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MEMORANDUM OF ASSOCIAYXCTOR/SECRETARY DATE

- of -
ULSTER BANK LIMITED

(amended by a Ordinary Resolution dated 15th December 2006
As further amended by Special Resolution passed 3 March 2009)

1 The name of the Company 15 "ULSTER BANK LIMITED" and the Company 1s hereinafter
and in the Articles of Association hereto annexed referred to as the Bank

2 The Registered Office of the Bank 1s situate in Northern Ireland.
*3 The objects for which the Bank is established are'-

(a) To carry on the business of banking 1 ail #s branches and departments including the
issuing of bank notes and all financial or monetary transactions, and other busmess
usually or commonly carmed on n any part of the world by British, foreign, dommion or
overseas banks, merchant banks or finances or concessions whether private partnerships
or corporations,

(b) To recerve money on current account or on depostt on any terms, and to borrow, raise, or
take up money, and to lend or advance money securities or property with or without
security, or wholly or partly secured, in any manner, upon any description of property,
wherever situate, or any equitable, contingent, expectant, or other interest therein, and to
negotiate toans and advances, and to deposit money with or without secunty wath other
companies whether banking compantes or not, or with any person, persons. association
of persons or firm. and to issue, discount, buy, sell, and deal in bills of exchange.
promissory notes, coupons, drafts, bills of lading, warrants, debentures, certificates.
serip, and other mstruments and securities whether negotable or treated as negotiable in
the United Kingdom or elsewhere or not,

(c) To deal m specie and precious metals, to grant and 1ssue letters of credit and circular
notes, and to subscribe for. condittonally or absclutely. purchase, hold, and deal 1n bonds
or obligations of any government. state or province, municipal body, incorporated or not.
or any company or other corporation, and the shares, stock, and debenture stock of any
company or other undertaking;

(d) To guaranice the payment of any money, or the discharge or performance of any
obhgations by any government, provincial or local or district authority governing body,
person, firm, corporation, or other association, and to give and take counter-guarantees,

* Inserted by Special Resclution dated 17th Apnl 1997

{e) To draw, make, accept, endorse, and negotiate bills of exchange, promissory notes,
cheques, and drafts of every descniption,

]
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To issue or assist in 1ssuing, or to guarantee the 15sue of, any loan represented by bonds.
debentures, debenture stock, or otherwise, or the capital of any company or other
undertaking,

To undertake as agent the collection, payment. remittance and investment of money, the
transmission of securities, and the management of property and the transaction of all
kinds of agency business commonly transacted by bankers, and to undertake on any
terms the custody of property,

To acqurre all or any part of the property or business of any person, firm, or company
possessed of property suitable for any of the purposes of the Bank or carrymg on, or, n
the case of a company formed to carry on any business which the Bank s authonsed to
¢atry on, an 1n connection with any such transaction, to carry on any such business and
to undertake any liabilities relating to the business or property acqured, and to carry on,
pending a sale or realisation, any business which the Bank may as mortgagee have taken
possession of or acquired by foreclosure,

To purchase, to take on lease for the purpose of exchange or otherwse and to take or
give 1n exchange, hire, or otherwise acquire, any real or personal property, rights or
privileges, the acquisition whereof which may seem suitable or convenient for the
purposes of the business of the Bank, or directly or indirectly conducive to its interests.
or the acquisition of which may be calculated to facilitate by exchange the acquisition of
other property. or may seem calculated to facilitate the realisation of any secuntes held
by the Bank, or to prevent or diminish any apprehended loss or hability, and for any of
the purposes aforesaid to ¢rect and construct, and equup, adapt or reconstruct, or alter
buildings and works of all kinds,

To sell, mortgage, lease, let, manage, improve, develop, dispose of, turn to account or
otherwise deal with any real or personal property businesses, nghts or povileges of any
kind of the Bank or in which the Bank may be interested upon any terms and for any
consideration,

To accept 1n consideration of any property let, sold or otherwise disposed of or any
service rendered, the shares, stocks, or obligations or securities of any company whether
constituted under the laws of the United Kingdom or elsewhere, and upon a distnbution
of assets, or divisions of profits, to distnbute any such shares, stocks, or obligations or
securities amongst the members of the Bank,

To promote or establish any company or concur in the promotion or establishment of
same for the purpose of its acquiring any property belonging to the Bank or 1n which the
Bank is interested, or for any other purpose which may seem conducive to the Bank's
interests, and to subscribe for, under-write, purchase or otherwise acquire the shares,
stocks and securities of and to guarantee the payment of any securities 1ssued by or any
other obligations of or the payment of a fixed dividend on the shares of any such
company or of any company carrying on or proposing to carry on any business or
activity within the objects of the Bank;

2
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To carry on any other business or activity and do anything of any nature which may
seem 10 the Bank capable of being conveniently carried on or done in connection with
all or any of the business and activities mentioned in the foregomng paragraphs of this
clause, or calculated directly or indirectly to enhance the value of or render more
profitable any business or property of the Bank,

To enter in partnership or into any arrangement for sharing profits, amalgamation, union
of interests, co-operation, joint adventure. reciprocal concession or otherwise with any
person. partnership or company where such arrangements seem conducive to any of the
Bank's objects.

To undertake and execute etther alone or jointly with others, the office of trustee.
custodian trustee, executor, admunistrator, or any other office of trust or confidence, and
ta perform and discharge the duties incident to any such office, and to transact all kinds
of business ansing 1n connection therewith, and also to undertake the office of receiver
or treasurer and to keep for any company, government, authority, or body, any register
relating to any stocks, funds or securities, or to undertake any duties in relation to the
registration of transfers. the 1ssue of certificates, or otherwise and to undertake the office
of trustee for debenture holders and debenture stock holders of any company,

To take, or concur 1n taking, all such steps and proceedings (including the undertaking of
any obligations, monetary or otherwise) as may seem best calculated to uphold and
support the credit of the Bank, or to obtain, maintain, or restore public confidence, and to
avert or munimuse financial crises or disturbances which mught directly or inchrectly
affect the Bank, or the business of Banking generally,

D) To contribute money to any fund or institution, or for the purpose of founding or
establishing any fund or institution calculated to benefit, directly or indirectly,
persons employed by the Bank or 1ts subsidiaries or other companies carrying
on business similar to that of the Bank or the famshes of such persons, and to
grant pensions, allowances, or donations to any persons who have been
employed by the Bank, or to the families of such persons, and to subscribe or
guarantee money for chantable or benevolent objects, or for any objects of
public or general interest.

fu} To grant pensions, allowance, gratuties and bonuses to officers, ex-officers,
emplovees or ex-employees of the Bank or 1ts predecessors in business or of any
company whach is a subsidiary company of or allied or assocrated with the Bank
or any such subsidiary company, or to the dependants or connections of such
persons, to establish and maimntain or concur n establishing and mantaining
trusts, funds or schemes (whether contributory or non-contributory) with a view
to providing pensions or other benefits for any such persons as aforesaid, their
dependants or connections, and to support or subscnbe to any charitable funds
or institutions or any benevolent object or objects of public or general interest,
the support of which may, in the opinion of the Directors, be calculated directly
or mdirectly to benefit the Bank or its employees, and to nstitute and mamntain
any club or other establishment or profit-shaning scheme calculated to advance
the interests of the Bank or its officers or employees;

3
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To apply for and promote any charter, statute, act of Parliament, order m Council licence
or concession or any action or authonsation of any body or authority n any territory
having powers of legislation or regulation, for the purpose of extending or varyng the
objects and powers of the Bank, or of altening its consutution, or of enabling it more
conveniently to carry on business or any class of business in any country, and to oppose
any proceedings or applications which may seem calculated directly or indirectly to
prejudice the Bank's interests,

To procure the registration of the Bank in or under the laws of any place outside
Northern Ireland,

To disiribute any of the property of the Bank among its members in specie or kind,

To do all or any of the things or matters aforesatd 1n any part of the world and either as
principal, agent, contractor, trustee or otherwise and by or through trustees. agents or
otherwise and either alone or in conjunction with others;

To do all such things as are mmcidental or conducive to the attainment of the above
objects, or any of them;

To carry on any other trade or business whatever which can in the opmion of the
Directors be advantageously carried on by the Bank 1n connection with or as ancillary to
any of the above businesses or the general business of the Bank;

To carry out all or any of the foregoing objects as principals or agents and by or through
trustees, agents ar otherwise, and erther 1 co-partnership or upon jownt account. or as a
Jjoint adventure with any corporation, person firm or association, and in any part of the
world;

' To purchase and mamtain msurance for, or for the benefit of, any persons who
are or were at any tune Directors, officers or employees of (a) the Bank, or (b)
any other company which s 1ts holding company or in which the Bank or such
other company or any of the predecessors of the Bank or of such holding
company has any mterest, whether direct or indirect, or which 1s in any way
allied to or associated with the Bank, or (c) any subsidiary undertaking of the
Bank or of any such other company, or any persons who are or were at any time
trustees of any pension fund in which any employees of the Bank or of any such
other company or subsidiary undertaking are mterested, including (without
prejudice to the generality of the foregoing) insurance agamst any hability
mmcurred by such perscns in respect of any act or omission n the actual or
purported execution and/or discharge of their duties andior m the exercise or
purported exeraise of their powers and/or otherwise in relation to their duties,
powers or offices m relation to the Bank or any such other company, subsidary
undertaking or pension fund. and

