‘ COMPANY NUMBER: 10398%6
THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF
AMC LIMITED

PASSED THE 8TH DAY OF MARCH, 1996

At an extraordinary general meeting of the company held at 71 Lombard Street, London,
EC3P 3BS on 8th March, 1996, the following special resolution was passed:

That the provisions of the memorandum of association of the company be
amended by the deletion of the existing clause 3 and the insertion of a new
clause 3 as set out in the document signed by the company secretary for the
purpose of identification.
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COMPANY SECRETARY
8TH MARCH 1996

AMC LIMITED
TO BE

AMC BANK LIMITED

3. The objects for which the Cawpany is established are:-

(A) To carry on the business of barking in all its aspects including
(but without limitation) the transaction of all financial monet-
ary and other businesses which are now or may be at any time
during the existence of the Coampany usually or camonly carried
on in any part of the world by banks merchant banks discount
houses or financiers and in particular (without prejudice to the
generality of the foregoing):

(a) to receive money on current deposit or other account on any
terms whatsoever and to employ and use such money;

(b) to borrow raise or take up money on any terms whatsoever
whether with or without security and whether on a subord-
inated basis or otherwise and to employ and use such money;

(c) to deposit lend or advance money securities and other prop-
erty of every kimd with or without security and generally to
give credit of any nature with or without security and to
make or negotiate loans and advances of every kind in any
aurrency on any terms whatsoever including (but without

limitation) arrangements for and participating in amxrency
excharnges;

(d) to buy sell issue discount draw make accept grant endorse
acquire tender for subscribe guarantee the subscription of
execute negotiate guarantee hold transfer invest and deal in
pay honour retire secure or otherwise dispose of obligations
securities and instruments of every kind (whether or not
transferable or negotiable);

(e) to issue grant negotiate and deal in in any way with or in
letters of credit circular notes bills drafts promissory
notes and all cther forms of credits searities-a
ments of every kind;
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(f) to buy sell and deal in bullion specie foreign exchange
precious and other metals and camodities of every kind;

(9) to receive on deposit or for safe custody or otherwise cash
documents securities and valuables of every kind;

(h) to collect hold and transmit money and securities and to act
as agents for the receipt or delivery of securities and
docauments of every kind and for the receipt or payment of
money ;

(i) to issue and transact all kinds of kusiness in respect of
bankers' cards credit and debit cards and any other types of
card issued by the Campany or by any other campany or person
and generally to transact business in relation to all kinds
of bankers' payments systems.

To carry on the business whether as principal or agent of ad-
vising on dealing in or marketing investments of whatever type
including (but without limitation) stocks shares bonds debentures
debenture stock and units in authorised and unauthorised unit
trusts or collective investment schemes ard to act as brokers and
agentsinallclassesofirma:wearﬂasi:mmarneadvisers
pensions advisers and consultants on life insurance policies or
anmuities and endowments and other insurance contracts amd to
manage all such investments on a discretionary or non—discretion-
ary basis.

To undertake and execute the office of executor administrator
attoumeijicialarﬂmstodiantrusteemamgercmitteeliqui-
dator receiver and treasurer and to establish undertake and
execute trusts of all kinds (whether private or public or charit-
able or religious or otherwise) and generally to carry on execu-
tor and trustee husiness in all its aspects and on any terms
whatsoever and in particular (but without limitation) to act as
trustees for the holders of any securities of any campany ar
person and as managers and trustees of unit trusts investment
trusts and pension benevolent or other funds and to transact all
kinds of business arising from or in connection with any of the
foregoing offices and trusts and to establish and if thought fit
undertake and execute any trusts with a view to the issue of any
searrities certificates receipts or other documents based on or
representing any securities ar other assets of whatsoever nature
appropriated for the purposes of or camprised in or connected
with such trusts.

To carry on the business of share and stock krokers and in par-
ticular to purchase sell and otherwise deal in whether for the
account of the Company ¢r any other person shares stocks deben-
tures debenture stock bonds notes options obligations and securi-
ties of any undertaking wherever constituted or carrying on
business and debentures debenture stock bonds notes options
obligations and securities of any government sovereign ruler
public body or authority national supra-national mmicipal local
or otherwise in any part of the world and to exercise and enforce
all rights and powers conferred by or incidental to such proper-
ty.

