Statutory Declaration of compliance
with requirements on application
for registration of a company

i

v

Plaiaa? do-nat, Pursuant to section 12(3} of the Companies Act 1985
write In
this margin
To the Rupistrar of Companies For official use  For official use
Please complate — = - —
lagibly, preferatly : | | i |
" in black type, or e e e e o
bold block lettaring  Name of company
Ine TORONTO DOMINION BANK EUROPE LIMITED l
* Insert full I i
name of Company - § - -~

|, _ RICHARD KEITH SHEEN
of _53 ELYSTAN PLACE, LONDON SW3 3JY

t delete 35@3 do solemnly and sincerely declare that{ am é WW@WMHX&MWMW&WMHyN
appropria ¥person named as director or secretary of the company in the statement delivered to the registrar
under section 19(2)]&and that all the requiremenfs of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously belisving the same to be true and by virtue of the

provnsuons of the Statutery Declarations Act 1835
Declared at _{ & Do snsbowe gw

Declarant to sign below
LMM EC2

( -
the 16th day of __duly
One thousand nine hundred and _ninety-two
before me "é‘(\ Ky Lo See s
A Cominissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.
' ﬂ%&i\r&k( b LSengat
NOI‘tO!’l ROSS For official Use 1
N New Companles Section Post room

Camomile Street
Lontdon BCIA 7AN

Telephone: 01-243 2434

1fx: 00588 1184
Terhex; RR3O52
13X 85 Landon
DX 16 City

Presentor's

reforenco  -RKS/95/T114807
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Staternent of first directors and

T .. secretary andintended situation
This form mqr;/.«,d be complsted in black. . of I' egiﬁtefed cifice
eN| Z73¢4.(¢s2 For official use | \/
Company name (infull) | - TORONTO DOMINION BANK EUROPE LIMITED
Registered office of the company on |
incorporation. | |roj TRITON COURT |

14/18 FINSBURY SQUARE l

Post town LONDON li
“County/Region i
Postcode EC2A 1DB }
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
onposite and give the agent's name
and address.
Name |
RA i
|
Post town ”
County/Region "
Postcode |
Number of continuation sheets attached -
To whom should Companies House
direct any enquiries about the Norton Rose
information shown in this form? Kempson House PO Box 570 RKS/95/T114807
: Camomile Street London
Fax: 071-538 1181 Postcode EC3A 7AN
| Telephone (;,. 3372434 Exiension _ 2449
Page 1 vl i - N
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Forenames,
Surname
~ *Honours etc
- —
Previous forenames
Previous surname
Address
Usual residential address must be given.

" In the case of a corparation, give the
registered or principal office address.

Consent signature

Pirectors (Sze notes 1 - 5)
Please list directors in alphabetical order.

Name

Forenames .

Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth

Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

*Style/Title

... _BHEEN . I ]
I
AD 53 ELYSTAN PLACE b
iy
Post town LONDON i
County/Region N
Postcode SW3 3JY |  Country  ENGLAND ]
| consent to act as secretary of the company named on page 1
Signed I{ (Q_F Date 16th July 1992
. oV
cp MR I
RICHARD KEITH "
SHEEN I
|
|
]
AD 53 ELYSTAN PLACE I
B
Post town LONDON }
County/Region [
Postcodea SW3 3JY " COUI’ItI'\/ ENGLAND l
poio8iof |17 Nationality (wA| BRITISH
oC SOLICITOR |
oD NONE

I consent to act as director of the company named on page ‘1d h

Signed g , ﬁ\/— Date
L]

16th July 1992




Biresters (cantnued)

(Farinpte - 5 [ - - T
Name *Style/Me | €D MR o
Forenames | _ _____ SIMON FOSTER TRENCHARD Ly
Surpame _ cox et e
"‘Honourse-tj e

Previous forepames e

Previous surname J

Address : AD 3 FALKLAND HOUSE i

E ﬁ Usual residential address must be given. MARLOES ROAD i
~ In the case of a corporation, give the

registered or principal office address. Post tovs« _LONDON I

County/Region I

Postcode W8 5LF | Country ENGLAND |
Date of birth | |0 V17|00 |86 Nationality |MA| BRITISH |
Business occupation os SOLICITOR i

Other directorships oD ENGINEERING AND ALLIED HOLDINGS LIMITED
| |

* Voluntary details ‘ i consent to act as director of the company named on page 1
. : i
{ i
x jw A /-
Consent signature | Signed R ﬂk ) irX Date 16th July 1992

