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COMTANIES HOUSE

2 8 MAY 1903 !
M ——

Thisform should 53 compiated In black,
an oversea company
{Pursuant to Schedule 214, paragsaph 1 of ths Companies Act 1

awnty  EN] f&(%&s; , BN 2e, | w

Corporate name BANK
{Sea note 5) {name In parant siate) CIrl . N.A.

Business name
(Il ditferent to corporate name)

Country of incorporation UNITED STATES OF AMERICA

identity of register Office of The Comptruller of the Currency, US Department

|
I
E {it applicable)
i of Treasury. and regisiration no. Charter 1461
L Legai form Incorporated with limited liability.
} {Sao note )
| [
’ [0 seonote? PART A - COMPANY DETAILS
#
i
* State whelhar the company s * Is the company subject to Section 699A of the Companies Act 19857

a credit or financial institulion YES D—:] NO D

(1)Thase boxes need not be completed by companles formed in EC member states

Governing law )
{Sno noto 4) National Bank Act of the United States of America.
) Accounting Period for which the company s required to prepare accounts by
) requirements | Parentlaw. from 01 JANUARY to_31 DECEMBER

Period allowed for the preparation and public disclosure of accounts
for the above period three tmonths




(2) This box nped NQT be completed by companles from EC meimber states,

Addrass of principal place of
business in homa country

Objacts of company

issued share capital

Company Secretary(les)

{Sea note 10}
Name

* Voluntary details

Addraess

Usual residential address must be
given. in the case of 2 corporation,
give the registered or principal
oifice address,

Company Secretary(les)

{Soa noto 10)

Name

* Voluntary details

Adciresé

Usual residentia! address must be
given. in the case of & corporatian,
give the registered or principal
ofiico address.

( You may photocopy this page
il raquired)

OR where the constitutional documents of the company already show
this Information.

399 Park Avenue, New York, NEW YORK 10043, United States of

America.

to engage in commercial banking

Usby50,691,060 divided into 37,534,553 shalres

of Camon-Stock_of USD20-each... CUNENcY

NS . Dellars

*Styte/Thle

Mo

Forenames

Charles Edward

Surname

LONG

*Honours etc,

Previous Forenames

Previous surname

-~

24 Meadow Hill Place

Post town Arrmonk

County/Region NEW YORK

Postcode 10504 Country  USA
*Style/Title

Forenames

Surname

*Honours etc,

Previous Forenamas

Pravious surname

Post town

Caunty/Reglon

Postcode

Country




CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a branch)
Company No.  FC001835

Branch No. BR0O01018

The Registrar of Companies for England and Wales hereby certifies that

CITIBANK N.A
has this day been registered under Schedule 21A to the Com panies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 30th July 1993

L e R

For The Registrar Of Companies
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, Directors

{See note 10y

Name

* Voluntary details

Address

Usual residential address must be
piven. In the case of a corporation,
give the registarad or principal
otlice address,

SCOPE OF AUTHORITY

Glve brief pasticutars of the extent

of the powers exaercised, {e.g. whether
they are limlted to powaers expressly
conterred by the instrument of
appolalment; or whathar they are
subject to express fimitations.)

Where the powers are exercised

jointly give the name(s) of the parson(s).

concernad, You may cross refer to the
delalls of person(s) disclosed elsewhere
on the form.

# Mark box(es) as applicable

(You may photocopy this page
as required)

AT L L iy WP A T T e - mero v
N e TR e

*Style/Title Mr
Forenames bavid Wayne
Surname CALLOWAY

*Honours etc. -

Pravious Forenames -

Pravious surname -

78 Pecksland Read

Post town Greenwich

County/Region CONNECTICUT

Postcode 06830 wuntry  USA

Date of Birth | 1 519 [3,5 Senality  USA
Banker

Business Occupation

Other Dirsctorships  See attached list.

