walls, wharves, roads, railways, tramiways,
raachinery, engines, feuces, banks, .. , sluices or
watercourses, or carry out any other =~ - “fy3h may be
convenient or necessary in connection o.w. . sy business
or object of the Company and to enter info contracta
and arrangements of 21! kinds with builders, tenants and
others.

(10) To buy, sell, manufacture, refine, manipulate, import,
export, prepare for market and deal, either wholesale or
retadl, in all substances, raw materials, apparatus and
things capable of being used in any business of the
Company, or required by any cusiomers of or persons
having dealings with the Company or which may -eem
capable of being profitably dealt with it connrgtion
with any sach business.

(11) To acquire, hire, hold, manage, develop, take options
over, take on lease or in exvhange, dispose of and deal
with or otherwise any =ral or personal property, rights or
interests by any means whatsoever.

(12) To acqwze and w ’ rteke +l1e whole or any pars of the
business, goodwill and assets of any person, firm or
company cairyiag on or proposing to carry on any of the
businesses which the Company is authorised to carry
on or which can be carried on in conjunction therewith,
or which am capable of being conducted directly or
indirectly to the benefit of the Company, and as part
of the consideration for such acquisition to undertake
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all or any of the liabilities of such person, firm or com-

pany, or to acquire an interest in, amalgamate or enter

into any arrangement for sharing profits, or for co-

operation, or for limiting compesition or for mutual

assistance, with any such person, firm or company, and

to give or aceept, by way of consideration for any of the

acts or things uforesaid or property acquired, any shares, \
whether fully or partly 2id ap, debentures, or other |
securities or rights that n -y be agreed upon, and to

hold and retain ¢ *sel, mortgage and deal with any shares,

debentures, ¢r othor securities or rights so received.

(13) To subseribe for, take, purchase or otherwise acquire and
hold shares or other interest in or securities of any other
company having cbjects altogether or in part similar
to those of the Company, or carrying on or proposing to
carry on any business capablie of being conducted so as
directly or indirectly to benefit the Company.

(14) To seek for and secure openings for the employment of I
capital in any part of the world and with a view thereto :
to employ experts to investigate and examine into the
condition, prospects, value, character and circumstances I
of any business concerns and undertakings and generally i
of any assets, concessions, properties or rights.

(15\ To apply for or otherwise acquire and protect, prolong, K
renew, experiment upon, test, improve and seek to ‘f
improve in any part of the world any inventions, patents,
patent rights, brevets d'invention, trade marks, trade
or brand names, designs, copyrights, licexces, protections
and concessions which may appear likely to be advan-
tarreous «r usefnl to the Company, and 1o use and
meaufacture under or grant licences or privileges in
respect of the same, and to expend money thereon.

(16) To improve, exchange, manage, cultivate, develop,
royalty, turn to account, grant licences, easements or
other rights and privileges in respect of or otherwise
deal with all or any part of the undertaking, property,
assets, rights, effects and interests of the Company:.

(17) To invest and deal with the moneys of the Company in
such manner as may from time to time be determined.

(18) ‘{0 hewsuw or raise money in such manner as the
Company shall think fit, and in particular by the issue

s
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of debentures or debenture stock (perpetual or other-
wise), or other securities or rights, and to secure the
repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part
of the Company's property or assets (whether present
or future), including its uncalled capital, and also
(whether or not for any consideration) by a similar
mortgage, charge or lien to secure and guarantee the
performance by the Company or any pther person or
company of any obligation or linbility undertaken by
the Company or any other person or company as the
case may bve.

— g -
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(190) To act as ageats and to transact all kinds of agency
business, and to act for and represent and to employ as
agents any company or person domiciled or resident
at home or abroad.

(20) To vest any real or personal property, rights or interests
acquired by or belonging to the Company in any person
or company on behalf or for the benefit of the Company,
and with or without any declared trust ‘n favour of
the Company.

(21) To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisa- ¥
tions of any government, state or muricipality, s
Provisional Order or Licence of the Board of Trade or i
other authority for enabling the Company to carry any
of its objects inte effect or for extending any of the
Company’s powers or for effecting any modification of
the Company’s constitution, or for any other purpose
which may seem expedient, and to oppose any actions,
steps, proceedings oOr appleations which may seem
caleulated direetly or indirectly to prejudice the interests
of the Compuny or of its members,

(22) To enter intp any arrangements with any governments
or authorities (suprermne, municipal, local or otherwise),
or any corporations, companies, Persons, trade associa-
tions or funds that may seem conducive to the Company’s
objects, or any of then, and to obtain from any such
governnent, authority, corporation, company, person,
trade association or fund, any charters, contracts,
decrees, rights, privileges and concessions which the
Company may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrces,
rights, privileges and concessions.




(33) To remunerate any person, firm or company rendering

{
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1)

or to render services to the Company, whether by cash
payment or by the allotment to him or them of, or grant
of options over shares, debentures or other securities of
the Company credited as paid up in full or in part or
otherwise,

To pay out of the funds of the Company all expenses
which the Company may lawiully pay of or incident to
the formation and rogistration of or the raising of money
for the Company or the issve of its capital, or the applica.
don to any Stock Exchauge for permission to deal in
and for quotation for any or all of its share oy loan
capital, including brokerage and commissions for obtain.
ing applications for or taking, placing or underwriting or
proemying {he underwriting of shares, debentures or other
securitics of the Company,

(25) To establish, maintain, participate in and contribute te

or procure the establishment, maintenance of, participa-
tion in and contribution to any peusion, superannuation
or life assurance fund, scheme or arrangement (whether
contributory or otherwise) for the benefit of, and to give
or procure tie giving of donations, gratuities, pensions,
allowances, bonuses, benefits and emoluments to any
persons who are or were at any time in the employment
or service of the Company, or any of its predecessors in
business or of any company which is a subsidiary of the
Company or is allied to or associated with the Company
or with any such subsidiary, or who may be or have been
Directors or officers of the Company, ¢ of any such other
company as aforesaid, and the wives, widows, families
and dependants of any such persons, and to establish,
subsidise and subseribe to any institutions, associations,
socicties, clubs, building and housing schemes, funds,
trusts and convenicnces caleulated to be for the benefit
of, or to advance the interests and well-being of the
Company or of any other company as aforesaid ; or of
any such persons as aforesaid, and to make payments for
or towards the insurance of any such persons as aforesaid,
and to subscribe or guarantee ntoney for charitable or
benevolent objects, or for any exhibition or for any
public, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with
others,

(26) To make and enter into arrangements with employees

of the Compauy for profit sharing upon sucl terms as may
seem expedient,

Db = -
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(27} To procure the Company to be registered or recognised
in any dominion, colony or dependency and in any
foreign country or place, and to establish and maintais
branches and agencies in any part of the world.

(28) To promote any other company or companies for the
purpose of acquiring or taking over all or any of the
property, rights and for undertal.i .z any of the liabilities
of the Company, or of undertaking any business or
operations which may appear likely directly or indirectly
to assist or benefit the Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares. debentures or other
securities, of any sunch company as rforesaid.

(29) To sell, lease, mortgage, grant options over, dispose of
or otherwise deal with the whole or any part of the
property, assets or undertaking of the Company or any
interests therein for such consideration as the Company
may think fit and in particular for shares, whether
fully or partly paid up, debentures or other securities of
any other company, government or authority (whether
supreme, municipal, local or otherwise).

(30) To distribute among the members of the Company in
kind any property of the Company (whether by way
of dividend or otherwise), and in particular any shares,
debentures or other securities of other companies,
governments or authorities (whether supreme, municipal,
Jocal or otherwise) belonging to the Company or of which
the Company may have the power of disposing.

(31) To do all or any of the above things and such other
things as may be deemed incidental or conducive to the
attainment of the above objects or any of them in any
part of the world, whether as principals, agents, trustees,
contractors or otherwise, or whether by or through
agents, snb-contractors, trustees or otherwise, and either
alone or in conjunction with others.

And it is hereby declared that the word ¢ company ™ in this
clause, except where used in reference to the Compar~, * hali be deemed
to include any partnership or other body of persons, whether « yrporate
or unincorporate, and whether domiciled in the United Kingdom or
elsewhere, and the objects specified in each of the paragraphs of this
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clause ghall be regarded as independent bjects and accordingly shallin
nowise be lmited or restricted (except where otherwise expressed in
such paragraphs) by reference to or inference from the terms of any
other paragraph or the name of the Company, but may be carried out
in as full and ample a manner and construed in as wide a sense as if
each of the said paragraphs defined the objects of a separate and
distinct company.