7

Delete if the form
is signed by the . .
subseribers. Signa agent on behalf of all subscribers

Signed Q - ﬂ\ﬁ—\ Date  16th July 1992
Delete if the form

is signed lt:yharlnf .f ' -

agent on behalf o

- all the subscribers, Signed Date

| P DY 16th July 1992
All the subscribers '
must sign either Signed Date
personally or by a a7 e
person or persons
authorised to sign

for them, | Signed Date
Signed Date
Signed Date

Page 3 — L
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THE COMPANIES ACTS 1985 AND 1689 St
\\“ﬁl_ o
+ —COMPANY LIMITED BY SHARES ]
) MEMORANDUM OF ASSOCIATION
| OF
TORONTO DOMINION BANK EUROPE LIMITED
1 The name of the Company is "Toronto Dominion Bank Europe Limited".

2 The registered office of the Company will be situated in England and Wales.

3 The object of the Company is to carry on business as a general commercial
company. In particular, but without prejudice to the generality of the
foregoing, the Company has the following objects:

(a)  To establish and carry on the business of banking in all its aspects
and to transact and do all manner of things incidental thereto or
which may at any time hereafter be usual i'n connection with the_
business of banking or dealing in money (in any currency whatsoever)
or securities for money and, in particular, to lend and advance money
or give credit to any company or person, whether in the United
Kingdom or elsewhere.

(b)  To carry on in the United Kingdom and elsewhere, both as principals
and agents, the business of a bank of deposit and a bank of issue, and
every description of banking and mercantile business and financial
operations, including (together with all other business and operations
usually and frequently carried on by persens or associations engaged
in banking, financial and commercial transactions of any kind or
nature) for lending the money, with or without security, the issuing,

1
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(d)

endorsing, discounting, buying, selling and dealing in bills of
exchange, promissory notes, certificates of deposit, bonds, debentures,
drafts, negotiable instruments and letters of credit, dealing in bullion,
SpCCle and coin, engaging in interest arbitrate and foreign exchange
tradmg, the negotiating of loans, advances and other facilities in all
types of currency, the acquiring, holding, issuing on commission,
underwriting, dealing with and managing stocks, funds, shares,
debentures, bonds, loans and loan participations, obligations,
securities and investments of all kinds, the receiving of money (in any
currency whatsoevei}) and valuables on deposit or for safe custody, the
giving of advice in respect of financial matters, investments or trade,
the giving of any guarantee or security for, or indemnity in connection

- with; the payment of the principal of, or dividends or interest on
i

stocks, funds, shares, debentures, debenture stock, options, bonds,
loans and loan partici;:;ations, obligations, securities and investiments
of all kinds and the establishment and conduect of agencies and
branches in any part of the world for the herein mentioned purposes.

To finance or assist in financing the sale of goods, articles or
commodities of all and every kind or description by way of lease,
hire-purchase or deferred payment, or similar transactions; to
institute, enter into, carry on, subsidise, finance or assist in subsidising
or financing the sale and/or upkeep and maintenance of any goods, '
articles or commaodities of all and every kind and description on any
terms whatsoever;  to acquire leases, hire-purchase or other
agreements or any rights thereunder (whether proprietary or
contractual); generally to carry on business and to act as merchants,
bankers, financiers, traders, commission agents, or in any other
capacity in any part of the world; and to import, export, buy, sell,
barter, exchange, pledge, make advances on or otherwise deal in
goods, produce, articles and merchandise.

To enter into arrangements with companies, firms and persons for
promoting and increasing the manufacture, sale and purchase and/or

2
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(¢)

(£)

(g)

(h)

(@)

upkeep and maintenance of goods, articles or eommodities of every
kind, either by buying, selling, letting or taking on hire, hire-purchase
or easy- payment systems, or by financing or assisting such other
companies, firms or persons to do all or any of such last-mentioned
ac?é,— transactions and things, and in such manner as may be necessary
or expedient, and in connection with or for any of these purposes, to
purchase agreements (or any rights thereunder), lend money, give

' indemnities, guarantees or securities or otherwise finance or assist all

or any of such purposes on such terms and in such manner as may be

"desirable or expedient.

To receive money on current account, deposit or on loan or otherwise
on such terms as the Company may approve; and to employ money

and securities in any manner which the Company may consider

“expedient.

To collect and transmit money and securities.