(i) To such extent as may be permitted by law otherwise to indemmify or to exempt
any such person agamst or from any such liabihty

4
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The Lability of the Members 1s limited

Notwithstanding the provisions of Clause 4 hereof, as the Bank 1s a Bank of Issue, the members
shall pursuant to Article 379 of the Companies (Northern Ireland) Order 1986 be liable in respect
of its notes 1n the same manner as if the Bank had been registered as unhimited and 1f in the event
of the Bank being wound up, the general assets are msufficient to satisfy the claims of both the
note-holders and the general creditors. then the members, after satisfying the remaining demands
of the note-holders, shall be hable to contnbute towards payment of the debts of the general
creditors, a sum equal to the amount received by the note-holders out of the general assets

The caprtat of the Bank 1s £2,000,000,000 and €500,000,000 (with power to increase} divided
nto 2.000.000,000 shares of £1 each and 500,000,000 shares of €1 each

The oniginal capital of the Bank was £1,000,000 divided mte 100,006 shares of £10 each The
capital was increased m 1876 to £2,000,000 by the creation of 100,000 additional shares of £10
each, in 1883 to £3,000,000 by increasing the nommal amount of the shares to £15 each, of
which £5 per share should not be capable of being called up except n the event of and for the
purposes of the Bank being wound up, which reserve liablity was afterwards, later 1n 1883,
increased to £10 per share.

In 1961 the reserve hability was cancelled so that the nominal amount of each share was reduced
to £5 and the shares were subdivided mto shares of £1 each The authorised capital was then
restored to £3,000,000 divided mto 3,000,000 shares of £1 each

In 1980 the authonsed capital was increased to £10.000.000 by the creation of 7,000,000
additional shares of £1 each

In 1987 the authonsed capial was ncreased to £30,000.000 by the creation of 20,000,000
additional shares of £1 each.

In 1992 the authorised capital was increased to £150,000.000 by the creation of 120,000,000
shares of £1 each

The authonsed capital was increased by a written Ordinary Resolution dated 19th September
2001 1o £130,000,000 and €200,000.000 by the creation of 200,000.000 Preference Shares of €1
each

The authorised capital was increased by a written Ordinary Resolution dated 16® September
2005 to £150,000,000 and €500,000.000 by the creation of 300,000.000 Preference Shares of €1
cach

The authonised capital was increased by a written Ordinary Resolution dated 9™ December 2005
to £350,000.000 and €500,000,000 by the creation of 200,000,000 additional Ordinary Shares of
£1 each

The authorised capital was increased by a written Ordinary Resolution dated 15 December 2006

to £430,000.000 and €500.000,000 by the creation of 100,000,000 additional Ordinary Shares of
£] each

5
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The authonised capital was increased by a written Ordinary Resolution dated 30™ January 2009 to
£600.000,000 and €500,000.000 by the creation of 130,000,000 addironal Ordinary Shares of £1
each

The authorised capital was increased by a written Ordinary Resolution dated 26" February 2009
to £1,100,000,000 and €500,000,000 by the creation of $00,000.000 additional Ordmary Shares

of £1 each
The authonsed capital was mereased by a written Ordinary Resolution dated March 2009
to £2,000.000,000 and €500,000,000 by the creation of 900,000,000 additional Ordinary Shares
of £1 each

6
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* ARTICLES OF ASSOCIATION
-of -

ULSTER BANK LIMIITED

INTERPRETATION
] 11 The regulations i Table A in the First Schedule to the Companies (Northern Ireland)
Order 1986 shall not apply to the Bank except so far as the same are repeated or
contained in these Articles

12 121 The headings are for reference only and shall not affect the construction of these
Articles

122 Words importing the singular number only shall include the plural number and
vice-versa

123  Words importing the masculine gender only shall include the femmine gender

124 Words importing persons shall include corporations

13 In these regulations

"the Order" means the Companies (Northem Ireland) Order 1986
mcluding any statutory modification or re-enactment
thereof for the time being n force;

"the Articles” means the articles of the Bank,

"clear days" in relation to the period of a notice means that penod
excluding the day when the notice is grven or deemed
to be given and the day for which 1t 15 given or on
which 1t 1s to take effect,

"dividend" shall inciude a bonus or extra dividend when payable;

"executed"” includes any mede of execution,

"office” means the registered office of the Bank,

* Adopted by Special Resolution dated 17th April 1997

7
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14

"the holder" in relation to shares means the member whose name is
entered In the register of members as the holder of the

shares;
"the seal" means the common seal of the Bank,
"secretary” means the secretary of the Bank or any other person

appomted to perform the duties of the secretary of the
Bank, including a joint, assistant, temporary or deputy
secretary,

"the British Isles” means Great Britain, Northern Ireland, the Republic of
Irefand, the Iste of Man and the Channel [slands,

Unless the context otherwise requires. words or expressions conigined in these
regulations bear the same meaning as in the Order but excluding any statutory
modification thereof not in force when these regulations become binding on the Bank.

Any business or object which the Memorandum of Association of the Bank, or these
Articles, 1s either expressly or by implication authonised to be undertaken by the Bank
may be undertaken by the directors at such time or ttmes as they shall think fit, and
further may be suffered by them to be n abeyance whether such business or object may
have been actuafly commenced or not, so long as the directors may deem it expedient
not to commence or proceed with such business or object

SHARE CAPITAL

*2 General

21

22

The authorised share capital of the Bank at the date of adoption of this Article is
£2,000,000,000 and €500,000,000 divided into

211 2,000,000,000 ordinary shares of £1 each (the "Ordinary Shares"). and

212 500,000,000 floating rate non-cumulative redeemable preference shares of €1
each (the "Preference Shares")

In this Article 2, in addition to those terms defined n Article 1 3 above, the following
words and expressions shall have the following meanings,

Amended by written Special Resolution dated 19th September 2001, written Special
Resolution dated 16" September 2005, written Special Resolution dated 9" December 2003
written Special Resolution 15™ December 2006, written Special Resolution dated 30" January
2009. written Special Resolution dated 26" February 2009 and writien Special Resolution
dated March 2009

3
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“EURIBOR”

“Euro” or “€”

“Euro Business Day™

“FSA”

means the rate at which Euro
mnterbank term deposits within the Euro zone are
offered by one prime bank to another prime bank for
a period of 6 months on the first day of each
consecutive penod of 6 months (the first such period
commencing on the date of allotment of the refevant
Preference Share(s)), bemg the average of daly
quotes provided for 13 maturities by a panel of 57 of
the most active banks in the Eure zone, quoted on an
act’360 day count conveniton displayed to three
decimal places and fixed at 11 00am (CET);

means the single cumrency of those
member states of the European Union participating
in European Monetary Union from fime to time.

means a day on which banks in London are
open for business n the ordinary course, including
foreign exchange dealings and on which Trans
European Automated Real Time Gross Settlements
Express Transfer (“TARGET™) system (or any
successor thereto) is open, and

means the Financial
Services Authority or any person or body to whom
the banking supervisory functions of the Fmancial
Services Authonty are transferred.

Rights attaching to the Preference Shares

Income

23 A Preference Share shall confer on the holder the right to receive, out of the profits of
the Bank lawfully available for distnbution and in priority to any payment of
dividend to the holders of any other class of shares, a floating rate non cumulative
preferenual dividend (the "Preference Dividend") at the rate per annum specified in
Article 2 4 on the capital for the time being paid up on that share

24 The Preference Dividend shall be pavable at a rate of EURIBOR plus 1 5 per cent

per annum

25 251 The Preference Dividend on a Preference Share shall accrue from day to day
from the date of its allotment The Preference Dividend shall be paid m
Euros within 14 days of the declaraiion of the Preference Dividend

252 If payment of the Preference Dividend would falf on a day which is not a
Euro Business Day then payment will be made on the next succeeding Euro

9
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Business Day, without any interest or other payment in respect of the delay,
unless that day falls within the next calendar month 1n which case payment
will be made on the preceding Euro Busmess Day

26 2.6 1 If, in the opmton of the directors, the profits of the Bank lawfully available
for distribution are sufficient to cover the payment in full of the Preference
Dividend on the Preference Shares then in 1ssue then such dividend shail be
declared and pad 1a full

262 If, in the opmion of the directors, the profits of the Bank lawfully available
for distribution are not sufficient to cover the payment in full of the
Preference Dividend on the Preference Shares then in issue then the
Preference Dividend shall be declared by the Directors and pawd to the extent
of the profits (if any) lawfuily available for distribution. If it subsequently
appears that any such dividend which has been paid should not, i accordance
with the provisions of this Article. have been so paid, then provided the
Directors have acted in good fanh, they shall not incur any liability for any
loss which any holder of Preference Shares may suffer in consequence of
such payment having been made