4. The liability of the members is limited.

5. The share capital of the Company is £1,000,000, divided
intn 1,000,000 shares of £1 each.

i
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Wg, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into o 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,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSORIBERS

* Numler of Shares
taken by esch

I Subscriber

| |

WILLIAM MICHAEL PYBUS, ! One
20 Copthall Avenue, ‘
Loundon Wall, |
London, E.C.2, '

Solicitor.
F. J. DONAGH, One

20 Copthall Avenue,
London Wall,
London, E.C.2,

Solieitor.

Dated this 6th day of May, 1969,

Witness to the above Signatures—

COLIN P, KELIL,
20 Copthall Avenue,
London Wall,
London, E.C.2.

Company and Commercial Manager.



The Companies Acts 1948 to 1067

COMPANY LIMITED BY SHARES

Articles of @Agsotiation

or

CO-OPERATIVE BANK (COMMERCIRL) LIMITED

PRELIMINARY.

1. 'The Company isa Private Company and subject as hereinafter
provided and except where the same are varied by or inconsistent
with these presents the regulations contained in Part II of Table A
in the First Schedule to the Companies Act, 1948, a8 altered by tne
Companiss Act 1967 (bhereinafter called * Table A ), shall apply to
the Company. Subject as aforesaid, reference hercin to regulations

in Table A shall be construed as referring to those in Part I thereof.

SHARE CAPITAL AND SHARES.

9. The share capital of the Company is £1,000,000, divided into
1,000,000 Ordinary Shares of £1 each.

3. Subject to the provisions of these presents, the nnissued shares
of the Company shall be at the disposal of the Board, which may
allot, grant options over oI otherwise dispose of them to such persons,
at such times, and for such consideration and upon such texms and
conditions as the Board may determine, but so that ne shares shall be
issued at & discount except in accordance with section 57 of the Act.

4. The Directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled
and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced and may (until the same would, but for such
advance, become payable) pay interest at such rate as may be agreed
upon hetween the Directors and the member paying such sum in
advance. Regulation 21 of Table A shall not apply to the Company.

e
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GENERAL MEETINGS.

5. Subject to the provisions of the Aet, a resclution iu writing
signed by 2ll the members of the Company for the time being entitled
10 receive notice of and to attend and vote at General Meetings or
their duly appointed attorneys, shall be as valid and effectual as if it
had been passed at a meeting of the members duly convened and
held. Any such rosolution may consist - % several documents in the
like {orm each signed by one or more of the members or their attorieys,
and signature in the case of a corporate body which is a member
shall be sufficient if made by a Director thereof or its duly appointed
attorney. Regulation 5 of Part IT of Table A shall not apply to the
Company.

DIRECTORS,

6. TUnless and until otherwise determined by the Company in
Genera! Mecting the Directors shall not be less than two. The first
Directors shall be appointed by the subscribers. Regulatwm 75 of
Table A shall not apply to the Company.

re

7. Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company shall (unless
otherwise expressly resolved by the Company in General Meeting)
receive such extra remuneration by way of salary, percentage of profits
or otherwise as the Board may determine, which shall be charged as
part of the Company’s ordinary working expenses.

8. Each Director shall have the power to nominate (1) any other
Director or (2) any person approved for that purpose by a resolution
of the Board to act as alternate Director in his place during his
absence and at his diseretion to remove such alternate Director and,
on such appointment being made, the alternate Director (except as
regards the power to appoint an alternate) shall be subject in all
respects to the terms and conditions oxisting with reference to the
other Directors of the Company, and each alternate Direetor, while
se acting, shall exercise and discharge all the functions, powers and
dutios of the Director whom he represents. An alternate Director
shall ipso faclo cease to be an alternate Director if his appointor
ceases for any reason to be a Direetor, provided that if any Director
retires by rotation or otherwise but is re-elected at the same meeting,
any appointment made by him pursuant to this Article which was
in foree jmmediately before his retirement shall remain in force as
though he had not retired. Any Director acting as alternate shall
have an additional vote for each Director for whom he acts as
alternate,

e T S
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9. Subject to his complying with section 199 of the Aet, a
Director may vote a8 a Director in regard to any contract or arrange-
ment in which he is interested or apon any matter arising thereout
and if he shall so vote his vote shall be counted and he shall bé
reckoned. in estimating a quorum when any such contract or arrange-
ment is under consideration. Regulation 84 of Table A shall be
modified accordingly.

10. The Directors may exoercise all the powers of the Company
to borrow or raise money and to mortgage or charge its undertaking,
property and unealled capltal or any parf, thereof and to issue
debentures and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of
any third party. Regulation 79 of Table A shall not apply to the
Clompany.

11. A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a meeting of the Directors,
ghall be as valid and effectual as if it had been passed at 2 meeting
of the Directors duly convened and held. Any such resolution may
consist of several documents in the like form, each signed by one or
more of the Directors. Regulation 106 of Table A shall not apply.

12, No person shall be disqualified from being appointed or
re-appointed a Director of the Company and no Director of the
Company shall be required to retire from that office by reason only
of the fact that he has attained the 2ge of seventy years, nor need the
age of any such person or Director or the fact that any such person
or Director is over seventy be stated in any notice or resolution
relating to his appointment or re-appointment, nor shall it be necessary
to give special notice under section 185 of the Act of any resolution
appointing, re-appointing or approving the appointment of a Director.

15. The Directors may from time to time appeoint one or more
of their body to an executive office (including that of Managing
Director, Manager or any other salaried office} for such period and
on such terms as they shall think fit, and subject to the terms of any
agreement entered into in any particular cage, may revoke such
appointment. A Direetor 80 appointed shall not while holding such
appointment be subject to retirement by rotation or taken into
account in determining the rotation of retirement of Directors, but
(subject to the terms of any such agreement as aforesaid) his appoint-
ment shall be automatically determined ipso faclo if he cease from
any cause to be a Director. Regulation 107 of Table A shall not apply
to the Company.

40250
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14. A Managing Director, Manager or other Exccutive Officer
as aforesuid shall receive such remuneration (either by way of satary,
commission, participation in profits or otherwise howsoever) ss the
Directors may determine. Regulation 108 of Pable A shall not apply
to the Company.

15. {A) A member or members holding a majority n nominal
amount of the issued shares for the time being in the Company shall
have power from time to time and at any time to appoint any person
or persons as a Director or Directors, either as an additional Director
or to fill any vacancy and to remove from office any Direr{cr howsoever
appointed. Any such appointment or removal shall be effected by
an instrument in writing siened by the member or rxembers making
the same, or in the casc of & member being a company signed by one
of its directors on its behwli, and hall take effect upon lodgment af
the registered office of the Cemapany.

(8) The Directors shail have power at any time and from time to
time to appoint any person to be a Director eicher to fill a casual
yacancy or as an addition to the eyisting Directors.

ATUTHORISEDL OFFICERS.

16. The Directors may appoint any persous to be Authorised
Officers of the Company and may fix their emuneration and may
delegate to any such persons any of the powers, authorities and
Aigeretions vested in the Directors with power to sub-delegate. Any
such appointments oY delegation may be made upon such terms and
subject v such conditions as the Directors may think fit and the
Directors may remove any person so appointed and may annul or
vary any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shall be aflected
thereby.

SEAL.

17.

The Directors shalk provide for the safe custody of the
geal and the Seal chall never e used except by the
authority of a regolution of ¢ ° Directors or of a
committee of the Directars aiMthocised in that behalf by
the Directors. The Direcrors nay Zf.om time to time make
guch regulatione as they see 'L {gubject to the
provisions nf thege Artisias Wb relation to share
certificates and deberuce certif{¥cates) determining the
persons and the number &f suen persons Wwho shall sign
every instrument to which =he seal is affixed, and antil
otherwise 80 detormined (and subjezt as aforesald) ewery
guch instrument shall be signed by ontc Director and shall
be countoecsigned by ths secretary or by 2 second

Digecr. c."



