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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 5888535

The Registrar of Companies for England and Wales hereby certifies that

BANK OF THE PHILIPPINE ISLANDS (EUROPE) PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Cardiff, the 27th July 2006

NO 5888535G

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— for the record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Companies House

—— for therecord ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

58883535

BANK OF THE PHILIPPINE ISLANDS (EUROPE)
PLC

APEX NOMINEES LIMITED

46 SYON LANE
[SLEWORTH
MIDDLESEX
TW7 SNQ

person named as a director of the company in the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been complied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution




Companies House 1 0 (e t)

—— forthe record —— First directors and secretary and
intended situation
of registered office

Received for filing in Electronic Format on the: 26/07/2006 ‘H “ H H H H H‘H ‘H“ Hm “ ““
XR256HFK
Company Name BANK OF THE PHILIPPINE ISLANDS
in full: (EUROPE) PLC
Proposed Registered 46 SYON LANE
Office: ISLEWORTH
MIDDLESEX
TW7 5NQ

memorandum delivered by an agent for the subscriber(s): Yes

Agent’s Name: APEX COMPANY SERVICES LIMITED
Agent's Address: 46 SYON LANE

ISLEWORTH

MIDDLESEX

TW7 5NQ

Company Secretary

Name APEX COMPANY SERVICES LIMITED

Address: 46 SYON LANE
ISLEWORTH
MIDDLESEX
TW7 5NQ

Consented to Act:' 'Y Date authorised 26/07/2006 Authenticated: 'Y

Electronically Filed Document for Company number: 5888535 Page: 1



Director [:

Name APEX NOMINEES LIMITED
Address: 46 SYON LANE
ISLEWORTH
MIDDLESEX
TW7 5NQ
Consented to Act:' 'Y Date authorised 26/07/2006 Authenticated: 'Y

Director 2:

Name APEX COMPANY SERVICES LIMITED
Address: 46 SYON LANE
ISLEWORTH
MIDDLESEX
TW7 SNQ
Consented to Act: Y Date authorised 26/07/2006 Authenticated: 'Y
Authorisation

Authoriser Designation: SUBSCRIBER Date Authorised: 26/07/2006 Authenticated: Yes

End of Electronically Filed Document for Company number: 5888535 Page: 2



THE COMPANIES ACTS 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-OF -

BANK OF THE PHILIPPINE ISLANDS (EUROPE) PLC

1. The Company's name is Bank of the Philippine Islands {(Europe) Plc

2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:

(A) (i) To carry on business and the provision of financial services, advice, and facilities of
every description, all those capable of being provided by bankers, financiers, guarantors,
capitalists, concessionaires, managers and custodians of and market makers and advisers
in relation to property and investments of all kinds {including cash), commercial agents,
stockbrokers, stockjobbers, investment and pension fund managers and advisers,
promoters and managers of unit trusts and other investment media, mortgage brokers,
money brokers, finance agents and advisers, insurance agents, estate agents and advisers,
underwriters, issuing houses and financiers, insurance brokers, business transfer agents
and providers or corporate finance services of all kinds;

(ii) To advance, depositand borrow money, securities and property to or with such
persons and on such terms as may seem expedient, and to negotiate loans and to lend
money for any purpose or object, with or without security, and to discount, buy, sell and deal
in bills, notes, warrants, coupons and other negotiable or transferable securities or
documents and generally to carry on and transact every kind of guarantee and indemnity
business and to undertake obligations of every kind and description;

(i) To manage and carry on all kinds of trust, financial, commercial and agency business
andto invest monies of the Company orof any othercompany, partnership, trust or person,
or any other kind of institution or body, in and to hold and to deal in, shares, stock, bonds,
debentures, debenture stocks, warrants, options or any certificate entitling the holder to
claim against any form of collective investment scheme, financial and commodity futures,
bonds, obligations or other securities issued or guaranteed by any body corporate
constituted or carrying' on business in any part of the world or by any government,
sovereign ruler, commissioners, public body or authority, supreme, municipal, local or
otherwise, and property of any nature whatsoever whether real or personal or tangible or
intangible and any other rights or interests therein ("Investments ");



(iiiy to draw, make, accept, endorse, grant, discount, acquire, subscribe or tender for, buy,
sell, issue, execute, guarantee, negotiate, transfer, hold, invest or deal in, honour, retire,
pay, secure or otherwise dispose of obligations, investments (whether transferable or
negotiable ornot) and securities of every kind;