263 1If, and to the extent that, in the opinion of the directors, the payment of the
Preference Dividend would breach or cause a breach of the capital adequacy
requirements of the FSA for the time bemng applicable to the Bank or any of
its subsidiaries. the Preference Dividend shall not be paid

*264 The directors may at any time and from time {0 time, in thetr absolute and
unfettered discretion and without assigning any reason therefor, declare by
resolution that all or part of the Preference Dividend which would be payable
on any Preference Share (whether 1ssued before, on or after the date of
insertion of this Article 2 6 4 into the Articles) in respect of any period shall
not be paid, n which case such Preference Dividend (or the relevant part
thereof) shall not be paid and shall not be owed by the Bank. Provided that
the directors may, when allotting any Preference Share on or after the date of
wnsertion of this Article 2 6 4 into the Articles, exclude the provisions of this
Article 26 4 from applying in relation to such share If all or part of a
Preference Diwvidend in respect of any period 15, by virtue of this Asticle
2 6.4, not paid, (1) the holder of such share shall have no claim m respect of
such non-payment, (2) no dividend may be paid on any shares having
deferred or non-preferred rights, and no shares having deferred or non-
preferred rights may be redeemed or purchased by the Bank, until such ume
as the Preference Dividend on the relevant Preference Share in respect of any
subsequent period has been declared and paid n full, and (3) the amount
which 1s not paid shall not be taken into account 1n caiculating any arrears or
accruals of Preference Dividend on a redemption or return of capital A
Preference Share which 1s 1ssued on terms excluding the provisions of this
Article 2.6 4 shall not be treated as ranking in prionity to any other Preference
Share as regards participation in the profits of the Bank by reason only of the
exclusion of such provisions from the terms of issue If there 1s any conflict
between the provisions of this Aniicle 2 6 4 and any other provision of the

10
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Articles, the former provisions shall prevail ™

Capual

27 On a winding up or other return of capital (but excluding the redemption of the
Preference Shares in accordance with this Article 2) a Preference Share shall confer
on the holder the right to recerve (in priority to the holders of any other class of shares
in the captal of the Bank) repayment in full of the capital paid up on the share and
payment of a sum equal to any arrears or accruals of the Preference Dividend on that
share calculated down to and including the date of return of captal

28 A Preference Share shall not confer on the holder any further or other right to
participate i the profits or assets of the Bank except as set out in this Article 2

Voting

29 A Preference Share shall not confer on the holder a night to recewve notice of, or to
attend, or to vote either in person or in proxy, at any general meeting of the Bank
unless the business of the meeting ncludes the consideration of a resolution for
winding up the Bank or reducmg its share capital or varying any of its special nghts
attached to the Preference Shares, in which case a Preference Share shall confer on
the holder the right to attend and vote at the meeting either 1n persor or by proxy and
on the holder of a Preference Share, one vote for every Preference Share held by him

Redemption

210  Subject to the provisions of the Order and to the consent of the FSA (where such
consent is required), the Bank shall have the right at any tume by notice to the holders
of the Preference Shares to redeem all or any of the Preference Shares, in which case
the Bank shall pay the amount referred to mn Article 2 11 on any share so redeemed
provided that no such notice may be 1ssued n respect of any Prefercnce Share prior to
the day following the fifth anniversary of the date of its allotment The Preference
Shares may not be redeemed other than pursuant to this Article 2 10

211 On each Preference Share to be redeemed the Bank shall pay to the holder the sum of
€1 together with all arrears and accruals of the Preference Dividend on that share
calculated down to and including the relevant redemption date The provisions of
Article 2 5 2 shall apply mutatis mutandis 10 any payment to be made on redemption

* Inserted by a wntten Spectal Resolution dated 16th
November 2004
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As and from the relevant redemption date of a Preference Share to be redeemed the
Preference Dividend shall cease 10 accrue on that Preference Share unless payment of
the money due on redemption 15 not made, in which case the Preference Dividend on
that share shall be deemed to have accrued and shall continue to accrue from and
excluding the redemption date to and including the date of payment

Variation of Rights

213 Subject to the provistons of the Order, and without prejudice to any rights attached to
any existing shares, any shares may be issued with such rights or restrictions as the Bank
may by ordemary resolution determine

214  Whenever the capual of the Bank 1s divided into different classes of shares, all or any of
the rights for the ime bewng attached to any class of shares in issue may from time to
time {whether or not the Bank s being wound up) be varied with the consent mn writing
of the holders of three-fourths in nominal value of the issued share of that class or with
the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of those shares.

215  All the provisions of these Articles relating to general meetings of the Bank or to the
proceedings at general meetings shall apply, mutans mutandis, 1o every such separate
general meeting. except that

2 15.1 the necessary quorum at any such meeting (other than an adjoumed meeting)
shall be one or more persons holdmg or representing by proxy at least one-third
in nominal value of the 1ssued shares of the class,

2152 at an adjourned meeting the necessary quorum shall be one persen holding
shares of the class or hus proy;

2153 every holder of shares of the class shall. on a poll, have one vote in respect of
every share of the class held by him: and

2154 a poll may be demanded by any one holder of shares of the class whether
present 1n person or by proxy

2.16  Unless otherwise expressly provided by the terms of their i1ssue, the nghts attached to
any class of shares shatl not be deemed to be vaned or abrogated by the creaton or 1ssue
of further shares ranking parr passu with them.

3 Subject to the provisions of the Order shares may be issued which are to be redeemed or are to be
liable to be redeemed at the aption of the Bank or the holder on such terms and 1n such manner as
may be provided by the Articles

4 The Bank may exercise the powers of paying commissions conferred by the Order Subject to
the provisions of the Order, any such commissions may be satisfied by the pavment of cash or by
the allotment of fully or partly paid shares or partly 1n one way and partly 1n another
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Except as required by law, no person shall be recognised by the Bank as holding any share upon
any trust and (except as otherwise provided by the Articles or by law) the Bank shall not be
bound by or recognise any interest m any share except an absolute right to the entirety thereof in
the holder

SHARE CERTIFICATES

Every person whose name 1s entered as a member in the register of members shall be entitled
without payment to recerve within two months after allotment or lodgement of transfer (or within
such other period as the conditions of 1ssue shall provide} one ceruficate for all the shares of each
class held by him (and, upon transferring a part of his holding of shares of any class, to a
certificate for the balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first, of such reasonable sum as the directors
may determine Ewvery certificate shall be sealed with the seal and shall specify the number, class
and distinguishing numbers (:f any) of the shares to which it relates and the amount or respective
amounts paid up thereon The Bank shall not be bound to issue more than one certificate for
shares held jointly by several persons and delivery of a certificate to one jomnt holder shall be a
sufficient dehvery to all of them.

If a share certificate 1s defaced, wom-out, [ost or destroyved, 1t may be renewed on such terms (if
any) as to evidence and indemmty and payment of the expenses reasonably incurred by the Bank

in investigating evidence as the directors may determine but otherwise free of charge, and (1n the !

case of defacement or wearing-out) on delivery up of the old certificate.
LIEN

The Bank shall have a first and paramount lien on every share (not bemng a fully paid share) for
all moneys (whether presently payable or not) payable at a fixed time or called 1n respect of that
share The directors may at any time declare any share to be wholly or in part exempt from the
provisions of this regulation. The Bank's lien on a share shall extend to any amount pavable in
respect of it.

The Bank may sell in such manner as the directors determine any shares on which the Bank has a
lien 1f a sum 1n respect of which the lien exists 15 presently payable and is not paid within
fourteen clear days after notice has been given to the holder of the share or to the person entitled
to 1t in consequence of the death or bankruptcy of the holder, demanding payment and stating
that if the notice 15 not complied with the shares may be sold.

To give effect to a sale the directors may authonse some person to execute an nstrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser and enter the
purchaser's name (or his nominee) on the register as holder to such shares. The title of transferee
to the shares shall not be atfected by any uregulanty in or mvalidity of the proceedings n
reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much
of the sum for which the lien exists as is presently pavable, and any residue shall (upon surrender
to the Bank for cancellation of the certificate for the shares sold and subject to a like lien for any
moneys not presently payable as evisted upon the shares before the sale) be paid to the person
entitied to the shares at the date of the sale
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CALLS ON SHARES AND FORFEITURE

121  Subject to the terms of allotment and to the regulations of these Articles, the directors
may make calls upon the members i respect of any moneys unpaid on their shares
{whether in respect of nominal value or premium) and each member shall (subject 10
receving at least fourteen clear days' notice specifving when and where payment 1s to be
made) pay to the Bank as required by the notice the amount called on hus shares at the
times and places appointed by the directors A call may be required to be pad by
instalments A call may, before receipt by the Bank of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or in part A
person upon whom a call is made shall remam hable for calls made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the call was
made

122 The directors may, 1f they think fit, recerve from any shareholder willing to advance the
same all or any part of the moneys due upon his shares beyond the sums actually called
up thereon, and upon all or any of the moneys so advanced the directors may (until the
same would, but for such advance, become presently payable) pay or allow such nterest
{not exceeding, without the consent of a General Meeting, 3 per cent, per annum) as
may be agreed upon between them and such shareholder, 1n addtion to the dividend
payable upon such part of the share in respect of which such advance has been made as
is actually called up No sum paid up n advance of calls shall entitle the holder of a
share n respect thereof to any portion of a dividend subsequently declared in respect of
any penod pror to the date upon which such sum would but for such payment, become
presently payable

A call shall be deemed to have been made at the time when the resolution of the directors
authonising the call was passed Mo member shall be entitled 1o receive any dividend or 10 be
present or vote at any meeting or upon a poll or (o exercise any privilege as a member until he
shall have paid all calls for the time being due and payable on every share held by him. whether
alone or jointly, together with expenses (if any).