PEXSIOXS AXD ALLOWAYNCES,

14 The Directors may grant grabuities, retiring pensions or
annuities or other allowances, including allowanees on death, to any
person or %o the widow or dependants of any persen in respect of
services Tendered by bim to the Company as Managing Direstor,
Manager vr in any other executive office or employment under the
Company or indirectly as an Executive Officer or employee of any
gnbsidiary company of the Company ov of its holding company
(if any) and may make payments towards ins..“nneces or trusts for
such purposes in respect of such persons and may include rights in
respect of such pensious, annuities ard allowances in terms of
engagemant of any such person.

HAMES. ADDRESSEN AND DESCRIPTIIONS OF SUBSCRIBERS

= L—_ ——— oD SrwTE e v AW whw s . ber— e T - -

WILLIAM MICIIAEL PYBUS,
20 Copthall Avenue,
London Wall,
London, E.C.2,
Solicitor.

F. J. DONAGH,
20 Copthal! Svenne,
L.ondon \Wall,
London, E.C.2,
Solicitor.

o ——
Dated this 6th duy of deag, 10

Witness tu the above Signatures—
COLIN P. KELL,
20 Copthall Avenue.
Londnn Wall,
Londoy, EiL2,

(ompany and Comniercial Marager,
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(:) THE COMPAN1mS ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL hESOLUTIONS///
' OF

CO-OPERATIVE BANK (COMMEZRCLAL) LIMITED

/

(Passed 17th June, 1986) // ’

/ ’
At an EXTRAORDINARY GENERAL MEETING of the Company
helid on 17th June, 1986, the following resolutions vere

duly passed as Special Refolutiens:

©

1. THAT the Company's name - be changed, €ﬁbject “to
registration, to CO-OPERATIVF COMMERCIAL LIMITED. 47%:

2. THAT the Articles of Association of the Cofipany be altered
by deleting Article 17 and substituting the following:

"SEAT
The Directors shall provide for the safe custodw of the
S%eal A~nd the Seal shall never be 1sed except by the
atuthority of a resolution of tue Directors or of a
committee of the Directore authorised in that behalf by
the Directers. The Directors may from time to time make
such regulations as they see fit (subject to the
provisions of these Articles in relation to share
certificates and debeniure certificates) determining the
parsons &nd the aumber of such persons whoe shall sign
every ins:cument to which the seal is affixed, and until
vtherwise 80 determined (and subject as aforesaid) every
gsuch instiument shall be signed by one Director and shall
be countersigned by the Sunretary or by a second Director.n"

. =y,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
| hereby certify that 4 \ i

S m T

CO~QOPERATIVE BANK (COMMERCIAL) LIMITED

e e Loty

having by special resolution changed its name, is now

incorporated under the name of

P

CO~OPERATIVE COMMERCIAL LIMITED

Given under my hand at the Companies Registration Office,

t . t;
Cardiff the -
18T JULY 1986 i

cafo) c.che o ‘

D. G.BLACKSTCCK

an authorised officer
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the 19th day of May,
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ﬁj CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
- 1 No. 954488
ﬁw; | hereby certify that

% ?."'; i CO-CPERATIVE BANK { COMMERCIAL) LIMITED

J

having by special resclution changed its name, is now
incorporated under the name of

CO-OPERATIVE COMMERCIAL % IMITED

Given under my hand at the Companies Registratioﬁ Office,

Cardiif the 318T JULY 1986

P pche shocke

D.G. BLACKSTOCK
an authorised officer
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 954488

1 hereby certify that

CO-OPERATIVE COMMERCIAL BANK LIMITED

having by specia] resolution and with the approvﬁl of the Secretary of State changed
its name, is now incorporated under the name of

CO-CPERATIVE BANK (COMMERCIAL) LIMITED

Given under my hand at Cardiff the 218T JULy 1981

\//
A Pl
. //

Assistant Registrar of Companties

C.172
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CERTIFICATE OF INCORPORATION

No. 954488

1 ueREBY OERTIFY that CO-OPERATIVE COMMERCIAL BANK
LIMITED is this day ineorporated under the Companies Acts 1948

to 1£67 and that the Company is Limited.
Given under my hand at London the 19th Majf, 1969.

. L. KNIGHT,
Assistant Registrar of Companies.
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The Companies Acls 1948 to 1967

COMPANY LIMITED BY SHARES

s e e

Memoranbum of Hxzoriation

CO-OPERATIVE COMMERUCIAL LIMITED

|
|
ﬂ

% 1. The name of the Company is Co"—‘operativ‘é‘w Commercial Limited®

9. The registered office of the Company will be situate in
England

3, The objects for which tu e Company is established are—

(1) To carry on in any part of the world the business of
banking in all its branches, and to transact and do all
matters and thirgs incidental thereto, or which may at
any time hereafter, at any place where the Company
shall carry on business, be usnally carried on as part of
or in connection with, or which may conduce to or be
calowiated to facilitate or render profitable the transaction
of, the business of banging or dealing in money or
securities of any lkind ; and, in particular, and without
prejudice to such generality :—

(o) To receive money oOn. loan, deposit, currer aeoount Ir
otherwise, with or without security, tv obivin the
use and control of money and secuwiize, and to
employ and use the same.

(8) To advance O lend money or give ¢redit with or
without security.

%« oOn Zlst Julv, 1981, the Company changed its namne
from Co~operative Commercial Bank Limited to
Co—~operative Bank (Commercial) Limited., On 3lst
July, 1986, the Company chaunged its name to
Co-operative Commercial Limited.

o
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(c) To draw, make, accept, endorse, grant, discount,
esecute, acquire, buy, sell, issue, negotiate, transfer,
hold, invest, or dez! in and honour, retire, pay or secure
obligations, instruments (whether negotiable or trans-
ferable or not) and securities of every kind.

(D) To grant, issue, negotiate, honour, retire and pay
letters of credit, circular notes, drafts and other instru-
ments and securities of every kind.

(E) To buy, sell and deal in foreign exchange, precious
metals, bullion and specie.

(F) To contract for public and private loans and to negotiate
and issue the same.

(¢) To receive money, securities, documents and valuables
on deposit or for safe custody or otherwise.

1) To collect and transmit money and securities and to
act as agent for the receipt of money or of documents
and for the delivery of documents.

(1) To guarantee or otherwise accept responsibility for the
genuineness and validity of obligations, instruments,
deeds and documents of all kinds.

(3) To guarantee or otherwise become responsible for the
performance of obligations or contracts of every kind
by any company Or person.

(x) To promote, effect, insure, guarantee, underwrite,
secure the subseription or placing of, subscribe or tender
for or procure the subscription of, participate in,
manage or carry out any isstie, public or private, of
state, muniecipal or other loans, or of shares, stock,
debentures oi debenture stock of any company and
to lend money for the purposes of any such issue.

(L) To receive security for the implementation of any
obligations.

(1) To grant indemnities against loss and risks of all kinds,

(2) To coxry on financial business and financial operations of
all kinds, and in particular and without prejudice to the
generality of the foregoing to finance or assist in the
financing of the sale of goods, articles or commodities of
all and every kind whether by way of personal loan, hire
purchase, instalment finance, deferred payment or other-
wise, to acquire by assignment or otherwise, debts due
and owing to any person or company and to collect such




ok
N

o I
.,

Y i

R TEY s
el

FaRE)
el 2L
R

P ‘I
M’l
|

' # "l‘
oy
fﬂ'éw&fj‘y
R
f?‘ﬁu

N o

J

debts and to constitute and to act as managers of unit
trusts and investment trusts and to issue and transact
business in respect of all types of bankers’ cards and credit
cards and to carry on all kinds of insurance business and
generally to act as financiers, cayitalists, industrialists,
merchants, traders, factors, comgnission agents, insurance
brokers or in any other capacity, and to import, export,
buy, sell, barter, exchange, let on hire, pledge, make
advances upon or otherwise deal in any property whether
tangible or intangible.

(3) To undertake the offce of trustee, custodian trustee,

(4)

managing trustee, administrator, executor, receiver,
treasurer, registrar, auditor, manager, director or secretary
and to undertake and execute either alone or jointly
trusts of all kinds and in particular to act as trustee of
any deeds constituting or securing A0y debentures,
debenture stock or other securities or obligations.