To provide services of all descriptions and to carry on husiness
as advisers consultants brokers and agents of any kind.
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Tbcarryonanyomermsmessofanynamrevmatsoeverwhidmmy
seem to the directors to be capable of being conveniently carried
on in connection or in conjunction with or as ancillary to any
msixmsoftheccrrpanyhereinbeforeorhareinafterauttwrisedcr
to be expedient with a view to rendering profitable or more
profitable or enhancing directly or indirectly the value of any
of the Campany's property or assets or its undertaking or utilis-
ing its know how or expertise.

Toaxran;esaneorallthemvastmentsoftheCmpanymcmvem
entorselectedunltsorgrmpsandtosellorothennseturnto
accuxtarxymterestormterestsmanysx@mtsorgrmps
mszdmternsalﬂcoaﬁltlcnsasshallhetlnx;htfltarﬂto
enter into execute and carry into effect any trust deed or trust
deeds either revocable or irrevocable and to arrange and do all
acts deeds and things necessary or convenient for rendering any
certificates or other documents of title issued by the Company

marketable on any stock exchange and obtaining official quota-
tions therefor.

Tosubscr:bemﬂerwntepurdnseorothermseaoqmrearﬂpayfor
and to hold dispose of and deal with on any such terms and condi-
tions as may be thought fit any shares debentures stocks bonds
scnporothersemntl%ormt:nerrtsofwhatsoevernamearﬂ
any options or rights in respect thereof and to carry on business
asmrtgageandfmamebrdcersmsurancehrdcersestateaqents
and generally to undertake and execute agency and cammission
work.

To carry on the husiness of a holding campany and to acquire by
pnduaseleaseomtractconcesmmterﬁergrantexdmargemder-
writing subscription licence participating in syndicates or
otherwise such businesses options rights privileges lands build-
msleasesmﬂerleasesstodcssharesdebenhmdebermm
bords cbligations securities reversionary interests anmiities
policies of assurance and other property and rights and interest
mpmpertyastheduectorsshalldeemfltazﬂgenerallytohold
manage develop lease sell or dispose of the same.

To enter into assist or participate in financial commercial
mercantile industrial and other transactions undertakings and
husinesses of every description and to establish carry on develop
and extend the same or sell dispose of or cotherwise turn the same
to account and to co-ordinate the policy and administration of
and carry on any business of any campanies of which the Campany
is a member or which are in any manner controlled by or connected
with the Company. '

Toacqu:rearﬁasamforany&stateormteresta:ﬂtotake
optlomoveroomtructdeveloporexplmtrealandpersmal

property of every kird.

To purchase or otherwise acquire and undertake all or any part of
the business property and liabilities of any company firm person
or body carrying on any business which the Company is authorised
to carry on or possessed of any property suitable for the pur-
poses of the Company as the directors may deem expedient.

'Ibmanufactureprocessinportex;oortdealinarﬂstoreqoodsof
every kind and to carry on the business of mamifacturers pro-

c&ssorsmporterse@ortexsarﬂstorersofarﬂdealersingoods :
of every kind.
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To scquire &nd exploit lands wmines and mineral tights to acquire
éxplore for and exploit any natural resources and to CArry on any
business involving the ownership or possesaion of land or other
immovable property or buildings or structureg thereon and to
construct erect install enlarge alter and maintain buildings
plant and machinery and to carry on business as buflders contrac-
tors and enginsers.

To advertise market and sell the gervicas and products of the
Company and of any other person and to carry on the business of
advertisers or advertising agents or of a marketing and selling
organisation or of a supplier wholesaler retailer merchant or
dealer of any kind.

To provide technical cultural artistic educational entertainment
or business material facilities or services and to carry on any
buginess involving any such provisions.

To invest money of the Compsny in any investments and to hold
sell or otherwise deal with such investments and to carry on tha
business of a property or investment company.

To acquire and carry on any business carried on by & subsidiary
or parent undertaking of the Company or another subzidiary under-
taking of a parent undartaking of the Company.

To enter into any arrangements with any government or authority
international supreme munici{pal local or otherwise and to obtain
from any such government or suthority any rights privileges or
concessions which the directors may think it desirable to obtain
and to carry out exercise and comply with any such arrangements
rights privileges and concessions.

To secure or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit and in particu-
lar (but without prejudice to the generality of the foregoing) by
mortgages of or charges upon all or any part of the undertaking
property and assets (present and future) and uncalled capital of
the Company or by the creation and issue of securities.