(iv) to grant, issue, negotiate and in any manner deal with or in letters of credit, travellers'
cheques and circular notes and drafts and other forms of credits and instruments of every

kind;

(iv) To act as adviser, consultant, buyer, broker, commission agent, arranger of
transactions, distributor or dealer in such Investments and to provide all kinds of financial
services and to transact and carry on all kinds of financial, commercial and other operations
andto participate in, undertake, arrange transactions in, perform and carry on all kinds of
commercial, industrial, trading and financial operations and enterprises and to acquire, hold,
dealand invest in Investments by original subscription, tender, purchase, exchange or
otherwise and to subscribe forthe same either conditionally or otherwise, and to guarantee
the subscription thereof and to exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof;

(v) to buy, sell, deal in bullion, specie, precious and other metals, foreign exchange and
commodities (including futures) of every kind;

() To engage in (whether or not the Company derives any benefit therefrom) currency
exchange and interest rate transactions and any other financial or other transactions of
whatever nature, including (without limiting the foregoing) any transaction for the purposes
of avoiding, reducing, minimising, hedging against or otherwise managing the risk of any
loss, cost, expense or liability existing, or which may arise, directly or indirectly, from a
change or changes in any interest rate or currency exchange rate orin the price or value of
any property, asset, commodity, index or liahility or from any other risk orfactor, including
but not limited to dealings, whether involving purchases, sales or otherwise, in foreign and
sterling currency, spot and forward exchange rate contracts, forward rate agreements, caps,
floors and collars, futures, options, swaps, and any other currency interest rate and other
hedging arrangements and such other instruments as are similarto, orderivative of, any of
the foregoing; and

(vi) To develop, market, sell or otherwise deal in derivatives of financial instruments and
assets.

(vi) to receive on deposit or for safe custody or otherwise documents, cash, securitiesand
valuables of every description;

(vii) to collect, hold and transmit money and securities and act as agents for the receipt or
payment of money or for the receipt or delivery of securities and documents and to
establish, maintain or participate in any kind of system for the transaction of funds;

(viil) to issue and transact business in respect of alltypes of bankers' cards and debit and
credit cards whether issued by the Company or by any other person or company;



(ix) to act as registrars and transfer agents for any company and to maintain for any
company any records and accounts which may be requisite for the purpose, and to
undertake any duties in relation to the registration of transfers, the issue and deposit of
certificates or other documents evidencing title to securities, or otherwise; and

(B) To carry onany othertrade or business which canin the opinion of the directors be
advantageously carried on by the Company in connection with or ancillary to any of the
businesses of the Company.

(C) To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on
hire, and generally deal in all kinds of plant, machinery, apparatus, tools, utensils, materials,
produce, substances, articles and things for the purpose of any of the businesses specified
in clause 3, or which may be required by persons having, or aboutto have, dealings with the
Company.

(D) To build, construct, maintain, alter, enlarge, pull down, remove and replace any
buildings, shops, factories, offices, works, machinery and engines, and to work, manage and
control these things.

(E) To enter into contracts, agreements and arrangements with any person for the
carrying out by that person on behalf of the Company of any object for which the Company
is formed.

(FY To acquire, undertake and carry onthe whole orany part of the business, property
and liabilities of any person carrying on any business which may in the opinion of the
directors be capable of being conveniently carried on, or calculated directly orindirectly to
enhance the value of or make profitable any of the Company's property or rights, orany
property suitable forthe purposes of the Company.

(G) To enterinto any arrangement with a government or authority, whether national,
international, supreme, municipal, local orotherwise, that may in the opinion of the directors
be conducive to any object of the Company, and to obtain from that government or authority
any right, privilege or concession which in the opinion of the directors is desirable, and to
carry out, exercise and comply with that arrangement, right, privilege or concession.

(H) To apply for, purchase and by other means acquire, protect, prolongand renew any
patent, patent right, brevet d'invention, licence, secret process, invention, trade mark,
service mark, copyright, registered design, protection, concession and right of the same or
similar effect or nature, and to use, turn to account, manufacture under and grant licences
and privileges in respect of those things, and to spend money in experimenting with, testing,
researching, improving and seeking to improve any of those things.