To provide ‘managerial and other executive, supervisory
and consultant services for or in relation L0 any coimpany
in which the Company is interested, whether as share-
holder, creditor ox otherwise and to keep for any company,
government, authority, body or society, whether incor-
porated or not, any register relating to any shares,
stocks, funds or securities, and to undertalke any duties
in relation to the registration of transfers, the issue of
certificates, or otherwise.

(5) To constitute any trust with a view to the issue of preferred

and deferred or any other special stocks, securities,
certificates or other documents based on or representing
any shares, stocks, or other assets appropriated for the
purposes of any such trust and to settle and regulate
and if thonght fit to undertake and execute any such
grusts, and to issue, hold or dispose of any such preferred,
deferred or other special stocks, securities, certificates or
documents.

(6) To carry on the business of an investment company and

for that purpose to acquire and hold either in the name of
the Company or in thab of any nominee, shares, stock,
debentures, debenture stock, bonds, notes, obligations
anc securitics issued or guaranteed by any company or
Perscn.

(7) To carry on in any part of the world any other business,

whether financial, commercial, industrial or otherwise,



which may seem to the Company capable of being
convenieutly carried ox in connection with the above
businesses or any of them or calculated directly or
indirectly to further or facilitate the objects of the
Company or to enhance the value of or render more
profitable any of the Company’s property.

(8) To take or concur in any steps or proceedings (including

the undertaking of any obligation, monetary or otherwise)
caiculated to uphold or support the credit of the Company,
or to obtain, maintain, jus “fy or restore public confidence,
or to avert or minimise fi.ancial disturbances directly or
indirectly affecting or likely to affect the business of the
Company.

(9) To build, erect, comstruct, ‘maintain, improve, alter,

(10)

(11)

(12)

enlarge, pull down, rebuild, rernove and replace any
buildings, walls, wharves, roads, railways, tramways,
machinery, engines, fences, banks, dams, sluices or
watercoarses, or carry out any other works which may be
convenient or necessary in connection with any business
or object of the Company and to enter into contracts
and arrangements of all kinds with builders, tenants and
others.

To buy, sell, manufacture, refize, manipulate, impott,
export, prepare for market and deal, either wholesale or
retail, in all substances, raw materials, apparatus and
things capable of being unsed in any business of the
Company, or required by any customers of or persons
having dealings with the Company or which may seem
capable of being profitably dealt with in connection
with any such bhusiness.

To acquire, hire, hold, manage, develop, take options
over, take on lease or in exchange, dispose of and deal
with or otherwise any real or personal property, rights or
interests by any mea.s whatsoever,

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, firm or
company carrying on or proposing to carry on any of the
businesses which the Corapany is authorised to carry
on or which can be carried on in conjun¢ tion therewith,
or which are capable of being conducted direectly or
indirectly to the benefit of the Company, and as part
of the consideration for such acquisition to undertake
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all or any of the liahilities of such person, firm or com-
Pany, or to acquire an interest in, amalgamate or enter
into any arrangement for sharing profits, or for co-
operation, or for lLmiting competition or for mutual
assistance, with any such person, firm or company, and :
to give or accept, by way of consideration for ¢ 1y of the ‘
acts or things aforesaid or property acquired, auy shares, ~
whether fully or partly paid up, debentures, or other
securities or rights that may be agreed upon, and 6o
hold and retain or sell, mortgage and deal with any shares,
debentures, or other securities or rights so received.

(13) To subscribe for, take, purchase or otherwise acquire and
hold shares or other interest in or securities of any other
company having objects altogether or in part similar
to those of the Company, or carrying on or proposing to
caiTy on any business eapable of being conducted s¢ as
directly or indirectly to benefit the Company.

(14) To seek for and secure openinew for the employment of
capital in any part of the world and with a view thereto
to employ experts to investigate and examine into the
condition, prospects, value, character and circumstances -
of any business concerns and undertakings and generally {
of any assets, concessions, properties or rights. o

(15) To apply for or otherwise acquire and protect, prolong, .
renew, experiment upon, test, improve and seck to .
improve in any part of the world any inventions, patents, P
patent rights, brevets d'inventicn, trade marks, trade !
or brand names, designs, copyrights, licences, protections
and concessions which may appear likely to be advan-
tageous or useful to the Company, and to use and
manufacture under or grant licences or privileges in
reneet of the same, and to expend money thereon.

(16) To improve, exchange, manage, cultivate, develop,
royalty, turn to account, grant licences, casements or .
other righls and privileges in respect of or otherwise
deal with all or any part of the undertaking, property,
assets, rights, effects and interests of the Company.

(17) To invest and deal with the moneys of the Company ™
such manner as may from fime to time be determined.

(18) To borrow or raise moaey ia +°h manner as the
Company shall think fit, and in _ »..cular by the issue

46250
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of debentures or debenture stock (perpetual or other-
wise), or other securities or rights, and to secure the
repayment of any money borrowed, raised or owing by
morteege, charge or lien upon the whole or any pard
of the Company’s proyerty ov assets (whether present
or fature), incinding its uvncalled capital, and also
(whether or not fo 2uy consideration) by a similar
mortgage, charge or uen to secure and guarantee the
performance by the Company or any other person or
commpany of any obligation or licbility undertaken by
the Company or any other person or company as the
case may be,

(19) To act as agents and to transaet all kinds of agency
business, and to act for and represent and to employ as
agents any compeny or person domiciled or resident
at home or abroad.

(20) To vest any real ¢t personal property, rights or interests
acquired br or belonging te the Company in any person
or company on behalf or for the benefit of the Company,
and with or withoui any daclared frust in favour of
the Company.

(21) To apply for, promote and obtain any Act of Parliament,
charters, privileges, concessions, licences or authorisa-
tions of any government, state or municipality,
Provisional Order or Licence of the Board of Trade or
other anthority for enabling the Company to eatry any
of its objects into effect or for extending any of the
Company’s powers or ior effecting any modification of
the Company’s constitution, or for any other purpose
which may seem expedient, and to oppose any actions,
steps, proceedings or applications which may seem
calculated directly or indirectly to prejudice the interests
of the Company or of its members,

(22) To enter into any arrangements with any governments
or autborities (supreme, municipal, local or otherwise),
or any vorporations, ennipanies, persons, trade associa-
tior orfunds that may seem conducive to the C ,.upany’s
ohjects, or any of them, and to obtain ‘rom any such
government, autherity, corporation, company, person,
trade association or fund, any charters, contracts,
decrees, rights, privileges and concessions which the
Company may think desirable, and to carry vut, exercise
and comply with any such chaiters, contracts, decrees,
rights, privileges and concessions,




(23) T¢ remuneratc any person. firmi or company rendering
or to render services to the Company, whether by cash
payment or by the allstment to him or them of, or grant
of options over shares, debentures or other securities of
the Company credited as paid up in full or in part or
otherwise.

(24) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to !
+he formation and rogistration of or the raising of money
{or the Company or the issue of its capital, or the applica-
tion fo any Stock Exchange for permission to deal in
aud for quotation for any or all of its share or loan ; |
capital, including brokerage and commissions for obtain- |
ing applications for or taking, placing or underwriting or "
procuring the underwriting of shares, debentures oy ather :
securitios of the Company. : :

(25) To cstablish, maintain, participate in and contribute to
or procure the establishment, maintenance of, participa-
tion in and contribution to any pension, superannuation
or life assurance fund, scheme or arrangement (whether
contribukory or otherwise) for the benefit of, and to give :
or procure the giving of donations, gratuities, pensions, 6
allowances, bonuses, benefits and emoluments to any {
persons who are or were at any time in the employment i
or service af the {:nmpany, or any of its predecessors in
business o1 ol any comypany which is a subsidiary of the ;

s Company or is allied to or associated with the Company ;

}.; o or with any such subsidiary, or who may be or have been =‘

{;:f%h Directors or officers of the Company, or of any such other :
s :J company as aforesaid, and the wives, widows, families
' A and dependants of any such persons, and to establish, ;
,ﬁf}cw subsidise and subscribe 1o any institutions, associations,
- mi socicties, ¢lubs, building and housing schemes, funds,
éﬁ%{ trusts and convenicnces culculated to be for the benefit
b ui of, or to advance the interests and well-being of the
@:‘ﬁ%f’ Company or of any other company as aforesaid; or of
r’“‘“ "-l any such persons as aforesaid, and to make payments for
¥ e or towards the insurance of any such persons as aforesaid,
f’éﬁiﬁ"“ and to subscribe or guarvantee money for charitable or
f . Lenevolent objects, or for any exhibition or for any
,gf;;l\, public, gencral or useful object, and to do any of the
i i matters aforesaid ecithber alope or in conjunction with
zﬁ."{f‘:; others.