The joint holders of a share shall be jointly and severally hable to pay all calls in respect thereof

If a call remans unpaid after it has become due and payable the person from whom it is due and
payable shall pay interest on the amount unpaid from the day 1t became due and payable until it
is patd at the rate fixed by the terms of allotment of the share or n the notice of the call or, 1f no
rate 1s fived, at the appropriate rate (as defined by the Order) but the directors may waive
payment of the interest wholly or in part

An amount payable n respect of a share on allotment or at any fixed date, whether in respect of
nominal value or premium or as an mstalment of a call, shail be deemed to be a call and if it 15
not paid the provisions of the Articles shall apply as if that amount had become due and payable
by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the issue of shares for
a difference between the holders in the amounts and time of payment of calls on their shares.
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If a call remains unpaid after 1t has become due and payable the directors may give to the person
from whom 1t s due not less than fourteen clear days' notice requiring payment of the amount
unpaid together with any interest which may have accrued. The notice shall name the place
where payment is to be made and shall state that if the notice & not complied with the shares n
respect of which the call was made will be hable to be forfeited

If the notice 1s not complied with any share in respect of which 1t was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the directors and
the forferture shall include all dividends or other moneys payable in respect of the forferred
shares and not paid before the forfeiture.

Subject to the provisions of the Order, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and manner as the directors determine esther to the person who was
before the forferture the holder or 1o any other person and at any time before sale, re-allotment or

other disposition, the forferture may be cancelled on such terms as the directors think fit. Where |

for the purposes of its disposal a forfested share 15 to be transferred to any person the directors
may authorise some person to execute an mstrument of transfer of the share to that person.

A persen any of whose shares have been forferted shall cease to be a member in respect of them
and shall surrender to the Bank for cancellation the certificate for the shares forfeited but shall
reman liable {o the Bank for all moneys which at the date of forferture were presently payable by
lum to the Bank n respect of those shares with nterest at the rate at which interest was payable
on those moneys before the forfeifure or, If no nterest was so payvable, at the appropnate rate (as
defined in the Order) from the date of forferture untll payment but the directors may waive
payment wholly or 1o part or enforce payment without any allowance for the value of the shares
at the time of forfeiture or for any consideration received on thetr disposal.

221 A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claimng to be entitled to the share and the declaration shall (subject to the execution of
an instrument of transfer if necessary) constitute a good title to the share and the person
to whom the share 1s disposed of shall not be bound to see to the apphcation of the
consideration, if any, nor shall his title to the share be affected by any irregularity i or
invalidity of the proceedings in reference to the forfeiture or disposal of the share

222 A forfeiture of a share shall include the extinction at the same time of reference of all
mnterest in and claims and demands against the Bank in respect of the share and all other
nghts and habilities incidental to the share as between the persons whose share is
forfeited and the Bank except only such of those rights and habulities as are by these
Articles saved, or as by the Order given or impased i the case of past members

TRANSFER OF SHARES
Subject to the restrictions of these Articles. any member may transfer all or any of his shares
The mstrument of transfer of a share may be n any usual form or n any other form which the

directors may approve and shall be executed by or on behalf of the transferor and, unless the
share 1s fully paid, by or on behalf of the transferee.
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The directors may m their discretion and without assigning any reason therefor, refuse to register
the transfer of a share which 1s not fully paid to a person of whom they do not approve and they
may refuse to register the transter of a share on which the Bank has a lien. They may also refuse
to register a transfer unless

241 it 1s lodged at the office or at such other place as the directors may appoint and is
accompanied by the certificate for the shares to whach it relates and such other evidence
as the directors may reasonably require to show the right of the transferor to make the
transfer;

242 tis in respect of only one class of shares,
243 1t 15 in favour of not more than four transferees, and

244 ts signed by or on behalf of the transferor and the transferor shall be deemed to remain
the holder of such shares until the name of the transferee s entered in the register in
respect thereof

If the directors refuse to regster a transfer of a share, they shall within two months after the date

on which the transfer was lodged with the Bank send to the transferee notice of the refusal

The registration of transfers of shares or of transfers of any class of shares may be suspended at
such times and for such penods (not exceeding thirty days in any year) as the directors may
determine

No fee shall be charged for the registration of any mstrument of transfer or other document
relating to or affecting the title to any share

The Bank shall be entitled to retain any instrument of transfer which 15 registered, but any
mstrument of fransfer which the directors refuse to register shall be returned to the person
lodging it when notice of the refusal is given

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a jont holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the only
person recognised by the Bank as having any title to his interest, but nothing heremn contained
shall release the estate of a deceased member (whether sole or jomnt) from any hability in respect
of any share which had been solely or jointly held by him

A person beconmung entitled to a share 1n consequence of the death or bankruptcy of a member
may, upon such evidence being produced as the directors may properly require and subject as
heremafter provided. elect ether to become the holder of the share or to have some person
nonunated by him registered as the transferee. If he elects to become the holder he shall give
notice to the Bank to that effect i the form presertbed by the directors  If he elects to have
another person registered he shall execute an instrument of transfer of the share to that person
All the Articles relating to the transfer of shares shall apply to the notice or instrument of transfer
as 1f 1t were an instrument of transfer executed by the member and the death or bankruptcy of the
member had not occurred
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A person becoming entitled to a shar¢ in the consequence of the death or bankruptcy of a
member shall have the nights to which he would be entitled 1f he were the holder of the share,
except that he shall not, before being registered as the holder of the share, be entitled n respect of
it to attend or vote at any meeting of the Bank or at any separate meeting of the holders of any
class of shares in the Bank The directors may withhold the payment of dividends or other
moneys payable in respect of shares to which a person 15 entitled by transmission until some
person shall have been duly registered as holder of such shares in accordance with these Articles

ALTERATION OF SHARE CAPITAL
The Bank may by ordinary resolution-

321 3211 increase its share capital by new shares of such amount as the resolution
prescribes,

3212 without prejudice to any special nghts previously conferred on the holders of
any shares or class of shares already issued {which specral rights shall not be
varied or abrogated except with such sancrtion as is provided by Article 34 2
hereof) any share in the Bank created upon an increase n share capital may be
issued with such preferred, deferred, or other votng nghts, or such restrictions,
whether m regard to dividend, return of capual, voting or otherwise, as the Bank
may from time to time by ordinary resolution determine

322 consolidate and divide all or any of its share capital into shares of larger amount than s
existing shares;

323  subject to the provisions of the Order. sub-divide its shares, or any of them, snto shares
of smaller amount than is fixed by its Memorandum of Association and the resolution
may determuine that, as between the shares resulting from the sub-division, any of them
may have any preference or advantage as regards dividend, capital, vouing or otherwise,
as compared with the others, and

324  cancel shares which. at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person and dimimush the amount of its share capntal by the
amount of the shares so cancelled.

Whenever as a result of a consclidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares representing
the fractions for the best price reasonably obtamable to any person (including. subject to the
provisions of the Order, the Bank) and distnbute the net proceeds of sale in due proportion
among those members. and the directors may authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the directions of, the purchaser The transferee
shall not be bound to see to the application of the purchase money nor shall hus title to the shares
be affected by any wregulanty m or mmvalidity of the proceedings 1n reference to the sale

341 Subject to the provisions of the Order, the Bank may by special resolution reduce its

share capital, any capital redemption reserve and any share premium account in any
way
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342 Whenever the share capital of the Bank s civided mto different classes of shares the
special rights attached to any class (unless otherwise provided by the terms of i1ssue of
the shares of that class) may be vaned or abrogated either whalst the Bank 1s a gomng
concern or during or in contemplation of a winding-up with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of the shares of the
class To every such separate meeting all the provisions of these Articles relating to
general meetmgs of the Bank or to the proceedings thereat shall, mufans mutandis,
apply, except that the necessary quorum shali be two persons at least holding or
representing by proxy one third in nominal value of the 1ssued shares of the class (but so
that 1f at any adjourned meeting to such holders a quorum as above defined be not
present, those members who are present shall be a quorumy) and that the holders of shares
of the class shall, on a poll, have one vote i respect of every share of the class held by
them respectively

PURCHASE OF OWN SHARES

Subject to the provisions of the Crder, the Bank may purchase its own shares (including any
redeemable shares) and, if 1t 1s a private Bank, make a payment in respect of the redemption or
purchase of its own shares otherwise than out of distnbutable profits of the Bank or the proceeds
of a ftesh 1ssue of shares