To issue and transact business in respect of all types of bankers cards

and credit cards, whether issued by the Company or by any other
person or company.

To aid any government or state or any municipal or other body politic

or corporate or any firm or company in the prosecution of any works,

. undertakings, projects or enterprises by the provision of capital, loans,

credit, resources or by participation; and to prosecute and execute
directly or by contribution or other assistance any works,
undertakings, projects or enterprises in which or on the security
whereof or of any profits or emoluments derivable from which the
Company shall have invested or lent money, embarked capital or in
any way engaged its credit.

To seek and secure openings for the employment of capital, by way
of loans or otherwise in any part of the world and, with a view




@)

(k)

0

(m)

(n)

thereto, to employ and remunerate experts 10 investigate, examine
and report on the condition, prospects, value and character of any
existing or proposed business concern, undertaking or venture and of
any assets, concessions or rights of whatever nature,

o e

To promote, effect, insure, gnarantee, underwrite, participate in,

‘manage or carry out any issue, public or private, of any state,

municipal or other loans c:oﬁ‘1 bonds, or of shares, stocks, debentures,
debenture stock or bonds of any company; to subscribe or to secure
or procure the subscription“"gf or placing of any such issues; and to
lend money for the purposes of any such issue.

"To carry on business as brokers, agents, managers and underwriters

of all types and classes of irisurance and re-insurance business, and as
appraisers, assessors, salvage and average adjusters; and to arrange,
advise on and deal in any type of insurance and to offer all services
and facilities and advice concerning insurance.

To undertake and execute trusts of all kinds; to undertake the office
of trustee, custodian trustee, executor, administrator, receiver,
treasurer, registrar or secretary, and to undertake and execute 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 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 nominee, shares, stocks, notes, obligations, securities
and investments of all kinds issued or gnaranteed by any person or
company.

To purchase, take on lease or in exchange, hire or otherwise acquire
and hold, for any estate or interesi, and manage any lands, buildings,
servitudes, easements, rights, privileges, concessions, machinery, plant,

4




(0)

(p)

(@)

(1)

stock-in-trade and any heritable or moveable real or personal
property of any kind.

To purchase or otherwise acquire, dispose of, protect, exiend and
r'.;xrxe:\“'v= any patents, registered designs, trade marks and service marks
(whether registered or not), copyright, design right or any similar
property rights, including those subsisting in inventions, designs,
drawings, performances, computer programmes, semi-conductor
topographies, confidential information, business names, goodwill and
the style of presentation of goods or services and applications for
protection thereof, which may seem to the Company capable of being
used for any of the purposes of the Company, or the acquisition of
which may seem calculated directly or indirectly to benefit the
Company, and to use, exercise, develop, receive or grant licences in
respect of or otherwise turn to account any of the same for any
purpose whatsoever, whether manufacturing or otherwise, which the
Company may think calculated directly or indirectly to achieve these
objects.
N

To form, promote, subsidise and assist companies, syndicates or other
bodies of all kinds and to issue on commission or otherwise
underwrite, subscribe for and take or guarantee the payment of any
dividend or interest on any shares, stocks, debentures or other capital

or securities or'obligations of any such companies, syndicates or other

bodies, and to pay or provide for brokerage commission and

underwriting in respect of any such issue.

To enter into partnerships or into any arrangement for sharing
profits, union of interests, co-operation or otherwise with any person
or company for the purpose of carrying on business within any of the
objects of the Company,

To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above

5
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(w)

(w)

W

or calculated directly or indirectly to enhance the vaiue of or render
profitable any of the Company’s property or rights,

To purchase or otherwise acquire and undertake ail or any part of the
busmess, property, liabilities and transactions of any person, body or
compeany carrying on any business which this Company is aushorised
to carry on, or possessed of property, assets or rights suitable for any
of the objects of the' Company. |

~ To develop, work, improve, manage, lease, mortgage, charge, pledge,

turn to account or otherwise deal with all or any part of the property,
assets or rights of the Company; to surrender or accept surrender of
any lease or tenancy or rights; and to sell or deal with the property,
assets, business, rights or undertaking of the Company, or any part
thereof,” and for such consideration and on such terms as the
Company may think fit, and including for cash or shares, debentures
or securities of any other company,

To build, qonstruct,‘ erect, maintain, alter, replace or remove any

buildings, works, offices, erections, plant, mdchine‘ry, tools, equipment

- or otherwise as may seem desirable for any of the businesses or in the

interests of the Company; and to manufacture, buy, sell, lease or
otherwise acquire and generally deal in any plant, tools, machinery,
goods or things of any description which may be convenientty dealt
with in connection with any of the Company’s objects.