L ﬂ (26) To make and enter into arrangements with employees

. tﬁ‘“’ of the Company for profit sharing upon such terms as may
s ﬁ‘"'p‘-l seem expedient.
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(27) To procure the Company to be registered or recognised.
in any dominion, colony or dependency and in any
toneign country or place, and to establish and maintain
branches and agencies iu any part of the world.

(28) To promote any other company or companies for the
purpose of acquiring or taking uver all or any of the
property, rights and jor nidertakiny any of the lHabilities
of the Company, or of undertaking any business or
operations which may appear likely directly or indirectly
to assist or benefit the Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares, debentures or other
securities, of any such company as aforesaid.

(29) To sell, lease, mortgage, grant options cwver, dispose of
or otherwise deal with the whole or any part of the
property, sasets or undertaking of the Coripany or auy
interests therein for such consideration as the Company
may think fit snd in warticw'ar for shares, whether
fully or partly paid up, debantures or other securities of
any other company, government or authority (whethex
upreme, municipal, local or otherwise).

(80) To distribute among the members of the Company in
kind any property of the Company (whether by way
of dividend or otherwise), and in particular any shares,
debentures or other securities of other companies,
govevnmenis or authorities (whether supreme, municipal,
local or otherwise) belonging to the Company or of whieh
the Cempany may have the power of disposing.

(31) To do all or any of the above things and such other
things as may be deemed incidental or conducive to the
attainment of the above objects or any of them in any
part of the world, whether as principals, agents, tirastecs,
ccntractors or otherwise, or whether by or through
agents, sub-contractors, trustees ox otherwise, anid either
alone or in conjunction with others.

And it is hereby declared that the word * eempany * in this
clause, except where nsed in reference to th« Company, shall be deemed
to inelnde any partuership or other body of persons, whether eniporate
or unincorporate, ané whether domiciled in the United Kingdom or
clsewhere, and the objects specified in each of the paragraphs of this
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clanse shall be regarded ag independent objects and accordingly shall in
nowise be limited or restricted (except where otherwise expressed in
such paragraphs) by reference to or inference from the tery.s of any
other paragraph or the name of the Company, but may be carried out
in as full and ample a manner and construed in as wide a sense as if
each of the said Paragrapias defined the objects of a separate ang
distinet corgpany.

4. The liabiiity of the members is liraited.

5. The share capital of the Company is £1,000,000, divided
into 1,000,000 shares of £1 each.
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WE, the several persons whose numes, addresses and descriptions ave
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
the numbe: of shares in the capital of the Company set opposite our

respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

! Number of Shores
taken by each

i Subseriber
WILLLAM MICHAEL ¥YRUS, One
20 Copthall Avenne,
Loudon Watl,
London, E.C.2,
Solicitor, |
P, J. DONAGH, One
20 Copthall Avenue,
London Wall,
London, E.C.2,
Solicitor.

Dated this 6th day of May, 1960,

Witness o the above Signatures—
COLIN P. XIBLL,
30 Copthall Avenue,
London “Vall,
London, E.C.2,

Company and Commercial Manager.
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The Companies Acts 1047 lo 1967

COMPAXNY UIMITED BY SHARES

Articles of dgsorintion

OF

CO-QPERATIVE ' COMMERCIZL LIMITED

PRELIMINARY.

1. The Company is a Private Company and subject as hereinafter
provided and except where the same are varied by or inconsistent
with these presents the regulations contained in Part II of Table A
in the First Schedule to the Companies Act, 1948, as altered by the
Companios Act 1967 (hereinafter called “ Table A '), shall apply to
the Corapany. Subject as aforesaid, reference herein to regulations
in Table A shall be construed as referring to those in Part I thereof.

SHARE CAPITAL AND SHARES.
9. The share capital of the Company is £1,000,009, divided into

e

1,060,000 Ordinary Shares of £1 each.

3. Subject to the provisions of these presents, the unissued shares
of the Company shall be at the disposal of the Board, which may
allot, grant options over or otherwise dispose of them to such persons,
at such times, and for such consideration and upon such terms and
conditions as the Board may determine, but so that no shares shall be
issued at a discount ex2ept in accordance with section 37 of the Act.

4. The Directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled
and mnpaid uon any shares held by him, and upon all or any of the
moaeys so advanced and may (until the same would, but for such
advance, become payable) pay interest ot such rate as may be agreed
upon between the Directors and the member paying such sum in
aivance. Regulation 21 of Table A shall not apply o the Company.
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GENERAL MEETINGS.

5. Subject to the provisions of tne Act, & resolution in writing
signed by all the members of the Company for the time being entitled
to receive notice of and to attend and vote at General Meetings or
their duly appointed attorneys, shall be as valid and effectual as if it
had been passed ab & meeting of the members duly convened and
held. Any such resolution may consist of several documents in the
like form each signed by one or more of the mem bers or their aftorneys,
and signature in the case of a corporate body which is a member
shall be sufficient if made by a Director thereof or its duly appointed
attorney. Regulation 3 of Part II of Table A shall not apply to the
Company.
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DIRECTORS.

§. Tnless and until otherwise determined by the Company in
General Meeting the Directors shall not be iess than two. The first
Directors shall be appointed by the subscribers. Regulation 75 of
Table A shall not apply to the Company.
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7. Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company shall (unless
otherwise expressly resolved by the Company in General Meeting)
receive such extra remuneration by way of salary, percentage of profits
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or otherwise as the Board may determine, which shall be charged as : l
part of the Company’s ordinary working expenses. ’ 55

8. Each Director shall have the pover to nominate (1) any other L.\ :l’
Director or (2) any person approved for that purpose by a resolution =Ho e
of the Board to act as alternate Director in his place dnring his o g
apsence and at his diseretion to remove such altemate Director and, *Z.kr
on such appointment being made, the alternate Director (except as [ g
regards the power to appoint an alternate) shall be subject in all :"5"3’&*"

respects to the terms and conditions existing with reference to the
other Directors of the Company, and each alternate Director, while
so acting, shall exercise and discharge all the functious, powers and
anties of .the Director whom he represents, An alternate Director
shall ipso faclo cease to be an alternate Director if his appointor
cenges for any reason to be a Director, provided that if any Director
retires by rotation ot otherwise but is re-elected at the same meeting,
any appointment made by him pursuant to this Article which was
in force immediately before his retirement shall remain in force as
though he had uot retired. Any Director acting as alternafte shall
have an additional vote for each Director for whom he acts as

alternate.
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9. Subject to his complying with section 199 of the Act, &
Director may vote as a Director in regard to any contract or arrange-
ment in which he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted and he shail be
reckoned in estimating & quorum when any such confrach or arrange-
ment is under consideration. Regulation 84 of Table A ghall be
modified accordingly.

10. The Directors may exercise all the powers of the Company
to horrow or raise money and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof and to issue
debentures and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of
any third party. Regulation 79 of Table A shall not apply to the
Company.

11, A resolution in writing, signed by all the Directors for the
time being entitled. to receive notice of a meeting < *he Directors,
ghall be as valid and effectnal as if it had been passed at a meeting
of the Directors duly convened and helé. Any such resolution may
consist of several documents in the like form, each signed by one or

more of the Directors. Regulation 106 of Table A shall not apply.

12. No per-on shall be disqualified from being appoint ' or
re-appointe: irector of the Company and no Director of the
Cympany sh.. we reguired to Tetire from that office by reason only
of the fact that he has attained the age of seventy years, nor need the
age of any cuch person or Yirector or the fact “hat any such perscn
or Director iz cver seventy be gtated in any nofice or resolution
relating to his appointment or re-appointms=nt, nor stallif be necessary
to give special notice ander section 193 of th+ Act of any resolution
appointing, re-pppointing or approving ih¢ appointment of a Director.