The extent of the authority to represent the company is - (give detalls)

The office of Director confers no general executive authority
to represent the Company but rather to manage and administex
the business and affairs of the Company. In order to repre-
-sent the Company they must be either specifically empowered
by the Board or additionally appointed executive officers
pursuant to Article IV 'Officers and Agents' of the By-Laws,
which authority shall be expressed through the use of the
relevant designated executive title in dealings with third
parties,

These powers :-
O
OR

gy

May be exercised alone

Must be exercised with :-
{Give name(s) of co-authonsed parson{s))

the other members of the Board of Directors for the time beingd

and from time to time collectively.




-

Directors

- {See nate 10}

Name

* Voluntary details

Address

Usual rasidential address must ba
given. In the case of a corporation,
give the registered or principal
olfice address.

SCOPE OF AUTHORITY

Glve brlef particulars of the extent

of the powaers exercised. (e.g. whether
they are limited to powers expressty
contarred by the instrumont of
appolntment; or whather they ara
subject to express [Imitations.)

Whore the powers are exercised

|eintly give tha name{s) of tha person(s).

concerned. You may cross refor to the
detalls of person(s) discloced elsewhere
on the form,

# Mark box(es} as applicable

{You may photocopy this page
as required)

*Style/Title Mr

Forenames Pei-Yuan ]
Surname CHIA

*Honours etc. -

Previous Forenames -

Pravious surnama =

RFDNo4 Box 333

Greenwich Road

Post town Bedford
County/Region NEW YORK
Postcode 10506 Country  USA

Date of Birth

2,702 [3,9]

Business Occupation Banker

Natlonality  USA

Other Directorships  see attached list.

The extent of the authority to represent the cempany is :- (give details)

The office of Director confers no general executive authority
to represent the Company but rather to manageée and administer
the business and affairs of the Company. In order to repre~
~sent the Company they must be either specifically empowered
Ly the Board or additionally appointed executive officers _
pursuant to Article IV 'Officers and Agents' of the By-Laws,

which authority shall be expressed through the use of the
relevant designated executive title in dealings with third

pacties.,

These powers :-

# [] May be exercised alona
OR

)

the other members of the Board of Directors for the time beind

Must be exercised with :-
(Glve name(s) of co-authorised person(s))

and from time to time collectively.




ANNEX TO COMPANIES FORM BR1 DATED 25 MAY 1993
CITIBBNE, N.A.

Mr David Wayna CALLOWAY

Current Directorships - Bodles corporate incorporated elsewhere than
in the United Kingdom:

CITIBANK, N.A,

CITICORP

EXXON CORPORATION
FRITO-LAY, INC.

GENERAL ELECTRIC COMPANY
PEPSICO, INC




ANNEX TO COMPANIES FORM BRL DATED 25 MAY 1993
CITIBANK, N,A.

Mr Pel~Yuan CHIA

Current Dlrectorships - Bodies corporate incorporated elsewhere than
in the Unlted Kingdom:

CITIBANK, N.A.
CITICORP
FAMIBANK
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Directors

{Swe pote 10}

Nama

* Voluntary dsetails

Address

Usual residaential address must ba
given. In the case of a corporation,
glve the registered nr principal
oflice addross,

SCOPE OF AUTHORITY

Giwve brief particulars of the extent

of the powers exercised. (e.g. whether
they are limited 10 powers axpressly
conferred by the instrument of
appointment; or whether thay are
subject 10 express limitationsy,)

Where the powers are exercisad

jolntly give the name(s) of the person(s).

concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form,

# Mark box(es) as appiicable

{You may photocopy this page
as required)

*Style/Title Mr ‘
Forenames Paul John
Surname COLLINS

*Honours ate, -

Previous Forenames -

Provious surname -

29 Wilton Crescent

Post town
County/Region LONDON
Postcode SWiX 8Sa Country United Kingdom

Date of Birth 2,6] 1,036

Nationality Usa

Business Occupation Bankex

Other Directorships  See attached list.