To manage and conduct the affairs of any companies, firms, bodies
and persons carrying on business of any kind whatsoever, and in any
part of the world.

To enter into, carry on and participate in financial transact’ons and
dealings and operations of all kinds; and to take any steps witi;lh may
be considered expedient for carrying into effect such transactions,

“dealings and operations including, without prejudice to the generality



of the foregoing, borrowing and lending money and entering into
contracts and arrangemeonts of ail kinds.

(x) Toborrowor raise money in such manner as the Company shall think
fit andn particular by the issue (whether at par or at 2 premium Or
discount and for such consideration as the Company may think fit) of
bonds, debentures or debenture stock (payable to bearer or
otherwise), mortgages or charges, shares or other securities, perpetual
or.otherwise, and, if the Company thinks fit, charged upon all or any
of the Company’s property (both present and future) and undertaking
including its uncalled capital and further, if so thought fit, convertible

= into any stock or shares or securities of the Company or any other
\\\ company, and collaterally or further to secure any obligations of the

Company by a trust deed or other assurance or pledge.

VI (y)  To guarantee or otherwise support Or secure, either with or without

o the Company receiving any consideration or advantage and whether
| by personal covenat or by mortoaging or charging all or part of the
undertaking, property, assets an rights present and future and
uncalled capital of the Company or by both such methods or by any
other means whatsoever, the liabilities and obligations of and the
payment of any moneys whatsoever (including but not limited to
capital, principal, premiuims, intereﬁt, dividends, costs and expenses
on any stocks, shares or securities) by any person, firm or company
whatsoever including but not limited to any company which is for the
time being the holding company 0T & subsidiary (both as defined by
section 736 of the Companies Act 1985) or a subsidiary undertaking
(as defined by section 258 of the Companies Act 1985) of the
Company or of the Company's holding company or is controlled by
the same person Or persons as control the Company or is otherwise
associated with the Company in its business.

(zy To grant indemnities of every description and to undertake
obligations of every description.

7
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{an)

(ab)

(ac)

(ad)

To make, draw, accept, exchange, endorse, negotiate, exequte and
issue promissory notes, bills of exchange or other negotiable
instruments or payment orders and to receive money on deposit or
loan.

w  wEr

To pay all or any expenses incurred in connection with the formation
and promotion and incorporation of the Company and to pay
commission to and remunerate any person or company for services
rendered in underwriting or placing, or assisting to underwrite or
place, any of the shares in the Company’s capital or any debentures
or other securities of the Company, or in or about the formation or

promotion of the Company or the conduct of its business.

To pay for any property or rights acquired by the Company in such
manner as the Company may think fit, including payment either in
cash or in fully or partly paid-up shares with or without preferred or
deferred rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the Company has power to issue,
or ’partly in one mode and partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company in such manner as the
Company may think fit, including payment either in cash, by
instalments or otherwise, or in fully or partly paid-up shares of any

- company or corporation, with or without deferred or preferred rights

in respect of dividend or repayment of capital or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as the Company
may determine.

While the Company remains a private company, and subject to the
provisions of the Companies Act 1985, to:



(af)

(ag)

(ah)

(ai) |

(i} remunerate or underiake to remunerate zny persop, firm or
company rendering services to the Company, whether by cash
payment or by the allotment to him i or them of shares or

__securities of the Compuny credited as paid in full or in part or

“-otherwise; and |

(i) give financial assistance (within the meaning of
section 152(1)(a) Companies Act 1985).

To make loans or donations, either of cash or of other assets
whatsoever, to or enter into any arrangements whatsoever for the
benefit of such persons and in such cases as the Company may think
directly or indirectly conducive to any of its objects or otherwise
expedient.

“To distribute among the, members in specie any property of the

Lompany or any proceeus of sale, disposal or realisation of any
" property’of the Company but s that no distribution amounting to a

reduction of capltai‘ne made. ex»ept with the sanction (if any) for the

I

timé being requ;;ed by law.