GENERAL MEETINGS

All general meetings other than annual general meenngs shall be called extraordinary general
meetings  All business shall be deemed special that 15 transacted at an extraordinary general
meeting  All business that 1s transacted at an annual general meeting shall also be deemed
special with the exception of the consideration of the Balance Sheet and Profit and Loss Account,
the group Accounts (if any), the reports of the directors and audnors. the recommended dividend
and other documents required to accompany or be annexed to the Balance Sheet, the election of
directors n place of those retinng and the appomtment of and fixing of the remuneration of the
auditors

If and for so long as the company only has one member and notwithstanding the remaining
provistons of these Articles of Association

3621 inrelation to a general meeting the sole member or a proxy for that member or (if the
member is a corporation) a duly authorised representative of that member shall be a
quorum,

3622 aproxy for the sele member may vote on a show of hands,

3623 asole member may exercise ail powers, nghts and discretions conferred on the members
of the company by these Articles, any statutory provision or any rule of law which

appties to the company; and

362.4 all other provisions of these Articles will apply with any necessary modification (unless
the proviston expressly provides otherwise)
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41

42

The directors may call general meetings and, on the requisihon of members pursuant to the
provisions of the Order, shall forthwith proceed to convene an extraordinary general meeting for
a date not later than eight weeks after receipt of the requisinon I there are not within the British
Isles sufficient directors to call a general meeting, any directar or any member of the Bank may
call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or a resolution appointing a person as a dwector shallibe called by at least
twenty-one clear days' notice  All other extraordinary general meetings shall be called by at least
fourteen clear days’ notice but a general meeting may be called by shorter notice 1f it 15 s0 agreed

381  in the case of annual general meeting, by all the members enttled to attend and vote
thereat; and

382  inthe case of any other meeting by a majonity in number of the members having a nght
to attend and vote being a majonty together holding not less than minety-five per cent 1n
nomimnal value of the shares giving that nght

The notice shall specify the ume and place of the meeting and the general nature of the business
to be transacted and, m the case of an annual general meeting, shall specifv the meeting as such

Subject to the provisions of the Articles and to any restrictions imposed on any shares, the notice
shall be given to ail the members, to all persons entitled to a share i consequence of the death or
bankruptcy of a member and to the directors and auditors

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting
by, any person entitled to receve notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No busmness shall be transacted at any general meeting unless a quorum.is present Two persons
entitled to vote upon the business to be transacted. each member being a member or a proxy fora
member or a duly authorised representative of a corporation, shall be a quorum.

If such 2 quorum 1s not present within half an hour from the time apponted for the meeting, or if
during a meeting such a quorum ceases o be present, the meeting shail stand adjourned to the
same day n the next week at the same time and place or to such day. time and place as the
directors may determine .

The chairman, 1f any, of the board of directors or m s absence some other director nominated
by the directors shall preside as chairman of the meeting, but if nesther the chairman nor such
other director (if any) be present within fifteen minutes after the ume appainted for holding the
meetmg and willing to act, the directors present shall elect one of thetr number to be chairman
and, 1f there 1s only one director present and willing to act. he shall be chairman
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If no director is willing to act as chairman, or 1f no director is present within fifteen minutes after
the time appointed for holding the meeting, the members present and entitled to vote shall choose
one of their number to be chairman

A director shall, notwithstanding that he 15 not a member, be entitled 1o attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares i the Bank.

The chairman may, with the consent of a meeting at which a quorum s present {and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than the business which might
properly have been transacted ar the meeting had the adiournment not taken place When a
meetng 1s adjourned for fourteen days or more, at least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting and the general nature of the business to
be transacted Otherwise it shall not be necessary to give any such notice

A resolution put to vote at a meeting shall be decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a poll 1s duly demanded. Subject to the provisions
of the Order, a poll may be demanded.

46 1 by the chairman, or
462 by atleast two members having the right to vote at the meeting, or

463 by a member or members representing not less than one-tenth of the total voting nghts of
all the members having the nght to vote at the meeting, or

464 by a member or members holding shares conferning a right to vote at the meeting bemg
shares on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right,

and a demand by a person as proxy for a member shail be the same as a demand by the member

Unless a poll s duly demanded a declaration by the chairman that a resolution has been carned
or carried unanimously, or by a particular majonty, or lost, or not carried by a particular majonty.
an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against the
resolution

The demand for a poll may before the poll 1s taken, be withdrawn but only with the consent of
the chairman and a demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made

A poll shall be taken as the chairman directs and he may appoint one or more scrutineers (who
need not be members) and fix a time and place for declaring the result of the poll The resuit of
the poll shall be deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chainman shall be
entitled to a casting vote n addition to any other vote he may have.

20

Z. sevretara; fitesigrovp secretaral COMPANY FILES Licensed B wks\UBL' Constnutionat Docs Current VersionLBEL ME&A ime] Var 19
Resolutons « DRAFT doc




51

L
£

53

54

56

57

A
R

‘sporetatat fllesigroup secrctaner COMP ANY FILFS Licensed Banke*UBL-Consntetiortal Dous s urenr Versswen UBL MEA el Mar 99
csafutions - DRAFT doc

No poll may be demanded on the election of a chairman or on a question of adjounment unless
at the request of the Charrman A poll demanded on any other question shall be taken either
forthwith or at such ime and place as the chawrman directs not being more than thirty days after
the poll is demanded The demand for a pol shall uot prevent the continuance of a meeting for
the transaction of any business cther than the question on which the poll was demanded 1f 2 poli
15 demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which 1t 1s demanded In any other case at least seven
clear days' notice shall be given specifving the time and place at which the poll 15 to be taken.

A resolution m writing executed by or on behalf of each member who would have been entitled
to vote upon 1t, 1f it had been proposed at a general meeting at which he was present, shall be as
effectual as 1f it had been passed at a general meeting duly convened and held and may consist of
several instruments 1n the hike form each executed by or on behalf of one or more members

VOTE OF MEMBERS

Subject to any nghts or restnctions attached to any shares, on a show of hands every member
who (being an wndividual) 15 present in person or (beng a corporation) i1s present by a duly
authorised representative, not being himself a member entitled to vote, shall have one vote and
ont a pol! every member shall have one vote for every share of which he is the holder

In the case of jomnt holders the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the excluston of the votes of the other joint holders. and senionty
shall be determmed by the order n which the names of the holders stand in the register of
members,

A member in respect of whom an order has been made by any court having juntsdiction (whether
in the British Isles or elsewhere) in matters concerming mental disorder may vote, whether on a
show of hands or on a poll. by his controller. receiver, curator boms or other person authorised in
that behaif appownted by that court, and any such controller, recerver, curator bonis or other
person may, on a poll, vote by proxy Ewvidence to the satisfaction of the directors of the
authonity of the person clamming to exercise the right to vote shall be deposited at the office. or at
such other place as 15 specified m accordance with the Articles for the deposit of mstruments of
proxy, not less than 48 hours before the time appomnted for holding the meeting or adjourned
meeting at which the right fo vote 1s to be exercised and in default the right to vote shall not be
exercisable

No member shall vote at any general meeting or at any separate meeting of the holders of any
class of shares in the Bank, erther in person or by proxy, m respect of any share held by him
unless all moneys presently payable by him in respect of that share have been paid

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to 15 tendered. and every vote not disallowed at the meeting
shall be valid Any objection made in due time shall be referred to the chairman whose deciston
shall be final and conclusive
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On a poll votes may be given either personally or by proxy A member may appoint more than
one proxy {0 attend on the same cccasion

An mstrument appointing a proxy shall be m wniting, executed by or on behalf of the appowntor
and shall be n the following form (or in a form as near thereto as circumstances allow or i any
other form which is usual or which the directors may approve)

" P L C./Limited

I'We, of

member/members of the above-named Bank, hereby appoint
of
, or failling him,
of

as my/our proxy to vote mn my'our name[s] and on myfour behalf at the
annualextraordinary general meeting of the Bank to be held on
19 | and at any adjournment thergof

Signed on 19 "

Where it is desired to afford members an opportunity of nstructing the proxy how he shall act
the instrument appointing a proxy shall be i the following form (or 1n a form as near thereto as
circumstances allow or in any other form which 1s usual or which the directors may approve):-

" P L C/Limited

'We of

being a member'members of the above named Bank, hereby appoint

of or failling him of as

my/our proxy to vote m my’our namefs] and on my/our behalf at the
annual/extraordinary  general meeting of the Bank, to be held on
19 , and at any adjournment thereof

This form 1s to be used 1n respect of the resolutions mentioned below as follows
Resolution No. 1 *for *against

Resolunon No 2 *for *agamst

*Strike out whichever 15 not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
votng

Signed thss day of g

The instrument appointing a proxy and any authonity under which 1t 1s executed or a copy of such
authonty certified notarially or 1n some other way approved by the directors may

621

be depostied at the office or at such other place within the British Isles as 1s specified 1n
the notice convening the meeting or tn any instrument of proxy sent out by the Bank in
relation to the meeting not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the persan named 1n the instrument proposes to vote. or
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622 n the case of a poll taken more than 48 hours after it 15 demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the trme
appornited for the 1zking of the poll, or