13. The Directors may from time to time appoint one or more
of their Lody to an exocutive office (including that of Managing
Director, Manager or any other salaried office) for such period and
on such terms as they shall think fit, and subject to the terms of any
agreement entered into in any parficular case, may revoke such
appointment. A Director 8o appointed shall not wnile holding such
appointment be subject to retirement by rotation or taken into
account in determining the rotation of retirement of Directes, bub
(subject to the terms of any such agreement as aforesaid) his appoint-
ment shall be automatically determined ipso facto if he cense from
any cause to be a Direetor. Regulation 107 of Table A shall not apply
to the Company.
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14. A Managing Divector, Manager or otbher Ixecutive Officer
as aforesaid shall receive sueh remuneration (either by way of salary,
commission, participation in profits or otherwise howsocever) as the
Directors may determine., Regulation 108 of Table A shall not apply
to the Company.

15. (A) A member or members holding a majority in nominal
amount of the issued shares for the time heing in the Company shall
have power from time to time and at any time to appoint any person
or persons as a Director or Directors, either as an additional Director
or to fill any vacancy and to remove from office any Director howsoever
appointed. Any such appointment or removal shall be effected by
an instrument in writing signed by the member or members making
the sarue, or in fhe case of a member being a company signed by one
of its directors on its behalf, and shall take effect upon lodgment at
the registered office of the Company.

{8) The [ *mgctors shall have power at any time and from time to
time to appoint any person to be a Director either to fill & casual
vacancy or as an addition to the existing Directors.

AUTE JRISED OFFICERS.

16. The Directors may appoint any persons to be Authorised
Officers of the Company and may fix their remuneration and may
delegate to any such persons any of the powers, authorities and
discretions vested in the Directors with power to sub-delegate. .Any
such appointments or delegation may be made upon suck terms and
subject to such conditions as the Directors may think fit and the
Directors may remove any person so appointed and may annul or
vary any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shall be affected
thereby.

SEAL.

17.

The Directors shall provide for the safe cusatody of the
Sesl and the Seal shall never be used except by the
authoricy of a resolution of the Directors or of a
committee of the Directors authorised in that behalf by
the Directors. The Dirsctors may from time to time make
such regulations as they see f£it (subject to the
pruvisions of these Acticles in relation to share
certificates and debenture certificates) determining the
persons and the number of such persons Who shall sign
every jnstrument to which the seal is affixed, and until
otherwise so determined (and gubject as aforesaid) every
such instrument shall be glgned by one Director and shall
be countersigned by the Secretary or by a second

pirector."
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PEXSIONS AXD ALLOWANCES.

18. The Directors may grant gratuities, retiring pensions or
gnnuities or other allowances, including allowances on death, to any
person or to the widow or dependants of any person in respect of
services rendered by him to the Company as Managing Director,
Manager or in any other executive office or employment under the
Company or indirectiy as an Egecutive Officer or employee of any
subsidiary company of the Company oI of its holding company
(if any) and may make payments towards insurances or trusts for
guch purpcses in respect of such persons and may include rights in
respect of such pensions, aupnuities and allowances in terms of
engagement of any such person.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

WILLIAM MICHAEL PYBUS,
20 Copthall Avenue,
London ‘Wall,
London, E.C.2,
Solicitor.

. J. DONAGH,
90 Copthall Avenue,
London Wall,
London, E.C.2,
Solicitor.

Dated this 6th day of May, 1069,

Witness to the above Signatures—

COLIN P. KELL,
20 Copthall Avenue,
London Wall,
London, E.C.2,
Company and Commercial Manager.
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COMPANIES RACT 1985

R

IS

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIOGCHNS

B
S P

CO-~OFERATIVE COMMERCIAL LIMITED
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At the 2nnual General Meeting of the above company 6&“; convened
and held on 13th January, 1992, the following resolution. was duly
passed as a Special Resoluticn.

*s

e

R

dor E
T e SR

"That the regulations contained in the printed document marked
"Bt submitted © to this meeting and, for the purpose of DE
identification, signed by the Secretary hereof ke approved  and
adopted as the articles of association of the company in
stibmititution for and to the exclusion eof all the existing
=rt1¢las theieokt. Y
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954488

THE CCMPANIES ACY 1885 TO 1989

QOMPANY LIMITED BY SHARES

- MEM
Amgfs 3_CF _ASSOCTATION

- Of =

CO~OFERATIVE OMMERCIAL LIMITED
(Adopted ky Special Resolution passed
an the 13th Jamary, 1992)

The regulations contained or incorporated in vart I of Table A in

th> Conpanies (Tables A to F) Regulations 1985 (SI 1985 No 805) as’
amended at the date of adupum of. these articles (h..xe:.naf:ter
called "Table a"), shall apply to ca-operatlve C:csrmnerc.lal I.anuted
(hereinafter called '"the Carpany™) ' w:Lth the excepnon | of
Regwiations 73 to 80 (inclusive). ’

These Articles of Association and those. requlations in Table A
incorporated herein shall take effect subject to:the requirements of
the Companies Acts 1985 and 1568 (es modified or reanacted from
time to time) and of every other Act from the time beiny in force
concerning doint stor coupanies and affecting the Campany.

In these Axticles, the expression "paid w" includes cvedited as
paid up.
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The Share Capital of the Company at the date of adopticn of these
Articies is £1,000,000 divided into 1,000,000 Ordinavy Shaves &f £
each.
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ALLOTMENT OF SHARES

Subject to any direction of the Company by Ordinary Resolucion, all
unissued shares in the authorised share capital of the Company at
the date of adoption of these Articles shall, for a period of five
years frum such date, be at the disposal of the Directors, and they
mav allot, grant options over or otherwise deal with or dispose of
tlie same to such persons, at such times, and generally on such terms
as they think proper, but so that no shares shall be issued at a
disccant. This Article shall be congtrued as conferrirxy on the
Directors the requisite authorities pursuant to Sections 80 and 95
of the Campanies Zct, 1985 and pursuant to section 91 thereof the
provisions of Sections 89 and 90 thereof shall not apply to any

allotment of unissued snares pursuant to this Article.

‘TRANSFER OF SHARES
(1) The Directors may, in their absolute discretion ard without
assigning any reason thevefor, decline to register any transfer of
any share, whether or not it is a fully paid share. The instrument
of tzansfer of a shave ehall be signed by or on behalf of thy
transferor (and in the case of a trensfer of a partly paid sharve
also by the transferee), the transferor shall be deemed to
remain the holder of the share until the name of the transferee is
entered in the Register in respect thereof. Shares of differvent
classes shall not be camrised in the same instmment of transfer.

(2) No share shall in any circumstances be allotted or trensferred
to or renounced in favour of any bankmupt or pers-n of unsound mind.
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LIFN ANDI CATIS ON SHARES

In Regulation 8 of Table A the words and brackets "(not being a
folly-paid share) shall be desmed to be deleted.

VOTE_OF MEMEERS

Any proxy appointed by a member of the Canpany in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands
as well as on a poll and accordingly Regulation 54 of Table A shall
be deemed to be modified by inserting after the words “present in
person" the words Yor by proxy." ‘

DIRECTORS

A Director need not be a shareholder but shail be emcitled to
receive notice of and attend all meetings of the Campany or of any
class of members of the Canparny.

The Directors may grant special remmeration to any Director who at
the reguest or with the authorily of the Biord of Directors makes
any special joumneys or undertakes any special work or services for
any of the purpcses of the Company.

A member or renbers for the time being holding a majority in nominai
value of the issued shares in the capital of the Company giving the
right to notice of and to attend ard wote at Genexal Meetings of the
Campany shall have pover from time to time and at any time to
appoint any person or persons as a Director or Directors either as
an additional Director or to £ill any vacancy {provided that the
total rimber of Directors shall not exceed any maximm mumber from
time to time prescribed by or in accordance with these Artizles) amd
to remove from office any Director howscever appointed. Any such
appointment or removal shall be effected by notice in writing to the
Campany signed by the wenber or members meking the same or, in the
case of a membexr being a campany on its behalf.




Any such appointment or removal shall take effect when the notice
effecting the same is delivered to the Registered Office of the
Company or to the Secxetary or is produced at a Meoting of the
Directors and any such removal shall be without prejudice to any
claim which a Director so wemoved may have for damages for breach of
any contract of service between him and the Comparny.