To subscribe for purchase or otherwise acquire, take, hold, or sell

any shares or stock bonds, debentures or debenture stock, or other

securities or ouugatlons of any person, firm, government or other

_ authority or issuer (including any subsidiary of the Company) and to

invest, deal with or lend any of the moneys of the Company in such
manner, with or without security and on such terms as the Company
may think fit. '

To amalgamate with any other company either the objects of which

are or include objects similar to those of the Company or which is

possessed of property, assets or rights suitable for any of the purposes
of the Company, and on any terms whatsoever.




I

(ai) |

(ak)

(al)

~(am)

(an)

To procure the Company or any branch or representative of the
Company to be registered or recognised in any country or place
abroad or with any applicable regulatory authority in any part of the
world.

'—IE’

To obtain any provisional or other order or Act of Parliament of the
United Kingdom or of the legislature of any other State or
jurisdiction for enabling the Company to carry any of its objects into
effect, or for effecting any modifications to the Company’s
constitution, or for any other purpose which may seem expedient, and
to oppose or make representations in connection with any proceeding,
proposal or application which may seem calculated, dlrectly or
indirectly, to prejudice the Company’s interests.

To appoint any person or persons, firm or firms, company or
companies to\\bé’: the attorney or'agent of the Company and to act as
agents, managé}s, secretaries, contractors or in similar capacity.

To insure the life of any person who may, in the opinion of the
Company, be of value to the Company as having or holding for the
Company interests, goodwill or influence or other assets and to pay
the premiums on such insurance.

To establish and maintain or procure the establishment and
maintenance of contributory or non-contributory pension or
superannuation funds for the benefit of the persons referred to below,
to grant emoluments, pensions, allowances, donations, gratuities,
loans and bonuses to such persons and to make payments for or
towards insurance on the life or lives of such persons; to establish,
subsidise, subscribe to or otherwise support any institution,
association, society, club, trust, other establishment, or fund, the
support ‘of which may, in the opinion of the Company, be calculated
directly or indirectly to benefit the Company or any such persons, or
may be connected with any place where the Company carries on

10
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(a0)

business: te institute and maintain any institstion, association, sOciel,
elub, trust or other establishment or profit-sharing scheme, share
incentive scheme. or employees’ share scheme calenlated to advance
the interests of the Company or to benefit such persons; to institte
and "fnamtam or assist in the institution or maintenance of any

scheme calculated to promote the purchase or holding of shares of or

securities in the Company by the public, any section thereof or such
persons; and, subject to the provisions of the Companies Acts 1985
and 1989, to lend money or make payments to, or gudrantee Or give
an indemnity in respect of, or give any financial or other assistance
to, any such persons or trustees on their behalf or any other person,
for the purposes of, or to facilitae the institution or maintenance of,

_any such scheme; to join, participate in and subsidise or assist any

association of employers or emplojees or any trade association; and
to subscribe or guarantee money for chari: table or benevolent objects
or for any public, general or useful object or for any exhibition; the
uaxd persons are any persons who are or were at any time in the
. mployment or service of the Company or any of its businesses or of
any company which was or is for the time being the holding company
or 4 subsidiary (both as defined by section 736 Companies Act 1985)
or a subsidiary undertaking (as defined by section 258 Companies Act
1985) of the Company or of the Company’s holding company or are
or were otherwise associated with the Company or any of its
businesses or who are or were at any time directors or officers of the
Company or of such o'her company as aforesaid, or holding or who

" Told or has held any salaried employment or office in the Company

or such other company, and the families (including former spouses)

of them or any person who is or was dependant . 2 them.

To purchase and maintain insurance for the benefit of any persons
who are or were at any time directors, officers or employees of the
Company or any other company which is a subsidiary or subsidiary
undertaking of the Company or in which the Comipany has any
interest, whether direct or indirect, or who are or were at any time

11



(ap)

(aq) |

(ar)

trustees of any pension fund in which any employee of the Company

~or of any other such company or subsidiary undertaking are or have

been interested indemnifying such persons against liabiiity for
negligence, default, breach of duty or breach of trust or any other
liabilities which may be lawfully insured against.

To take, make, execute, enter into, commence, carry on, prosecite or
defend all steps, claims, demands, contracts, agreements, negotiations,
legal and  other proceedings, compromises, arrangements and
schemes, and to do all other écts, matters and things which shall at

‘any time appear conducive or expedient for the advantage or

protection of the Company.

To do all or any of the above things in any part of the world and
either as principals, agents, attorneys, contractors, trustees, or

otherwise, and either alone or in conjunction with others.