623  where the poll 15 not taken forthwith but s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the chairman
or to the secretary or to any director:

and an mstrument of proxy which 1s not depostted or delivered 11 a manner so permutted shatl be
mvahd No mstrument appomting a proxy shall be valid after the expiration of twelve months |
from the date named in 1t as the date of execution. except at an adjourned meeting or on a poll |~
demanded at a meeting or an adjourned meeting in cases where the meeting was ongmally within
mvelve months from such date

A vote given or poil demanded by proxy or by the duly autharnised representative of a corporatton
shall be valid notwithstanding the previous determmation of the authonty of the person voting or
demanding a poll unless notice of the determination was recerved by the Bank at the office or at
such other place at which the mstrument of proxy was duly deposited before the commencernent
of the meeting or adjourned meeting at which the vote is given or the poll demanded of (in the
case of a poll taken otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than altemnate
directors) shall not be subject to any maximum but shall be not less than two

Any vacancy amongst the directors may from time to time be filled and additional directors may
be appointed by an ordinary resolution of a general meeting or by an appomtment made in
writing by the holder of three-quarters of the 1ssued shares in the Bank

A person may be appomnted and hold office as director although he 15 not a shareholder 1n the
Bank,

ALTERNATE DIRECTORS

Any dwector ordmarily resident outside the British Isles may (subject to the approval of Nanonal
Westminster Bank Ple. whlst 1t shall hold not less than three quarters of the 1ssued share capttal
of the Bank) without the consent of the board of directors appoint any other director or directors
or any other person or persons not exceeding two i number as any alternate director of the Bank
to represent such director and at any ttme may remove any aliernate director appointed by him
from office

An alternate director shall be entitled to receive notice of all meetings of directors and of all
meetings of commuttees of directors of which his appomnter 1s a member, to attend and vote at any
such meeting at which the director appointing him 1s not personaily present, and generally to
perform al} the functions of s appointer as a director 1n hus absence but shall not be entitled to
recerve any remuneratton from the Bank for his services as an alternate director  But 1t shall not
be necessary to give notice of such a meeting to an aliernate director who 1s absent from the
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British [sles

An alternate director shall cease to be an alternate director if his appointer ceases to be a director:
but, if a director retires by rotation or otherwise but 15 reappomted or deemed to have been
reappointed at the meeting at which he retires, any appointment of an alternate director made by
hem which was m force immediately prior to his retrement shall continue after his
reappointment,

Any appointment or removal of an alternate director shall be by notice to the Bank signed by the
director making or revoking the appointment or i any other manner approved by the directors

Save as otherwise provided in the Articles, an alternate director shall be deemed for all purposes
to be a director and shall alone be responsible for tus own acts and defaults and he shall not be
deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

Subject to the provisions of the Order, the Memorandum and the Articles and to any directions
iven by special resolution, the business of the Bank shall be managed by the directors who may
exercise all the powers of the Bank No alteration of the Memorandum or Articles and no such
direction shall invalidate anv prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given The powers given by this
regulation shall not be hmited by any special power given to the directors by the Articles and a
meeting of the directors at which a quorum 15 present may exercise all powers exercisable by the
directors

The directors may (subject to the provisions of the said Standing Orders) from time to time
delegate to any employee, agent or representative of the Bank or commuttee of same such of the
powers and discretion of the directors as they may deem requuste for the efficient conduct or
supervision of the business or affairs of the Bank or any special business

All cheques, promissory notes, drafis, bills of exchange and other negotiable instruments, and ail
receipts for moneys paid to the Bank shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, 10 such manner as the directors shall from time to time hy
resolunion determine.

The directors may from time to time and at any time by power of attomey under the seal appoint
any company, firm or person or body of persons, whether nommated directly or indirectly by the
directors, to be the attorney or attorneys of the Bank for such purposes and with such powers,
authorities and discretions (not exceeding those vested 1n or exercisable by the directors under
these Articles) and for such period and subject to such conditions as they may think fit. and any
such power of attomey may contain such provisions for the protection and convemence of
persons dealing with any such attorney to sub-delegate all or any of the powers, authorities and
discretions vested i hum

The directors may. by power of attorney cr otherwise, appoint any person to be the agent of the

Bank for such purposes and on such condrtions as they determune, wncluding authority for the
agent to delegate all or any of his powers
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DELEGATION OF DIRECTORS' POWERS
72. The directors may subject to the provistons of the standing orders delegate any of their powers to
any commuttee consisting of two or more directors  They may also delegate to any managing
director or any director holding any other executive office such of thew powers as they consider
desirable to be exercised by him  Any such delegation may be made subject to any conditions
the directors may impose, and erther cotlaterally with or to the exclusion of their own powers any
may be revoked or altered
73. Notwithstanding the remaming provisions of the Articles of Association, the holder of not less
than three-quarters of the issued share capital of the Bank may appoint and/or remove a director
as it n 1ts absolute discretion sees fit
APPOINTMENT AND RETIREMENT OF DIRECTORS
*741 {Deleted]
* 742 [Deleted)
*75  [Deleted]
*76  [Deleted]
* 77  [Deleted]
*78  [Deleted]
DISQUALIFICATION AND REMOVAL OF DIRECTORS

79. Without prejudice to the remaining provisions hereof, the office of a director shall be vacated I

79.1  he ceases to be a duwector by virtue of any provision of the Order or he becomes
prohibited by law from being a director; or

792  he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

793  heis, or may be, sufferng from mental disorder and either

7931 he s detamned for treatment within the meaning of Aruicle 12(5) of the Mental
Health (Northern Ireland} Order 1986, or

7932 an order 1s made by a court having junsdiction (whether n the British Isles or
elsewhere) mn matiers conceming mental disorder for his detenion or for the
appomtment of a controller, recerver, curator bonis or other person to exerctse
powers with respect to hus property or affams, or

794 he restgns his office by nctice fo the Bank. or
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Deleted by a Written Resolution dated 18th September 2001.
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795 he shall for more than six consecutive months have been absent without permission of
the directors from meetings of directors held during that period and the directors resolve
that his office be vacated.

796 if, bemg engaged in the management of, or being an agent for, any Bank or banking
company, or a director of any such company, the directors shall resolve that in their
optnion such bank or banking company is m competition with the Bank, and 1f he shall
not within thirty days after such resolution sever his connection therewith, and sausfy the
directors that he has done so. No office of a director shall be deemed vacated under this
clause 79 6 of this Article unless and until a resolution or record to that effect 1s entered
in the Minute Book of the directors and all acts done by hum as a dwector previousty
thereto shall be vahd and effectual;

797  if he 1s removed in accordance with Article 73 hereof,
798  f lus contract of employment 15 determined
REMUNERATION OF DIRECTORS

The remuneration of the directors shall be at such rate as may from time to time be sanctioned by
the holders of three fourths of the 1ssued shares in the Bank or by a General Meeting

The directors may, with the sanction of the holder of three quarters of the issued shares m the
Bank or of a general meeting of the shareholders, grant special remuneration m addition to
standard fees to any director who renders special extra services to the Bank

The directors may also, with the sanction of the holder of three quarters of the 1ssued shares m
the Bank or of a General Meeting, pay out of the funds of the Bank to any director of the Bank,
or to any member of any committee or local board established under these Articles, on his
vacating his office as such. and in consideration of his undertaking not to jomn or act on the board
of any other Bank carrying on business m the British Isles without the previous consent of the
directors of this Bank specially given for that purpose, such a sum or sums, erther m gross or by
way of annual payment during its hfe, as may be so sanctioned

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred by them in
connection with their attendance at all meetings of directors or commuttees of directors or general
meetings or separate meetings of the holders of any class of shares or of debentures of the Bank
or otherwise in connection with the discharge of their duties

DIRECTORS' APPOINTMENTS AND INTERESTS

The directors may with the approval of the holder of three quarters of the 1ssued share capital
appomnt one or more of their number to the offices of Charrman, managing director or to any
other executive office of the Bank and may enter into an agreement or arrangement with any
director for hts emplovment by the Bank or for the proviston by hum of any services outside the
scope of the ordinary duties of a director  Any such appointment, agreement or arrangement may
be made upon such terms as the directots determine and remuneration of any such director shall
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be in accordance with clause 801 Any appomtment of a director to an executive office shall
termunate 1f he ceases to be a director but without prejudice to any claim to damages for breach of
the contract of service between the director and the Bank A managimg director and a director
holdmng any other executive office including that of Chairman or Deputy Chairman shall not be
subject to retirement by rotation.

Any director may continue to be or become a director, managing director, manager or other
officer or member of any company 1n which the Bank may be inierested but no director shall be
accountable for any remuneration or cther benefits received by him by reason thereof The
directors may exercise the voting power conferred by the shares in any company held or owned
by the Bank. or exercisable by themn as directors of such company, n such manner and in all
respects as they think fit.