ECWER aHD DUTIES OF DIRECYORS

{1} The Directors may procure the éstablishment and subsidy of or
subscription to and support of any institutions, associations,
clubs, funds or trusts calculated to be for the benefit of any
persons (including directors or other officers) who are, may be or
have been at any time in the employment or sexvice of the Compary or
of the predecessors in business of the Campany or the wives, widows,
widowers, families or depemdants of any such persons, or otherwise
to advance the interests and well-being of the Campany or of any
such other company as aforesaid, or of its members, and payments for
ar towards the insurance of any such persons as aforesaid, and
subscriptions or guarantees of money for charitable or benevolent
objects or for any extibition or for any puklic, general or useful
chjects. ' ‘ ’

(2) Tne Directors may procure any of the matters aforesaid to be
done by the Cc.pany sither alone or in conjuncticn with any cther
CORAITY .

A Director may vote as a Director in regard to any contract or
arrargement in which he is interested or won any matter arising
therecut, and if he shall so vote his vote shall be counted ard he
chall be recioned in estimating a cuorum when any such contract or
arrangement is under coriideration; and Regulatien 94 of Table A
shall be deemed Lo be modified accordingly.
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MANAGTNG DIRECTOR

14. in Regulation 84 of Table A the last sentence shall be deemed to be
deleted and the following substituted therefor:

"Subject to the terms of any such agreement, a Managing Director and
a Director holding any other executive office shall ke subject to
the same provisions as to resignation and removal as the other
directors of the Company and a Managing Director shall ipso facto
immediataly cease to be Managing Director if he ceases to heid the
office of Director from any cause."

STGNATURE OF RESOTIITTONS

15. A rvesolution to which # member or a director (or a member of a
committen of the Directors) has signified his approval by cable
telegram telex facsimile telecopying or electronic mail shall be
deemed to be ewecuted or signed by that member or director pursuant
0 Requlations 53 or 93 of Table A (as the case may be) .
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Recqistered No 954488

THE COMPANIES ACT 1989
COMPANY LIMITED BY SHARES

ELECTIVE RiSOLUTION

CO~-OPERATIVE COMMERCIAL LIMITED
(13th January, 1992 )

At the Annual General Meeting of the company held or. 13th
January, 1992 at which all members entitled to attend andibote
were present and in agreement, the following resolution was
passed as an Elective Resolution of the company:

vrhat the company, in accordance with Section 379A(1) (b) of the
Companies Act 199 (as amended by Section 115 (2) of the
companies Act 1989) elect to dispense with laying of accounts and
reports, as ctherwise rpqulred by Section 241 of the 1985 Act.
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reqistered No 954488

THE COMPAHIES ACT 1983
COMPANY LIMITED BY SHARES
ELECTIVE RESUIUTION

CO-OPERATIVE COMMERCIAL LIMITED
(13th January, 1992 )

At the Annual General Meeting of the company held on 13th
at which all members entitled to attend and vote

Januaxy, 1992
following resoluticn was

were present and in agreement, thea
passed as an Elective Resolution of the company:

nThat +the company, in accordance with"Section 379a of the
companies Act 1985 (the Act) pursuant to Section 386 of the Act,
elact to dispense with the obligation to appoint auditers

annually.”
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THE COMPANIES ACT 1989
COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION

CO-OPERATIVE COMMERCIAL LIMITED

(13%h January, 1992)

At the Anrual ceneral Meeting of the company held on 13th
January., 2992 at which all members entitled to attend and vote
the - following 'resolution was

were presant and in agreement,

d a&s an Elective resolution of the company:

prsse
with Section 379a(1) (c) of the
y Section 116 (2) cof the
holding annual general
66(1) of the 1985

in accordance
[as amended b

ct to dispense with.
gsection 3

nrhat the company.
Companies Act 21985

companies Act 1989} ele

meetings, as otherwise required bY

act."

6 Ve Y
PN Al

o SN L
T AL

Sl

e

seng:
g

=S

e e

o ANt b




DA )
jw ")/“‘yj\;{;?{;‘

954488 B N
B ’ \(
“l“ @ o . . L . 3 -
Yo T L RN b0 i , Lo
Zb o COMPANY LIMLTED BY SHARES
: L [ te
MEMORANDUMN
" AND . o
NEW . )
- o 0,
ARTICLES OF ASSOCIATION |
OF s .
CO-OPERATIVE COMMERCIAL LIMITED
. % (O
' ’ ‘ : A Y. |
\ ‘ o . |

e




CERTIFICATE OF INCORPORATION

i hereby certify that

ON CHANGE OF NAME

CO~-OPERATIVE BANK (COMMERCIAL) LIMITED

incorporated under the name of
CO-OPERATIVE COMMERCIAL LIMITED

having by special resolution changed its name, is now

Given under my hand at the Companies Registration Office,

Cardiff the
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D. G. BLACKSTOCK
an authorised officer
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Neo.

I hereby certify that

954488

CO-OPERATIVE COMMERCIAL BANK LIMITED

having by special resolution an
its name, is now incorporated under the name of

d wiih the approval of the Secretary of State changed

CO-OPERATIVE BANK (COMMERCIAL) LIMITED

Given under my hand at Cardiff the

)
Wk LA

21sT JULY 1981

Assistant Registrar of Companies

"o N




I LgEBY CERTIFY that CO-OPERATIVE COMMERCIAL BANK
LIMITED is this day incorporated under the Companies Acts 1948

to 1967 wod that the Company is Limited.

Given under my hand at London the 14th May, 1969,

F. L. KNIGHT,
Assistamt Registrar of Companies.

FURAM
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The Companies Acts 1948 to 1967

COMPAXY LIMITED BY SHARES

Memoranbum of Qﬂﬁutiatiun

CO-OPERATIVE COMMERCIAL LIMITED

% 1. The name of the Company is Co—cperative-Commercial Limited

1@ 2. 'The registered office of the Company will be situate in
England

3. The objects for which the Company is established are—

e (1) To carry on in any part of the world the business of
i banking in all its branches, and to transact and do all
matters and things incidental thereto, or which may at
any time hereaffer, at any place where-the Company
shall carry on business, be usually carried on as part of
R or in connection with, or which may conduce to or be
calculated to facilitate or render profitable the transaction
of, the business of banking or dealing in money or
securities of any kind ;: and, in particular, and without
prejudice to such generality :—

(4) To receive money on loan, deposit, current acecount or
otherwise, with or without security, to obtain the
use and control of money and securities, and to
employ and use the same.

1@ () To advance or lend mcney or give credit with or
without security.

* On 2lst July, 1981, the Company changed its name
from Co-operative Commercial Bank Linited to
Co~operative Bank (Commercial) Limited. On 3lst
July, 1986, the Company changed its name to
Co~operative Commercial Limited.
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debts and to constitute and to act as managers of unit
trusts and investment trusts and to issue and transact
business in respect of all types-nf bankers’ cards and credit
cards and to carry on all kinds of insurance business and
penerally to act as financiers, capitalists, industrialists,
merchants, traders, factors, commission agents, insurance
brokers or in any other capacity, and to import, export,
buy, seil, barter, exchange, let on hire, pledge, make
advances upon or otherwise deal in any property whether
tangible or intangible.

{3) To undertake the office of trustee, custodian trustee,

(4)

(5)

(6)

managing trustee, administrator, executor, receiver,
treasurey, registrar, auditor, manager, director or secretary
and to undertake and execute either alone or jointly
trusts of all kinds and in particular to act as trustee of
any deeds constituting or securing any debentures,
debenture stock or other securities or obligations.

To provide managerial and other executive, supervisory
and consultant services for orin relation to any company

"in which the Company is interested, whether us share-

holder, creditor or otherwise and to keep for any company,
government, authority, body or society, whether incor-
porated or not, any register relating to any shares,
stocks, funds or securities, and to undertake any duties
in ‘relation to the registration of transfers, the issue of
certificates, or otherwise.

To constitute any trost with a view to the issue of preferred
and deferred or any other special stocks, securities,
certificates or other documents based on or representing
any shares, stocks, or other assets appropriated for the
purposes of any such trust and to settle and regulate
and if thought fit to undertake and execute any such
trusts, and to issue, hold ox dispose of any such preferred,
deferred or other special stocks, securities, certificates or
documents.

To carry on the business of an investment company and
for that purpose to acquire and hold either in the name of
the Company or in that of any nomince, shares, stock,
debentures, debenture stock, bonds, notes, obligations
and securities issued or guaranteed by any company or
person.