To do all such acts or things as are incidental or conducive to the
attainment of the above.objects or any of them,

It is hereby declared that:

(i)  the word "company" in 'Ehis clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
not incorporated, and whether domiciled in the United

- Kingdom or elsewhere, and whether now existing or hereafter

to be formed; and

(ii)  the objects set forth in each sub-clause of this clanse shail not
be restrictively construed but the widest interpretation shall be
‘given thereto and they shall not, except where the context
expressly so requires, be in any way limited or restricted by

application of the ejusdem generis rule or by reference to or

12




inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clanse or by the
name of the Company; none of such snb-clauses or the object
or objects therein specified or the powers thereby conferred
"-shall be deemed subsidiary or ancillary to the objects or
;powers mentioned in any other sub-clause, but the Company
shall have full power to exercise all or any of the objects
conferred by and provided in each of the said sub-clauses as
if each sub-clause contained the objects of a separate

cgfnpany.
4 The liability of the members is limited.

5  The share capital of the Company - is US$100,000,000 divided into
- 100,000,000 Ordinary Shares of US$1 each.

— -

T,
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We,

the several porsons whose names, addresses and desoripliomn sue

are desirous of belng formed into a Company in pursuange of this
Memorandum of Association and we respeciively agree to take the number
of shares in the capital of the Company set opposite our respective pames.

Number of
Shares taken
by each
NAMES, ADDRESSES AND DESCRIPTIONS Subscriber
OF SUBSCRIBERS (in words)
])% 0"’-{ One
SIM F.T. COX
3 Falkland House
Marloes Road
London W8 SLF
Solicitor
”~
......... M. 5. AU One
RICHARD K, SHEEN 0)’%
'53 Elystan Place
London SW3 3JY
Solicitor
DATED 16th July, 1992
WITNESS to the above Signatures:
WitLim Ponegond
I AMICT A eLb&E
Lo reee

14
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1.1

1.2

1.3

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

:1'---

ARTICLES OF ASSOCIATION
| OF
TORGHT DOMINION BANK EUROPE LIMITED

Preliminary
In these Articles:
“the Act" means the Companies Act 1985 (as amended).

“Table A" means Table A in the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A-to F) (Amendment)

Regulations 1985. References to regulations ars to regulations in Table
A.

"the Statutes” means the Act and any statutory modification or re-
enactment thereof for the time being in force and every other Act for the
time being in force concerning companies and affecting the Company.

Subjec?és hereinafter provided, the regulations contained in Table A
shall apply to the Company.

Regulations 24, 38, 39, 73 to 78 inclusive, 87 and 118 shall not apply to
the Company, but the Articles hereinafter contained and the remaining
regulations of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company.

1



23

24

2.5

2.6

Shares

The share capital of the Company is US$100,060,000 divided into
100,000,000 Qrdinary Shares of JS$1 each.

Subject to the provisions of Article 2.4 and to any directions which may
be given by the Company in general meeting, the Directors may
unconditionally exercise the power of the Company to ailot reievant
securities (within the meaning of section 80(2) of the Act) and without
prejudice to the generality of the foregoing any shares unissued at the
date of incorporation of the Company and any shares hereafter created
shall be under the control of the Directors, who may allot, grant options
over or otherwise dispose of the same to sich persons (including the
Directors themselves) on such terms and at such times as they may think
proper, provided that no shares shall be issued at a discount.

The maximum nominal amount of share capital which or in respect of
which the Directors may allot, grant options or subscription or conversion
rights, create, deal or otherwise dispose of in accordance with this Article
shall be US$15,000,000 or such other amount as shall be authorised by

- the Company in general meeting.

The authority cozferred on the Directors by Articles 2.2 and 2.3 shall
expire on the day preceding the fifth anniversary of the date of
incorporation of the Company.

The pravisions of section 89(1) of the Act shall not apply to the
Company.

Subject to the provisions of the Act any share may, with the sanction of a
Special Resolution, be issued on the terms that it is, or at the option of
the Company or of the holder of such share is liable, to be redeemed.
The date on or by which, or dates between which, the share is to be or
may be redeemed shall be fixed by the Directors before the share is

2
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4.1

51

5.2

lssued and the anwunt payable on redemption of such shase shall be such
amount as is specified in the Special Reselution sanctioning its issue.

Lien

The lien conferred'b;—regulation 8 shall apply to:

(a)  all shares of the Company whether fully paid or not;

(b) to all shares registered in the name of any person indebted or
under liability to the Company whether he be the sole registered

holder thereof or one of several joint holders;

and shall be for all indebtedness or other liability to the Company of any
member.