The extent of the authority to represent the company is :- (give details)

The office of Director confers no general executive authority
to represent the Company but rather to manage and admanister
the business and affairs of the Comany. In order to repre-
-sent the Conpany they must be either specifically empowered
by the Board or additionally appointed executive officers
pursuant to Article IV 'Officers and Agents' of the By-laws,
which authority shall be expressed through the use of the
relevant designated executive title in dealings with third
parties,

These powers :-
" O
OR

#

May be exercised alone

Must be exercised with :-
{Give nama(s) of co-authorised person(s))

the other members of the Board of Directors for the time being

and from time to time collectively.




R T T T
* Directors
(3¢9 ncte 10}

Name

* Voluntary detajls

Address

Usual rasidential address must be
given. Inthe cass af 8 corporation,
give the regisiersd or pringioal
oltica address.

$TOPE OF AUTHORITY

Glve brief particuiars of the extant

of the powars oxerciyad. {e.g. whather
thay are Himited to powers exprassly
conferred by the Insirumen: of
appointment; or whathar they are
subject to exprass iimitations.)

Where the powers are oxercised

jointly give the namets) of the porson(s).

cancarned. You may cross rafer to the
dolalls of person(s) dlsclosed olsewhare
on the form,

# Mark box(es) a3 tppiicable

(You may photocopy this page
as required)

*Styie/Title Mr
Forenames Harold Jeasn
Surname HAYNES
*Honours stc. .

Previous Forepamps -~

Previous surname -
o 1 North Roadg

P O Box 1669 »
Post town Ross
County/Region ___ CALIFORNIA
Postcode 94957 Country  USA
Date of Birth (2,9 0,925 Nationaliy  USA
Business Occupation Banker

Other Directorships  See attached list.

The extent of the authority to represent the company Is :- {(give dstalls)

The office of Director confers no general executive authority
to represent the Company but rather to manageé and adminiSEer

the business and affairs of the Company. In oxder to rupre-
-sent the Company they must bo eather specifically empowe
Board

tha o additionally a inted axecutive officers
WS,

pursuant to Article IV 'Officers and Agents’ .of the By-
which authority shall be ressed through tie use of the
parties,

These powsrs :-
YO
CR

&

the other members of the Board of birectors for the time being

May be exercised alone

Must be exercised with -
{Give namao(s) of ¢o-autharised person(s))

and from time Yo time collectively.




R i D ddiie NP s i

Mr Paul J¢éhn COLLINS

RSN T

ANNEX TO COMPANIES FORM BRI DATED 25 MAY 1993

CITIBANK, X,A.

Cutfrent Directorships -~ Bodies corporate incorporated elsewhere than

in the United Kingdom:

CITIBANK, N.A,
CITICORP
KIMBERLY-CLARK CORPORATICN

47 e
PN R
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ANNEX TO COMPANIES FORM BR1 DATED 25 MAY 1993
CITIBANK, N.A.

¥r Hareold Jean HAYNES

Current Directorships =~ Bodies corporate incorporated elsewhere than
in the United Kingdom:

BECHTEL INVESTMENTS, INC
BECHTEL GROUP, INC
CITIBANK, N.A,

CITICORP

HEWLETT-PACKARD COMPANY
PACCAR INC

SAUDI ARABIAN OQIL COMPAMNY
SEQUOIA VENTURES, INC
THE BOEING COMPANY



Directors
{%2% note 10y

Name

* Voluntary details

Address

Usual residential addrass must bo
givon. In the case of a corporation,
give the registorad or principal
olfice address.

SCOPE QF AUTHORITY

Give brlei particulars of the extent

of the powors exercised. {e.g. whether
thay are limited 10 powers expressly
contarrod by the instrumant of
appointment; or whethar thay are
subject to exprass limitations,)

Whare the powers are exercised

Jointly give the nams(s) of the person(s).

toncerned, You may ross refer {o the
detafls of person(s) disclosed elsewhere
on the {orm.