To effect and entar into any gusrantee bond recognisance or
contract of indemnity or suretyship and generally to provide
security for support and become responsible or liable for or in
respect of the performance of any contract obligation or duty by
any company or person (including but without limitation any
company which 1a the holding company of the Company or which is a
subsidiary of the Company or of any such holding company or which
is in any way whatsoever allied to or associated with the Company
or any such helding company or subsidiary or in vhich the Company
or any such holding company subsidiary or 21lied or assoclated
company is interested whether as sharshclder or otherwise and
whather directly or indirectly) and to do all of the foregoing
things by personal covenant or by mortgaging or charging all or
any part of the undertaking property and assets (present and
future) and the uncalled capital of the Company or by both of
such methods or in any other manner whatsocever and in particular
(but without prejudice to the generality of the foregoing) by
either or both of such methods or in Aty other manner to guaran-
tee provide security for support and become responsible or liszble
for or in respect of the validity relisbility or authenticity of
all kinds of titles securities instruments deeds and documents
and the payment of capital principsl premiums dividends interest
and other moniez and the performancs of sny obligatfons secured
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by or payable or perfomablemﬂerormrespectofanysewri—
ties to undertake the insurance counter-insurance and reinsurance

of all kinds of risks to obtain and receive all kinds of guaran-
tees counter-guarantees indemnities and counter-indemnities to
takeallotherkuﬁsofseazrltywxetherbywayofpersonal
oovenantmrtgageordlargeormsehowsoeverfararm
respect of the performance or implementation of any obllgatlons
of any person or campany and generally to carry on the husiness
of a guarantee and indemnity campany in all its aspects.

'Ibamlgamateorentermtopartrerstupcranyjommxreor

profit/loss sharing arrangement with or to co-operate ar partici-
patemanywaymthortotakeoverorassmneanyobhgatlmof
or to assist or subsidise any person.

Ibapplyfou:arﬂtakea:tp.rrd:aseordthermseaa;ulreanytrade
and service marks and names designs patents patent rights inven—
tions and secret processes and to carry on the business of an
inventor designer or research organisation.

To sell exchange mortgage charge let on rent share of profit
royaltyoroﬂmermsegranthcenceseasementsoptlasserwuﬂes

and other rights over and in any other manner deal with or dis-
poseofalloranypartofthemﬂerbaku:gpropertyarﬂassets
(prasentarﬁfuture) oftheCaq:anyforarwconmderatlmarﬂm
particular (without prejudice to the generality of the foregoing)
for any securities.

To issue and allot securities of the Campany for cash or in
payment or part payment for any real or personal property pur-
dmasedormaounredbyﬂlecmparycranyservices
rendered to the Campany or as seaurity for any obligation or
amount {even if less than the nominal amount of such securities)
or for any other purposes.

'Ibglveanymmeratlmorothercmpensatimorrewardfor
services rendered or to be rermdered in placing or procauring
subsc:nptmmofou:othermseassmtngmthemsz:eofarw
securities of the Company or in or about the formation of the
cmpanyorthecorﬁuctcrcmrseofltshsmessanitoestabhsh
on:'pranoteorcmwrorpartlcmatemestabllsmngorpranotmg
mﬂertakmgfmﬂortmstarﬁtosubscnbefm:mﬂawnte
pn'daaseorothermseacqmresewntlsofanymﬁertakngﬁm
or trust and to carry on the business of fund trust or business
pranotersormnagersardofmﬁerwntersordealexsinseari—
ties and to act as directar of and as secretary manager registrar

or transfer agent for any other undertakirg.

'Ibpayallthecostsduargesarﬂexpens&s.prelimﬁ)axyori:niden—
tal to the pramotion formation establishment and incorporation of
the Company and to procure the registration or incorporation of
the Campany in or under the laws of any place outside England.

To establish and maintain or contrilute to any pension or super-
anmatmnfurﬂsforthebeneﬁtofarﬂtoglveorprowrethe
giving of donations gratuities pensions allowances or emoluments
to any individuals who are or were at any time in the employment
or service of the Cumpany or of any other undertaking which is
its parent undertaking or in which the Company or such parent
undertaking or any of the predecessors of the Company or of such
parent undertaking has any interest whether direct or indirect or
which is in any way allied to or associated with the Company or
of any subsidiary undertaking of ar any other body whether or not



(CC)

(DD)

incorporated ("body"} owned by or in which an interest is owned
by the Company or any such other undertaking or who are or were
atanytinedirectoxsofficersorinﬂ:earploymentorservioeof
thecmpanyorofanysudmotherundertakangorsubmdlazymﬂer-
taking or body and the wives widows famlleﬁarﬂdeperﬂantsof
anysmhmdlndualsandtoostabllsharﬁsubsmlseormhscnbe
to any institutions associations clubs or funds which may be
considered likely to benefit any such persons or to further the
interests of the Company or of any such other undertaking or
subsidiary undertaking or body.