()] To acquire an interest in, amalgamate with and enter into partnership or any
arrangement for the sharing of profits, union of interests, co-operation, joint venture,
reciprocal concession or otherwise with any person, or with any employees of the Company.
To lend money to, guarantee the contracts of, and otherwise assist that person orthose
employees, andto take and otherwise acquire an interest in that person's shares or other
securities and to sell, hold, re-issue, with orwithout guarantee, and otherwise deal with



those shares or other securities.

)] To lend money 1o, subsidise and assist any person, to act as agents for the
collection, receipt and payment of money and generally to act as agents and brokers for and
perform services for any person, and to undertake and perform sub-contracts.

(K) To enter into any guarantee orcontract of indemnity or suretyship, and to provide
security, including, without limitation, the guarantee and provision of security for the
performance of the obligations of and the payment of any money (including, without
limitation. capital, principal, premiums, dividends, interest, commissions, charges, discount
and any related costs orexpenses whether on shares or other securities) by any person
including, without limitation, any body corporate which is for the time being the Company's
holding company, the Company's subsidiary, a subsidiary of the Company's holding
company orany person which is for the time being a member or otherwise has an interest in
the Company or is associated with the Company. in any business or venture, with or without
the Company receiving any consideration or advantage (whether direct orindirect), and
whether by personal covenant or mortgage, charge or lien over all or part of the Company's
undertaking, property, assets oruncalled capital {present and future) or by other means. For
the purposes of paragraph (K) "guarantee" includes any obligation, however described, to
pay, satisfy, provide funds for the payment or satisfaction of {including, without limitation, by
advance of money, purchase of or subscription for shares or other securities and purchase
of assets or services), indemnify againstthe consequences of defaultin the payment of, or
otherwise be responsible for, any indebtedness of any other person.

L) To promote, finance and assist any person forthe purpose of acquiring all or any of
the property, rights and undertaking or assuming the liabilities of the Company, and for any
other purpose which may in the opinion of the directors directly orindirectly benefit the
Company, and in that connection to place, guarantee the placing of, undenarite, subscribe
for, and otherwise acquire all or any part of the shares orother securities of a body
corporate.

(M)  To payout of the funds of the Company all or any expenses which the Company
may lawfully pay of or incidentalto the formation, registration, promotion and advertising of
and raising money for the Company and the issue of its shares or other securities, including,
without limitation, those incurred in connection with the advertising and offering of its shares

or other securities for sale or subscription, brokerage and commissions for obtaining
applications for and taking, placing, underwriting or procuring the undenariting of its shares
or other securities.

(N) To remunerate any person for services rendered orto be rendered to the Company,
including, without limitation, by cash payment or by the allotment of shares orother
securities of the Company, credited as paid up in full or in part.

(0) To purchase, take on lease, exchange, hire and otherwise acquire any real or
personal property and any right or privilege over or in respect of it.

(P) To receive money on depositon any terms the directors think fit.



(Q) Toinvestand deal with the Company's money and funds in any way the directors
think fit.

(R) To lend money and give credit with or without security.

(S) To borrow, raise and secure the payment of money in any way the directors thinkfit,
including, without limitation, by the issue of debentures and other securities, perpetual or
otherwise, charged on all orany of the Company's property (presentand future) or its
uncalled capital, and to purchase, redeem and payoff those securities.

(M To remunerate any person for services rendered or to be rendered in placing,
assisting and guaranteeing the placing and procuring the underwriting of any share orother
security of the Company or of any person in which the Company may be interested or
proposes to be interested, or in connection with the conduct of the business of the
Company, including, without limitation, by cash payment or by the allotment of shares or
other securities of the Company, credited as paid up in full orin part.

(U) To subscribe for, acquire and hold {in each case absclutely or conditionally) shares,
debentures and other securities of any person and to co-ordinate, finance and manage the
business and operation of any person in which the Company has an interest.

%] To draw, make, accept, endorse, discount, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments.

(W) To sell, lease, exchange, let on hire and dispose of any real or personal property
andthe whole or partof the undertaking of the Company, for such consideration as the
directors thinkfit, including, without limitation, for shares, debentures or other securities,
whether fully or partly paid up, of any person, whether or not having objects (altogether orin
part) similarto those of the Company. To hold any shares, debentures and other securities
so acquired, and to improve, manage, develop, sell, exchange, lease, mortgage, dispose of,
grant options over, turnto account and otherwise deal with all orany part of the property and
rights of the Company.