(7) To carry on in any part of the world any other business,

whether financial, commercial, industrial or otherwise,
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all or any of the liabilities of such person, firm or com-
pany, or to acquire an interest in, amalgamate or enter
into any arrangement for sharing profits, or for co-
operation, or for limiting competition or for mutual
assistance, with any such person, firm or company, and
to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares,
whether fully or partly paid up, debentures, or other
securities or rights that may be agreed upon, and to
hold and retain or sell, mortgage and deal with any shares,
debentures, or other securities or rights so received.

(13) To subscribe for, take, purchase or otherwise acquire and
hold shares or other interest in or securities of any other
company having objects altogether or in part similar
to those of the Company, or carrying on or proposing to
carry on any business capable of being conducted 80 as
directly or indirectly to benefit the Company.

(14) To seek for and secure openings for the employment of
capital in any part of the world and with a view thereto
to employ experts to investigate and examine into the
condition, prospects, value, character and circumstances
of any business concerns and undertakings and generally
of any assets, concessions, properties or rights.

(15) To apply for or otherwise acquire and protect, prolong,
renew, experiment upon, test, improve and seek to
improve in any part of the world any inventions, patents,
patent rights, brevets d’invention, trade marks, trade
or brand names, designs, copyrights, licences, protections
and concessions which may appear likely to be advan-
tageous or useful to the Company, and to use and
manufacture under or grant licences or privileges in
respect of the same, and to expend moay thereon.

(16) To improve, exchange, manage, cult.s ate, develop,
royalty, turn to account, grant licences, easements or
other rights and privileges in respect of or otherwise
deal with all or any part of the undertaking, property,
assets, rights, effects and interests of the vompany.

(17) To invest and deal with the moneys of the Company in
such manner as may from timo to time be determined.

(18) To borrow or raisc money in such manner as the
Company shall think fit, and in particular by the issue
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clause shall be regarded as independent objcets and accordingly shall in
nowise be limited or restricted (except where otherwise expressed in
such paragraphs) by reicrence to or inference from the terms of any
other paragraph or the name of the Corppany, but may be carried out
in as full and ample a manner and construed in as wide a sense as if
each of the said paragraphs defined the objects of a separate and
distinct company.

4. The liability of the members is limited,

5. The share capital of the Company is £1,000,000, divided
into 1,000,000 shares of £1 each.
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No. 954488

THE COMPANIES ACT 1985 TQ 1589

D COMPANY IIMITED BY SHARES

| NEW

® ARTICIES OF ASSOCIATION
_of—

o CO-OPERATIVE CCMMERCIAL LIMITED

(Adopted by Special Resolution passed
on the 13th January, 1992)

FRELIMINARY

@ 1. 'meregulatim:scmrtainedorixmrporatedinpartIofTableAin
the Companies (Tables A to F) Regulations 1985 (SI 1985 No 805) as
amerded at the date of adoption of these Articles (hereinafter
called "Table A"Y), shall apply to Co-operative Commercial Limited

(7] (hereinafter called ‘'the Campary"), with the exception of
Regulations 73 to 80 (inclusive).

These Articles of BAssociation and those regulations in Table A
incorporated herein shall take effect subject to the requirements of
the Companies Acts 1985 and 1989 (as modified or re-enacted from
time to time) and of every other Act from the tipe being in force
cancerning joint stock campanies and affecting the Cawpany.

In these Articles, the expression “paid up" includes credited as
paid up.

SHARE CAPTTAL

The Share Capital of the Compamry at the date of adeption of these
Articles is £1,000,000 divided into 1,000,000 Ordirary Shares of £1
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ALLOTMENT OF SHARES

Subject to any direction of the Conpany by Ordinary Resoluticn, all
unissued shares in the authorised share capital of the Company at
the date of adoption of these Articles shall, for a pericd of five
years from such date, be at the disposal of the Directors, ard they
may allot, grant options over or otherwise deal with or dispose of
the same to such personz, at such times, and generally on such temms
as they think proper, but so that no shares shall be issued at a
discaunt. This Article shall be construed as conferring on the
Directors the regquisite authorities pursuant to Sections 80 amd 95
of the Companies Act, 1985 and pursuant to section 91 thereof the
provisions of Sections 89 and 90 thereof shall not apply to awy
allotment of unissued shares pursuant to this Article.

JIRANSTER OF SHARES

(1) ‘The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of
any share, whether or not it is a fully paid share. The instrument
of transfer of a share shall be signed by or on behalf of the
transferor (and in the case of a transfer of a partly paid share
also by the transferee), and the transferor shall bhe deemed to
rema’, the holder of the share until the name of the transferee is
emtervd in the Register in respect thereof. Shares of different
ciasses shall not be camprised in the same instrument of transfer.

(2) No share shall in any circumstances be aliotted or transferred
to or rencunced in favour of any bankrupt or person of unsound mind.
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LIEN AND CATIS ON SHARES

In Regulation 8 of Table A the words and brackets "(not being a
fully-paid share)" shall be deemed to be deleted.

VOTE_OF MEMBERS

Arty proxy appointed by a member of the Campany in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands
as well as on a poll and accordingly Regulation 54 of Table A shall
be deemed to be modified by inserting after the words "present in
persen" the words "or by proxy."

DIRECTORS

A Director need not be a sharsholder but shall ke entitled to
receive notice of and attend all meetings of the Company or of any
class of members of the Conpany.

The Directors may grant special remmeratinn to any Director who at
the request or with the authority of the Board of Directors makes
any special journeys or undertakes any special work or sexvices for
any of the purposes of the Company.

A member or members for the time being holding a majority in ncminal
value of the issued shares in the capital of the Campany giving the
right to notice of and to attend and vote at General Meetings of the
Company shall have power from time to time and at any time to
appoint any person or persans as a Director or Directors either as
an additional Director or to fill any vacancy (provided that the
total number of Directors shall not exceed any maximm mmber from
time to time prescribed by or in accordance with these Articles) and
to renove from office any Divector howsoever appointed. Any such
apoointment or removal shall be effected oy notice in writing to the
campany signed by the member or members making the same or, in the
case of a member being a camany on its behalf.
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Any such appointment or removal shall take effect when the notice
effecting the same is delivered to the Reqgistered Office of the
OmpanycrtotluaSecretaryorispmdmedataHeetimofthe
Dirvectors ard any such removal shall be without prejudice to any
claim which a Director so removed may have for damages for breach of
any cortxract of sarvice hetween him and the Comparty.

EOWER AND DUTTIES OF DIRECTORS

(1) The Divectors may procure the establishment and subsidy of o
subscription to and support of amy institutions, associations,
clubs, furds or trusts caleulated to be fox the benefit of any
persons (including dixectors or cther officers) who are, may be or
have been at any time in the employment or service of the Campany or
of the predecessors in husiness of the Company or the wives, widows,
widowers, families or dependants of any such pexsons, oF otherwise
to advance the interests amd well-being of the Coupany or of any
such other caompany as aforesaid, or of its members, and payments for
or towards the insurance of any such persons as aforesaid, and
subscriptions or guarantees of mmney for charitable o bengvmlent
airjects or for any exhibition or for any mblic, general or useful
abjects.

(2) The Directors may procure any of the matters aforesaid %o be
dane by the Company either alope or in conjunction with any other
company.

ADJxectormyvoteasaDimctorinmgardtoanycmrtract or
arrangement in which he is interested or upon any matter arising
thwrecut, arﬁifheslm]lsovatEhisvnbeslmllbemtedarﬂhe
shall be reckoned in estimating a guorum when amy such contrack or
arrargement is under consideration; amd Requlat:icn 94 of Table A
shall be deemed to be modifiad accordingly.
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MANAGTNG DIRECTOR

14. In Requlation 84 of Table A the last sentence shall be deemed to be
deleted and the following substituted therefor:

"Subject to the terms of any such agreement, a Managing Director and
a Director holding any other executive office shall be subject to
the same provisions as to resignation and removal as the other
directors of the Campany ard a Managing Divector shall ipso facto
imrediately cease to be Managing Director if he ceases to hold the
office of Director from any cause."

STEATURE OF RESOITITIONS

15, A resolution to which a member or a director (or a member of a
camittee of the Directors) has signified his approval by cable
talegram telex facsimile telecopying oi° electronic mail shall be
cGeemed to be executed or sigred by that member or director pursuant
to Regulaticns 53 or 93 of Table A (as the case may be).
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