A director may hold any other office or place of profit under the Bank (other than the office of an
auditor) in conjunction with his office of dwector for such period and on such terms (as to
remuneration and otherwise) as the directors may determime A director, notwithstanding his
interest, may be counted wn the quoram present at any meeting whereat he or any other directors
appointed to hold any such office or place of profit under the Bank or whereat the terms of any
such appointment are arranged, and he may vote on any such appointment or arrangement other
than his own appointment or the arrangement of the terms thereof

The drrector may humself or by his firm act in a professional capacity for the Bank, and he or his
firm shail be entitled to remuneration for professional services as if he were not a director

It shall be no objection to the vality of any transactions between the Bank and National
Westminster Bank Plc or between the Bank and any other company with which it may act n
accord or have close business relations generally, that the directors of such company may at any
time be wholly or partly the same and that the directors of the Bank do not i the crcumstances
constitute an independent body, and all advances of money and secunty by or to the one
company to or by the other, and all contracts, transactions and business between such companies
and the terms thereof, as recorded in or appearing from proceedings, correspondence, books,
documents, resoluttons of the respective Boards, or otherwise, shall be valwd, binding and
enforceable 1n like manner and fo the like fuil extent as if the same were transactions arranged
and carned out by two entirely distinct and independent Boards of directors and every member of
the Bank, present and future, shall hold his shares on this basis

Subject to the provisions of the Order, and provided that he has disclosed to the directors the
nature and extent of any material interest of his, a director notwithstanding his office

831 may be a party to, or otherwise interested mn, any transaction or arrangement with the
Bank or in which the Bank 1s otherwise interested,

832  may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with. or otherwise interested 1, any body corporate promoted by the Bank
or in which the Bank 15 otherwise interested, and

833  shall not, by reascn of his office, be accountable to the Bank for any benefit which he

derves from any such office or employment or from any such transaction or
arrangement or from any mterest i any such body corporate and no such transaction or
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arrangement shall be hable te be avoided on the ground of any such interest or benefit

For the purposes of regulation 83

841 a general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or arrangement
w which a specified person or class of persons s wterested shall be deemed to be a
disclosure that the director has an interest in any such transaction of the nature and extent
so specified, and

842  an interest of which a director has no knowledge and of which 1t 15 unreasonable to
expect him to have knowledge shall not be treated as an nterest of hus.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has heid but no longer holds any executive office or
employment with the Bank or a predecessor in business of the Bank or of any such subsidiary,
and for any member of hus famuly (including a spouse and a former spouse) or any person who is
or was dependent on hum, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or provisions of any
such benefit

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the directors may regulate their proceedings n
accordance with the standing orders ("Standing Orders™) to be made by them from time to tme.
The directors may from time to time rescind or vary such Standing Orders and make new
Standing Orders in substitution for or in addition to any for the ttme being enforced  All such
Standing Orders shall first be approved in writing by National Westmunster Bank Plc, whilst 1t
shall hold not less than three quarters of the issue share capital of the Bank Subject to any
regulations made by the directors to the contrary the charman may and on the request of two
directors the secretary shall at any time summon a meeting of the directors to be held at the head
office of the Bank, on giving one clear day's notice to the directors by post at their registered or
last known address or personally A notice given by post shall be deemed to be served on being
placed in the post Tt shall not be necessary to give notice of a meeting to a director who is absent
from the Bntish Isles. Questions ansing at a meeting shall be decided by a majonty of votes. In
the case of an equality of votes, the chawrman shall have a second or casting vote A director who
is alsa an alternate dwectar shall be entitled i the absence of his appowmter to a separate vote on
behalf of his appointer m addition to his own vote

The National Westmmster Bank Ple, so long as and whilst holding three quarters or upwards of
the 1ssued share capital of the Bank shall be entitled from time to time to appomnt such
representative or representatives as they may from tume to ume determine, whose duties.
functions and powers shall be to inspect and keep themselves informed of the operation of the
Bank from time to time and of its affairs generally. and to report thereon to the directors of
National Westminster Bank plc. Such representative or representatives shall be kept mformed by
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the offices of the Bank of all matters of importance arising i the current conduct of the Bank's
business in relation to 1ts operation or contemplated operation

The quorum for the transaction of the business of the directors may be fived by the directors and
unless so fixed at any other number shall be two. A person who holds office only as an alternate
director shall, «f his appointer 1s not present, be counted 1n the quorum.

The continuing directors or a sole continuing director may act notwithstanding any vacancies n
thewr number, but, if the number of directors 1s less than the number fixed as the quorum, the
conttnuing directors or director may act only for the purpose of filling vacancies or of calling a
general meeting

All acts done by a meeting of directors. or of a committee of directors, or by a person acting as a
director shall, not withstanding that 1t be afterwards discovered that there was a defect in the
appontment of any director or that any of them were disquahfied from holding office, or had
vacated office, or were not entitled to vote, be as vahd as if every such person had been duly
appointed and was quahfied and had continued to be a director and had been entitled to vote

A resolution in wnibing signed by afl the directors entitled to receive notice of a meeting of
directors or of a commuttee of directors shall be as vahd and effectual as (f it had been passed at a
meeting of directors or (as the case may be) a commttee of directors duly convened and held and
may consist of several documents in the like form each signed by one or more directors, but a
resolution signed by an alternate director need not also be signed by his appomnter and. 1f it 15
signed by a director who has appointed an alternate director, 1t need not be signed by the alternate
director 111 that capacity

Any or all directors or members of a commiitee, may take part in a meeting held.
90.2.1 by way of telephone or video conference or similar equipment; or

9022 by a senes of telephone or video calls from the chairman of the meeting and
participation by either method shall be deemed to be attendance at that meeting

A meeting held by method 90 2 2 above shall be deemed to take place at the location of the
charman Otherwise meetings shall be treated as taking place where the majonty of the
participants are located

Save as otherwise provided by the Articles a director shalt not vote at a meeting of directors or of
a commutiee of directors on any resolution conceming a matter 1n which he has, directly or
indrrectly, an nterest or duty which 1s materiel and which conflicts or may conflict with the
interests of the Bank unless his interest or duty anses only because the case falls within one or
miore of the following parapraphs.

911  the resolution relates o the gmang to hm of a guarantee, security, or indemnity
respect of money lent to, or an obligation incurred by him for the benefit of. the Bank or
any of its subsidiaries,

912  the resolution relates to the giving to a third party of a guarantee, secunty, or indemmty
n respect of an obligation of the Bank or any of its subsidianies for which the director
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has assumed responsibility in whole or 1 part and whether alone or jointly with others
under a guarantee or indemmty or by the giving of secunty,

91.3  his interest anses by virtue of his subscribing or agreeing to subscribe for any shares,
debentures or other securities of the Bank or any of uts subsidianes, or by virtue of his
bemg, or wtending to become, a parficipant m the undenwniting or sub-underwniting of
an offer of any such shares, debentures, or other securities by the Bank or any of its
subsidianes for subscnption, purchase or exchange,

914  the resolution relates m any way to a retirement benefits scheme which has been
approved. or #s condition upon approval, by the Board of Inland Revenue for taxation
purposes

For the purposes of this regulation, an interest of a person who s, for any purpose of the Order
{excluding any statutory modification thereof not in force when this regnlation becomes binding
on the Bank), connected with a director shall be treated as an interest of the dwector and, n
relation to an alternate director, an mterest of his appomter shall be treated as an mterest of the
alternate director without prejudice to any interest which the altemate director has otherwise

A director shall not be counted 1n the quorum present at a meeting in relation to a resolution on
which he 1s not entitled to vote

The Bank may by ordmary resolution suspend or relax to any extent, either generally or m
respect of any particular matter, any provision of the Articles prohibiting a director from voting
at a meeting of directors or of a commuttee of directors.

Where proposals are under consideration concerning the appointment of two or more directors to
offices or employments with the Bank or any body corporate i which the Bank 1s interested the
proposals may be divided and considered in relation to each director separately and (provided he
is not for another reason precluded from voting) each of the directors concerned shall be entitled
to vote and be counted 1n the quorum n respect of each resolution except that concemning his
oW appointment,

SECRETARY
Subject to the provisions of the Order, the secretary shall be appointed by the directors for such
term, at such remuneration and upon such conditions as they may think fit, and any secretary so
apponted may be removed by them.