Regulation 8 shall be modified accordingly.

Transfer of shares

The Directors may, in their absolute discretion and without assigning any
reason, decline to register any transfer of any share, whether or not it is a
fully paid share.

General meetings

The words "seven weeks" shall be substituted for the words “eight weeks"
in regulation 37.

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or an elective resolution or a
resolution appointing a person as a Director shall be called by at least
21 clear daﬁs’ notice. All other extraordinary general meetings shall be
called by at least 14 days’ notice but a general meeting, other than one

3




5.3

54

3.5

calledt for the passing of an elective resolution, may be called by snun..
notice if it is so agreed:

(a)  in the case of an annual general meeting, by all the members

entitled to attend and vote thereat; and
W wan

(b} in the case of xaﬁy other meeting, by a majority in number of the
members having a right to attend and vote being a majority
together hoiding not less than 95 per cent. in nominal value of the
shares giving that right or such lesser percentage, not being less
than 90 per cent,, as may be specified in or pursuant to any
elective resolution passed by the Company.

The notice shall specify the time and place of the meeting, the general
nature of the business to be transacted and the terms of any resolution to
be proposed at it and, in the case of an annval general meeting, shail
specify the meeting as such.

Subject to the provisions of these Articles and to any restrictions irposed
on any shares, the notice shall be given to all members, to all persons
entitled to a share in consequence of the death or bankruptcy of a
member and to the Directors and the auditors.

Regulation 41 shall be modified by the insertion ar the end of that
regulation of the following sentence: “If at the adjourned meeting a
quorum is not present within half an hour from the time appointed for
the meeting, the meeting shall be dissolved.".

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

A resolution in writing in accordance with regulation 53 shall be deemed
to have been duly executed on behalf of a corporation if signed by one of

4
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5.6

5.7

6.1

VA

fts directors or its secretary. In the gase of a share held by joint holders
the signature of any one of them on behalf of all such joint holders shall
be sufficient for the purposes of that regulation. The Directors shail
cause a record of each resolution in writing, and of the signatures to i, to

* be entered in a book in the same way as minutes of proceedings of a
_ general meeting of the Company and to be signed by a Director or the

secretary of the Company.

Before a resolution in writing is executed, the Company, if it is required
by section 381B of the Act to do so:

(a)  shall send a copy of the propdsed resolution to the auditors; and

(b)  shall ensure that the resclution is not passed unless either it has
received the auditors’ notification in the terms of
section 381B(3)(a) of the Act or the period for giving a notice
under section 381B(2) has expired without any notice having been
given to the Company by the auditors in accordance with that sub-

section.

A proxy shall be entitled to vote on a show of hands and regulation 34
shall be modified accordingly.

Directors
The first Directors shall be appointed in writing by completion of the
statement required to be delivered for registration by section 10 of the

Act,

Powers and duties of Directors

Subject to the provisions of the Statutes, a Director may be interested
directly or indirectly in any contract or arrangement or in any proposed
contract or arrangement with the Company or with any other company in

5
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9.1

10

10.1

10.2

10.3

his attaining or baving attained the age of 70, and any person proposed 0
be appointed a Director shall be capable of being appointed as 2 Disecior
notwithstanding that he has attained the age of 70, and no special notice
need be given of any resolution for the appointment a5 @ Director of 2
person who skrati=have attained the age of 70, and it shall not be necessary
to give 1o the mémbers notice of the age of any Director or person
proposed to be appointed as such.

Rotation of Directoxs

The Directors shall not be liable to retire by rotation, and accordingly the
second and third sentences of regulation 79 shall be deleted.

Alternate Directors

Any appointment of removal of an alternateé Director made under Table
A shall be delivered at the registered office of the Company. In regulation
65 the words "approved by resolution of the directors and" shall be
deleted.

If his appointor is for the time being absent from the United Kingdom or
otherwise not available the signature of an alternate Director to any
resolution in writing of the Directors shall be as effective as the signature
of his appointor. An alternate Director shall be deemed to be a Director
for the purpose (inter alia) of signing instruments to which the seal is
offixed; and regulation 101 shall be modified accordingly.