(X} To adopt any means of publicising and making known the businesses, services and
products of the Company as the directors think fit, including, without limitation,
advertisement, publication and distribution of notices, circulars, books and periodicals,
purchase and exhibition of works of art and interest and granting and making of prizes,
rewards and donations.

(Y To support, subscribe to and contribute to any charitable or public object and any
institution, society and club which may be for the benefit of the Company or persons who
are orwere directors, officers or employees of the Company, its predecessorin business,
any subsidiary of the Company orany person allied to or associated with the Company, or
which may be connected with any town or place where the Company carries on business.
To subsidise and assist any association of employers oremployees and any trade
association. To grant pensions, gratuities, annuities and charitable aid and to provide
advantages, facilities and services to any person (including any director or former director)



who may have beenemployed by or provided services to the Company, its predecessor in
business, any subsidiary of the Company orany person allied to orassociated with the
Company and to the spouses, children, dependants and relatives of those persons and to
make advance provision for the payment of those pensions, gratuities and annuities by
establishing oracceding to any trust, scheme or arrangement (whether or not capable of
approval by the Commissioners of Inland Revenue under any relevant legislation) the
directors thinkfit, to appoint trustees and to act as trustee of any trust, scheme or
arrangement, and to make payments towards insurance for the benefit of those persons and
their spouses, children, dependants and relatives.

) To establish and contribute to any scheme for the purchase or subscription by
trustees of shares orother securities of the Company to be held for the benefit of the
employees of the Company, any subsidiary of the Company or any person alliedto or
associated with the Company, to lend money to those employees orto trustees ontheir
behalfto enable them to purchase or subscribe for shares or other securities of the
Company and to formulate and carry into effect any scheme for sharing the profits of the
Company with employees.

(AA) To apply for, promote and obtain any Act of Parliament and any order or
licence of any government department or authority (including, without limitation, the
Department of Trade and Industry) to enable the Company to camry any of its
objects into effect, to effect any modification of the Company's constitution and for
any other purpose which the directors think fit, and to oppose any proceeding or
application which may in the opinion of the directors directly or indirectly prejudice
the Company's interests.

(BB) To establish, grant and take up agencies, and to do all otherthings the
directors may deem conducive to the carrying on of the Company's business as
principal or agent, and to remunerate any person in connection with the
establishment or granting of an agency on the terms and conditions the directors
thinkfit.

(CC) To distribute among the shareholders in specie any of the Company's property
and any proceeds of sale or disposal of any of the Company's property and for that
purpose to distinguish and separate capital from profits, but no distribution
amounting to a reduction of capital may be made without any sanction required by
law.

(DD) To purchase and maintain insurance for the benefit of any person who is or
was an officer or employee of the Company, a subsidiary of the Company or a
company in which the Company has or had an interest (whether direct or indirect)
or who is or was trustee of any retirement benefits scheme or any other trust in
which any officer or employee or former officer or employee is or has been
interested, indemnifying that person against liability for negligence, default, breach
of duty or breach of trust or any other liability which may lawfully be insured against.

(EE) To amalgamate with any other person and to procure the Company to be
registered or recognised in any part of the world.



(FF) Subject to the Act, to give (whether directly or indirectly) any kind of financial
assistance (as defined in section 152{1)(a) of the Act) for any purpose specified in
section 151(1) orsection 151(2) of the Act.

(GG) Todo all or any of the things providedin any paragraph of clause 3:

(i) inany part of the world;

(i) as principal, agent, contractor, trustee or othernwise;
(iiiy by orthrough trustees, agents, subcontractors or otherwise; and

(iv) alone or with another person or persons.

(HH) To do all things that are in the opinion of the directors incidental or conducive
to the attainment of all or any of the Company's objects, or the exercise of an or any
of its powers.