MINUTES

The directors shall cause minutes to be made in books kept for the purpose
961  of all appomntments of officers made by the directors, and
962  of all proceedings at meetings of the Bank, of the holders of any class of shares n the

Bank, and of the directors, and of commuttees of directors. including the names of the
directors present at each such meeting
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THE SEAL

The seal shall only be used by the authority of the directors or of a commuttee of directors
authonsed by the directors The directors may determine whe shall sign any mstrument to which
the seal 15 affixed and unless otherwise so determined it shall be signed by a director or the
secretary and in favour of any purchaser or person bona fide dealing with the Bank. any such
signature shall be conclusive evidence of the fact that the seal has been property atfixed

The Bank may exercise all powers of Article 49 of the Order, relating o the use of an official
seal abroad and such powers shall be vested in the directors

DIVIDENDS

Subyect to the provisions of the Order, the Bank may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shali exceed the amount
recommended by the directors

Subject to the provisions of the Order, the directors may pay interim dividends, if it appears to
them that they are justified by the profits of the Bank available for distnbution If the share
capital is divided into different classes, the directors may pay mtenim dividends on shares which
confer deferred or non-preferred nghts, if at the tune of payment, any preferential dividend 15 in
arrcar  The directors may also pay at intervals settled by them any dividend payable at a fixed
rate 1f 1t appears to them that the profits available for distribution justify the payment Provided
the directors act 1n good faith they shall not mcur any hability to the holders of shares conferring
preferred rights for any loss they may suffer by the lawful payment of an interim dividend on any
shares having deferred or non-preferred nghts

Except, as otherwise provided by the rights attached to the shares, all dividends shall be declared
and paid according to the amounts paid up on the shares on which the dividend 1s paid. All
dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
durmg any portion or portions of the pericd in respect of which the dividend 1s paid, but, if any
share 15 1ssued on terms providing that it shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly

A general meeting declaring a dividend may, upon the recommendation of the directors, direct
that 1t shall be satisfied wholly or partly by the distribution of assets and, where any difficulty
anses in regard to the distribution, the directors may setile the same and m particular may 1ssue
fractional certificates and fix the value for distribution of any assets and may determine that cash
shall be paid to any member upon the footing of the value so fixed 1n order to adjust the nghts of
members and may vest any assets in trustees

Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post
to the registered address of the person entitled or, if two or more persons are the holders of the
share or are jomntly entitled to it by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who s first named in the register of members or to
such person and to such address as the person or persons entitled may n wniting direct. Every
cheque shall be made payable to the order of the person or persons entitled or to such other
person as the person or persons entitled may in writing difect and payment of the cheque shall be
a good discharge to the Bank Any joint holder or other person jomtly entitled to a share as
aforesaid may grve receipts for any dividend or other moneys payable n respect of the share
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Any dividend or other monies pavable in respect of a share may also be paid by electronic
transmission

103 No dividend or other moneys payable in respect of a share shall bear interest against the Bank
uniess otherwise provided by the rights attached to the share

104  Any dividend which has remained unclaimed for twelve vears from the date when 1t became due
for payment shall, if the directors so resolve, be forfeited and cease to remain owing by the Bank,

ACCOUNTS

1051 WNo member shall (as such) have any nght of inspecting any accounting records or other book or
document of the Bank except as conferred by statute or authonsed by the directors or by ordmary
resolution of the Bank

1052 The directors shall cause such books of accounts to be kept as are necessary to comply with the
Statutes, The books of account shall, subject to Article 230 of the Order be kept at the Registered
Office, or at such other place or places as the directors shall think fit, and shall always be open to
the inspection of the directors

1053 The directors shali from time to time determine whether and to what extent and at what fimes and
places and under what conditions or regulations the accounts and books of the Bank. or any of
them, shall be open to the mspection of members, not being directors, and no member {not being
a director) shall have any nght of inspecting any account or book or document of the Bank
except as conferred by the Statutes or as authonised by the directors or by ordinary resolution of
the Bank

1054 The directors shall from time to time, in accordance with Articles 235, 236 and 243 of the Order,
cause to be prepared and to be taid before the Bank in general meeting such Profit and Loss
Accounts, Balance Sheets, Group Accounts (1if any) and Reports as are referred to 1n those
sections  The financtal vear of the Bank shall be deemed to end on the 3 st day of December in
gach vear, or on such other day as the directors may from tine to tme determine

1055 A copy of every Balance Sheet and Profit and Loss Account which 1s to be laid before a general
meeting of the Bank (including every document required by law to be annexed thereto) together
with a copy of every report of the Auditors relating thereto and of the directors' report shall not
less than twenty-one days before the date of the meeting be sent to every member of, and every
holder of debentures of, the Bank and to every other person who 1s entitled to receive notices of
general meetings of the Bank under the provisions of the Statutes or of these Arhcles Provided
tirat this Article shall not require a copy of these documents to be sent to any person specified
Article 248(3) of the Order but any member to whom a copy of these documents has not been
sent shall be entitled to recewve a copy free of charge on application at the Registered Office

CAPITALISATION OF PROFITS
106  The directors may with the authonty of an ordinary resolution of the Bank

106 1 subject as heremafter provided, resolve to capifalise any undivided profits of the Bank
not required for paying any preferential dividend (whether or not they are available for
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107

108.

109

110

111

112

distribution) or any sum standing to the credit of the Bank's share premium account or
capital redemption reserve,

1062 appropriate the sum resolved to be capitalised to the members who would have been
entitled to it 1f it were distributed by way of dividend and n the same proportions and
apply such sum on their behalf exther in or towards paymng up the amount equal to that
sum, and allot the shares or debentures credited as fully paid to those members. or as
they may durect, in those proportions, or partly in one way and partly m another; but the
share premuum account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this regulation, only to be appled n
paying up umssued shares to be allotied to members credited as fully paid,

1063 make such provisions by the issue of fractional certificates or by payment n cash or
otherwise as they determine in the case of shares or debentures becoming distributable
under this regulabion m fractions, and

1064 authonse any person to enter on behalf of all the members concemed into an agreement
with the Bank providing for the allotment to them respectively, credited as fuily pad, of
any shares or debentures to which they are entitled upon such capitalisation, any
agreement made under such authority bemng binding on all such members

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing except that
a notice calling a meeting of the directors need not be in writing

The Bank may give any notice to a member either personally or by sending it by post in a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address In the case of jomt holders of a share. all notices shall be given to the jomt holder whose
name stands first in the register of members i respect of the jomt holding and notice so given
shall be sufficient notice to all the joint holders A member whose registered address 1S not
within the Brinsh Isles and who gives to the Bank an address within the Briush Isles ar which
notices may be given to him shall be entitled to have notices given to him at that address. but
otherwise no such member shall be entitled to receive any notice from the Bank.

A member present, erther in person or by proxy, at any meeting of the Bank or of the holders of
any class of shares in the Bank shall be deemed to have recerved notwe of the meeting and,
where requisite, of the purposes for which it was calted

Every person who becomes entitled to a share shall be bound by any notice 1n respect of that
share which. before his name is entered in the register of members, has been duly given to a
person from whom he derives hus title

Proof that an envelope contaming a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given A notice shall be deemed to be given at the

expiration of 48 hours after the envelope contaimng it was posted

A notice may be given by the Bank to the persons entitled to a share in consequence of the death
or bankruptcy of a member by sending or delivering it, in any manner authorised by the Articles
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for the giving of notice to a member, addressed to them by name, or by the title of representatives
of the deceased. or the assigns or wrustee of the bankrupt or by any like description at the address,
if any, within the British Isles supphied for that purpose by the persons claiming to be so entitled

Until such an address has been supplied, a notice may be given m any manner in which it nught
have been given if the death or bankruptcy had not occurred ,

WINDING UP

113 If the Bank is wound up, the liquidator may, with the sanction of an extraordinary resolution of
the Bank and any other sanction required by the Order, divide among the members mn specie the
whole or any part of the assets of the Bank and may, for that purpose, value any assets and
determine how the division shall be carried out as between the members or different classes of
members The hiqudator may, with the ke sanction, vest the whole or any part of the assets in
trustee upon such trusts for the benefit of the members as he with the like sanction determines,
but no members shall be compelied to accept any assets upon which there 1s a iability

INDEMNITY

114 Subject to the provistons of the Order. but without prejudice to any demnity to which a director
may otherwise be entitled, every director or other officer or auditor of the Bank shall be
indemnifted out of the assets of the Bank against any liabthity incurred by him in defending any
proceedings, whether civil or criminal, in which any application in which relief 1s granted to him
by the court from habihty for negligence, default, breach of duty or breach of trust m relation to
the affairs of the Bank.

REPUBLIC OF IRELAND

115 The Bank shall be empowered to comply with the requirements of the Central Bank Acts 1942,
1961, 1964, 1971 and 1989 (any statutory re-enactment, amendment or modification of same)
and any legislation amending or extending the same and any other act, regulation or order of the
legislature or Government of the Republic of Ireland or of any commussion or authority having
power to make any such regulation or order, which may effect or relate to the business of the
Bank within the said Republic and may comply with the recommendations of any such
commission or authonty of any advisory body appointed by such legislature or Government or
by any such authonty as may take any such steps as may be thought fit 1n the anticipation of any
such act, regulation, order or recommendation and the directors may do all such acts and things
and execute all such powers of attorney and mnstruments as they may deem necessary or proper in
order to carry into effect, provide for. perform, observe and comply with the provisions of any
such act, regulation, order or recommendation or to give effect to any such anticipated act,
regulation, order or recommendation

SECRECY

116  Every director, alternate director, member of a commutiee, manager, agent, auditor. secretary or
other officer or employee of the Bank shall be bound to observe strict secrecy with regard to alf
dealings and transactions of the Bank and any other matters which come into their knowledge by
virtue of thewr respective offices of employment, and shall, 1f and when required by the directors,
sign a declaration to the above effect m such form as the directors may prescribe
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