(i) 'Ibpxrdnsearﬂmmtammsm‘ancefororforthebeneﬁtof
anypersotswrmareorwereatanytlmdnrectorsoffmersan-
ployeasorauiltorsoftheampanyorofanyothermﬂertakuag ‘
which is its parent undertaking or in which the Campany or such
parenturdertakmo:ranyofthepredecassorsofthecwpanyor
ofsxdmpaxenturdertaklnghasanymtereﬁtvmeﬂmdarectcr
indirect or which is in any way allied to or associated with the
Ocupanyorofarwmbsmlarywﬂertaklrgoforanyotherbody
whether or not incorporated ("body") owned by or in which an
interest is owned by the Company or any such other undertaking or
who are or were at any time trustees of any pension fund in which
arploye&softmcmpanyoranysxhoﬂxermﬁertakjmorsub-
sidiary undertaking or body are interested mc.mdnmg (without
prejudice to the generality of the foregoing) insurance against
anyliabllltymzrredbyMpersmsmrapectofanyactor
omission in the actual or purported execution and/or discharge of
their duties and/or the exercise or purported exercise of their
powers and/or ctherwise in relation to or in connection with
their duties powers or offices in relation to the Company or any
sudiothermﬁertakangsubsidlarywdertakmgbodycrpensim
fund; and

(i1} to such extent as may be permitted by law otherwise to

indemify or to exempt any such person against or from any such
liability.

To establish maintain operate contribute to subsidise and support
any scheme arrangements fund or trust under or pursuant to which
individuals who are or were at any time directors officers em-
ployees servants or agents of the Campany or of any other under-
direct or which is in any way allied to or associated with the
Campany or of any subsidiary undertaking of or any other body
whether or not incorporated ("body") owned by or in which an
mterestlsmmedbythepranyoranysmhotherwﬂertakingor
subsidiary undertaking or body and the wives widows families

and personal representatives of any such individuals
as aforesaid may share ar participate in the profits of the
Ccmpanyorofanysudzothermdertakngorsubsmlarymﬂertak
ing or body or may in any other manner whatsoever acquire rights
or benefits which are referable to aor dependent upon or otherwise
connected with the success or prosperity of the Conmpany or sub-
sidiary undertaking or body and (without prejudice to the gener-
ality of the foregoing) to such extent and in such manner as
shall be legally permissible to lend or otherwise provide or
procure or subsidise the lending or other provision of money to
or directly or indirectly far the benefit of any such persons as
aforesaid with a view to shares in or any other securities of the
Campany or of any other such undertaking or subsidiary undertak-
ing or body being acquired or held by or directly or indirectly
for the benefit of any such persons as afaresaid.
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To cease carrying on or wind up any business or activity of the
Campany and to cancel any registration of and to wind up or
procure the dissolution of the Campany in any state or terri-
mw.

To distribute among members of the Campany in specie or otherwise
by way of dividend or bomus or by way of reduction of capital all
or any of the property or assets of the Campany ar any proceeds
of sale or other disposal of any property or assets of the Com-
pany with and subject to any incident authorised and consent
required by law.

To do all or any of the things or matters aforesaid in any part

of the world and either as principals agents contractars trustees
or ctherwise and by ar through trustees agents subsidiary under-

- takings or otherwise and either alone or in conjunction with
others

(HH)

To do all such other things as in the opinion of the directors
are ar may be incidental or conducive to the attaimment of the
above objects or any of them.

AND IT IS HEREBY DECLARED THAT:-

i.

iv.

the expressions "undertaking” "subsidiary undertaking" and
"parent undertaking” shall have the same meanings as in the
Campanies Act 1989; and

theexpr&smm“person"shallmcluieanyoarpanyasmllasany
otherlegalornaturalpersm,arﬂ

the expression “securities" shall include any fully partly or nil
paid or no par value share stock unit debenture debentire or loan
stock deposit receipt bill note warrant coupon right to subscribe
or convert or similar right or obligation; anmd

the words "and" and "or" shall mean "and/ar" where the context so
permits; and .

the words "other" and "otherwise" shall not be construed ejusdem
generis where a wider construction is possible; and

the objects specified in the different paragraphs of this clause
shall not except where the context expressly so requires be in
any way limited or restricted by reference to or inference from
the terms of any other paragraph ar the name of the Company but
may be carried out in as full and ample a manner and shall be
construed in as wide a sense as if each of the said paragraphs
defined the objects of a separate distinct and independent com
pany.