(IIY The objects specified in each paragraph of clause 3 shall, except where otherwise
provided in that paragraph, be regarded as independent cbjects, and are not limited or
restricted by reference to orinference from theterms of any other paragraph or the
name of the Company. None of the paragraphs of clause 3 orthe objects or powers
specified or conferred in or by themis deemed subsidiary or ancillary to the objects or
powers mentioned in any other paragraph. The Company has as full a power to
exercise all orany of the objects and powers provided in each paragraph as if each
paragraph contained the objects of a separate company

(JJ) Inclause 3, a reference to:

(iy a"person"includes a reference to a body corporate, association or partnership

whether domiciledin the United Kingdom or elsewhere and whether incorporated
or unincorporated;

(i) the "Act'is, unlessthe context otherwise requires, a reference to the Companies

Act 1985, as modified or re-enacted or both from time to time; and

(iiiy a"subsidiary" or "holdingcompany" is to be construed in accordance with section
736 of the Act.

4. The liability of the members is limited.

5. The Company's share capital is GBP £20,000,000 divided into 20,000,000 shares of
£1.00each



We, the several persons whose Names and Addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the Capital of the Company set opposite
our respective names.

Number of
shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by

each
subscriber

Apex Nominees Limited ONE

46 Syon Lane

Isleworth

Middlesex

TW7 5NQ

Apex Company Services Limited ONE

46 Syon Lane

Isleworth

Middlesex

TW7 5NQ

DATED 26 July 2006



THE COMPANIES ACT 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

BANK OF THE PHILIPPINE ISLANDS (EUROPE) PLC

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended by the Companies (Tables A to F){Amendment)
Regulations 1985 and The Companies Act 1985 (Electronic Communications) Order 2000
(such Table being hereinafter called "Table A") shall apply to the Company save in so far as
they are excluded or varied hereby and such Regulations (save as so excluded or varied)
andthe Articles hereinafter contained shall be the regulations of the Company.

(b} In these Articles the expression "the Act' means the Companies Act 1985, but so
that any reference in these Articles to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision forthe time beingin
force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised but unissued share capital of the
Company shall be under the control of the Directors who may (subject to Sections 80 and 89
of the Act and to paragraphs (b) and {c) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as they think fit.

(b) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for and issue warrants carrying subscription rights to ordinary shares, and to issue
share warrants to bearer, subject to such provisions and conditions as determined by the
directors at the time of issue, or convert securities into shares of the Company up to the
amount of the authorised share capital with which the Company is incorporated at any time
ortimes during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that period. The authority
hereby given may at any time (subject to the said Section 80) be renewed, revoked or varied
by Ordinary Resolution of the Company in General Meeting.

(c) The Directors are empowered to allot and grant rights to subscribe for or convert
securities into shares of the Company pursuant to the authority conferred under paragraph
(b) above as if Section 89(1) of the Act did not apply. This power shall enable the Directors
so to allot and grant rights to subscribe for or convert securities into shares of the Company
after its expiry in pursuance of an offer or agreement so to do made by the Company hefore
its expiry.

(dy Save as authorised by the Act, the Company shall not give, whether directly or
indirectly, any financial assistance (as defined in Section 152(1)(@) of the Act) for any such
purpose as is specified in Section 151 of the Act.

(e) Save as permitted by Section 101(2) of the Act, no shares of the Company shall
be allotted except as paid up at least as to one quarter of their nominal value and the whole
of any premium.



SHARES

3. The liability of any Member in default in respect of a call shall be increased by the

addition at the end of the first sentence of Clause 18 in Table A of the words " and all
expenses that may have been incurred by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

4. (a) A notice convening a General Meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing of the remuneration of, the
Auditors.

(b) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitledto receive shall be sent to the Directors and to the Auditors for
the time being of the Company.

5. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business" were added at the end of the first sentence.

(b} If a quorum is not present within half an hourfrom the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week at the
same time and place or to such other day and at such othertime and place as the Directors
may determine; and if atthe adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

6. (a) Clause 64 in Table A shall not apply to the Company.

(b)Y The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be two.

(c) The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless either:-
(iy he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that person for
appointment, together with notice executed by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.



() The Directors may appoint a person who is willing to act to be a Director, either to
filla vacancy or as an additional Director, provided that the appointment does not cause the
number of Directors to exceed any number determined in accordance with paragraph (b)
above as the maximum number of Directors and for the time being in force.