An alterhate Director shall be entitled to contract and be interested in
and benefit from contracts or arrangements with the Company and to be
repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a Director, but he shall not be entitled to receive
from the Company in respect of his appointment as alternate Director any

remuneration, except only such part (if any) of the remuneration




11

11.1

1.2

11.3

12

12.1

122

otherwise payable to his appointor as such appointor may by nptice in
writing to the Company from time 1o time direct,

Proceedings of Directors

ay e

Any Director or member of a committee of the Directors may participate
in a meeting of the Directors or such committee by means of conference
telephone or similar communications equipmént whereby all pérsons
participating in the meeting can hear each other and participation in a
meeting in this manner shall be deemed to constitute presence in person
at such meeting. ‘

The following sentence shall be inserted after the first sentence of
regulation 72: "Any committee shall have iaower unless the Directors
direct otherwise to co-opt as a member or members of the committee any
person or persons although not being a Director of the Company.".

For a signed resolution under regulation 93 to be effective it shall not be
necessary for it to be signed by a Director who is prohibited by the

~ Articles or by law from voting thereon. ‘Regulation 93 shall be modified

accordingly.
The Seal

If the Company has a seal, it shall be issued with the authority of the
Directors or a committee of the Directors, The Directors may determine
who shall.sign any instrument {0 which the seal is affixed and unless
otherwise so determined it shail be signed by a Director and by the
secretary or second Director. The obligation under regulation 6 relating
to the sealing of share certificates shall apply only if the Company has a
seal.

If the Company has a common seal, the Company may also have an
official seal for use abroad under the provisions of the Act, where and as

8
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13.1

13.2

14

14.1

tne Directors shall determine, and the Company may by writing under the
common seal appoint any agents or agent, committees or commitiee
abroad to be the duly authorised agents of the Company, for the purpose

of affixing and using such official seal, and may impose such restrictions

on the use thereof as may be thought fit. Wherever in these Articles
reference is made to the common seal of the Company, the reference
shall, when and so far as may be applicable, be deemed to include any
such official seal as aforesaid.

Notice:

Every Director of the Company and every alternate Director shall be
entitled to receive notices of general meetings (at his usual address or
such other address as he may notify to the Company) in addition to the
persons so entitied under the Statutes. The third sentence of regulation
112 shall be deleted.

Any notice required by these Articles to be given by the Company may be
given by any visible foi'm on paper, including telex, facsimile and
electronic mail, and a notice communicated by such forms of immediate
transmission shall be deemed to be given at the time it is transmitted to
the person to whom it is addressed. Regulations 111 and 112 shall be
amended accordingly.

Indemnity

Sllbject—té.the provisions of, and so far as may be consistent with the
Statutes, but without prejudice to any indemnity to which a Director may
be otherwise entitled, every Director, audi.or, secretary or other officer of
the Company shall be entitled to be indemnified by the Company against
all costs charges losses expenses and liabilities incurred by him in the
execution and/or discharge of his duties and/or the exercise of his powers
and/or otherwise in relation to or in connection with his duties powers or
office including (without prejudice to the generality of the foregoing) any

9
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15.1

Liability incurred by him in defending any proceedings, ¢ivil or criminal,
which relate to anything done or omitted or alleged 10 have been done or
omitted by him as an officer or employee of the Company and in which
_]udgment is gwen in his favour (or the proceedings are-3 ~therwise disposed
of without. any finding or admission of any material breach of duty on his
part) or in which he is acquitted or in connection with any application
under any statute for relief from liability in respect of any such act or

omission in which relief is granted to him by the Court,

!

Miscellaneous provisions where material overseas interests exist

Table A shall be further modified as follows:

(a)  in regulation 37 the words "within the United Kingdom" shall be
deleted;

(b)  in regulation 66 the second sentence shall be deleted;
(¢)  inregulation 88 the third sentence shall be deleted;

(d)  in regulation 112 the words "(or at such other address, whether
within or outsu]e the United Kingdom, as he may supply to the
Company for that purpose)" shall be inserted after "reglstered
address"; and ‘

(¢)  regulation 116 shall be modified by the substitution of the words
~at.the address, if any, whether within or outside the United
Kingdom" for the words "the address, if any, within the United
Kingdom".

10
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2734652

I hereby certify that

TORONTO DOMINION BANK EUROPE LIMITED

is this day incorpcrated under the Companies Act 1985 as

a private company and that the Company is limited.

——

Given under my hand at the Companies Registration Office,

AR

MRS. L. PARRY

Cardiff the 27 JULY 1992

an authorised officer