PROCEEDINGS OF DIRECTORS

7. Notice of a meeting of the Directors shall be deemed to be properly given to a Director if it
is given to him personally or by word of mouth or sent in writing to him at his last known
address or any otheraddress given by himto the Company for this purpose, or by any other
means authorised in writing by the Director concerned. A Director absent or intending to be
absent from the United Kingdom may request the Directors that notices of meetings of the
Directors shall during his absence be sent in writingto him at an address or to a facsimile or
telex number given by himto the Company for this purpose, but if no request is made to the
Directors it shall not be necessary to give notice of a meeting of the Directors to any Director
who is for the time being absent from the United Kingdom. A Director may waive notice of
any meeting either retrospectively or prospectively. Regulation 88 of Table A shall be
modified accordingly.

8. All or any of the members of the board or any committee of the board may participate
in a meeting of the board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear each
other. A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a meeting shall be
deemed to take place where the largest of the group of those participating is assembled, or,
if there is no such group where the Chairman of the meeting then is.

9. (a) A Director who is in any way either directly or indirectly interested (whether
through persons connected with him as defined in section 346 of the Act or otherwise) in
any contract, transaction or arrangement {(whether or not constituting a contract and whether
actual or proposed) with the Company or in which the Company is otherwise interested,
shall declare the nature of his interest at a Meeting of the Directors in accordance with
section 317 of the Act. Subject to such disclosure a Director shall be entitled to vote in
respect of any such contract, transaction or arrangement {whether actual or proposed) in
which he is interested and he shall be counted in reckoning whether a quorum is present.

(b) Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

BORROWING POWERS

10. The Directors may exercise all the powers of the Company to borrow money without
limit as to the amount and upon such terms and in such manner as they thinkfit, and subject
(in the case of any security convertible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard security over its undertaking , property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and other securities whether
outrightor as security for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

11. (a) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in writing
to the Company from time to time direct, and the first sentence of Clause 66 in Table A shall
be modified accordingly.

(b)Y A Director, or any such other person as is mentioned in Clause 65 in Table A, may
act as an alternate Director to represent more than one Director, and an alternate Director
shall be entitled at any meeting of the Directors or of any committee of the Directors to one
vote for every Director whom he represents in addition to his own vote (if any) as a Director,
but he shall count as only one forthe purpose of determining whether a quorum s present.



DISQUALIFICATION OF DIRECTORS

12, The office of a Director shall be vacated if he becomes incapable by reason of illness
orinjury of managing and administering his property and affairs, and clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

13. (a) The Directors may exercise the powers of the Company conferred by Clause 4{u)
of the Memorandum of Association of the Company and shall be entitled to retain any
benefits received by them orany of them by reason of the exercise of any such powers.

(b} Clause 87 in Table A shall not apply to the Company.
DIVIDENDS

14.  No dividend or interim dividend shall be paid otherwise than in accordance with the
provisions of Part VIl of the Act which apply to the Company.

NOTICES

15. (&) Any notice or other document may be served on or delivered to

any Member by the Company either personally, or by sending it by post addressed to the
Member at his registered address or by facsimile transmission or telex or other
instantaneous means of transmission to a number provided by the Member forthis purpose,
or by leaving it at his registered address addressed to the Member, or by any other means
authorised in writing by the Member concerned. In the case of joint holders of a share,
service or delivery of any notice or other documenton orto one of the joint holders shall for
all purposes be deemeda sufficient service on or delivery to all the joint holders. Regulation
112 of Table A shall be modified accordingly.

(b) Any notice orother document, which is sent by post, shall be deemed to have
been served or delivered 24 hours after posting and, in proving such service or delivery, it
shall be sufficient to prove that the notice or document was properly addressed, stamped
and put in the post. Any notice or other document left at a registered address otherwise than
by post or sent by facsimile transmission or telex or other instantaneous means of
transmission, shall be deemed to have been served ordelivered when it was so left or sent.
Regulation]]5 of Table A shall not apply.

EXECUTION OF DOCUMENTS

16. The seal, if any, shall only be used by the authority of the Directors or of a committee
of Directors authorised by the Directors. The Directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed
by a Director and by the Secretary or by a second Director. Any document signed by a
Director and the Secretary of the Company or by two Directors of the Company and
expressed (in whatever form of words) to be executed by the Company has the same effect
as if executed under the seal of the Company. A document shall only be so signed with the
authority of a resolution of the Directors or a committee of the Directors. Regulation 10] of
Table A shall not apply to the Company.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or othenwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 144 or Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties of his



office or in relation thereto. But this Article shall only have effect in so far as its provisions
are not avoided by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to the Company.
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