# Mark bax(es) as applleeble

{You may photocopy this page
as requirerd)

ey o - ]

L LT Dyt ron ko el gt i on ittt eniient s e ek ™
L

*Style/Title Mr .
Farenames John Shepard

Sirname REED

*Honours ete, -

Previous Forenames =

——

Pravious surname

Unit 901 Hawthorne

351 Pemberwick Road

Post town Greenwich

County/Region CONNECTICUT

Postcode 06831 Country  USA
PateolBinh  10,710,2] 3,91 Nationatiy __Usa
Business Occupation Banker

Other Directorships  See attached list,

The extent of the authority to reprasent the company is :- (give details)

The office of Divector confers no yeneral executive authority
to represent the Company but rather to nanage and & ister
thie business and affairs of the Company. In order to epre-
-sent the Company they nust be either specifically enpowerad
by _the Board or additionally appointed executive officers
pursuant to Article IV 'Officers and Agents’ of the By-Laws,
which authority shall be expressed through the use of the
relevant designated executive title in dealings with third

parties.

These powers :-
O
OR

#

May be exercised alone

Must be oxereised with :-
{Give name(s) of co-authorised person(s))

the other members of the Board of Directors for the time being

and from time to time collectively.




= Directors

» (Eoa nota 103

Name

* Voluntary details

Addrass

Usual rasidentlal address must bo
given. In the case of & corporation,
give the registered or principal
office nddress.

SCOPE OF AUTHORITY

Givo brief particulars of the axtent

of tha powers exercised. (0.9. whether
they are limited to powers expressly
conferred by the Instrumaent of
appointment; or whether they are
subjoct to exprass |imitatlons.)

whore the powers ara axoercised

Jointly give the name(s) of the person(s).
concerned. You may cross refer to the
dotails of person{s) disclosed elsewhera
on the form.

# Mark box(as) as applicable

{You may photocopy this paga
as required)

*Style/Title Mr .
Forenames William Reginald

Surname RHODES

*Honours etc, -

Proavious Forenameyg -~

Previous surname -

1080 Fifth Avenue

Appartment 14C

Post town New York
County/Region NEW YORK
Postcode 10128 Country USA

Dateof Bith |15/ 0,8 35|  Nationality ___USA

Business Occupation __Banker '

Other Directorships See attached list.

The extent of the authority to represent the company is - (give details)

The office of Director confers no general executive authority
to represent the Company but rather to manage and administer

the business and affairs of the Company. In order to repre-
-sent the Company they must be either specifically enpowered
by the Board or additionally appointed executive officers

pursuant to Article IV 'Officers and Agents' of the By-laws,

which authority shall be ressed through the use of the
relevant designated executive title in dealings wit
parties,

These powers -

# [[] May be exercised alone

OR
# [ﬂ Must be exercised with :-

(Glve name(s) of co-authorised person{s))

the other members of the Board of Directors fox the time being

and from time to time collectively.




ANNEX TO COMPANIES FORM BR1 ©ATED 25 MAY 1993
CITIBANK, N,A.

Mr John Shapard REED

Current Directorships - Bodies corporate incorporated elsewhere than
in the Unlted Kingdom:

CITIBANK, N.A,

CITICORP

MONSANTO COMPANY

PHILIP MORRIS COMPANIES INC




ANHEX TO COMPANIES FORM BR1 DATED 25 MAY 1993
CITIBANK, N.A.

Mr William Reginald RHODES

Current Directorships - Bodles corporate incorporated elsswhere than
in the United Kingdom:

CITIBANK, N.A.
CITICORP )

PRIVATE EXPORT FUNRING CORPORATION (PEFCOQ)




Directors
150 note 10y

Name

* Valuntary details

Address

Usual residanitial addrass must be
glven. tn the case of a corporation,
give the registered or principal
oflice address,

SCOPE OF AUTHORITY

Glve briet particulars of the extent

of the powers exercised, (e.9. whether
they are limited 1g powers expressty
conlerred by the Instrymany of
appointment; or whather thiy are
sublect 1o exprosg limitations.)

Where the powers ara axarcisag

jolntly give the name(s) of the persan(s),

concaerned. You may cross refer to the
details of Person(s) disciesed tlsewhare
on the form,

# Mark box(es) as applicable

{roumay photocopy inls page
as requlred)

*Style/Tila

The Honourable

Forenames Rozanne Lejeanne
Surname RIDGWAY
*Honours ete, -

Pravious Forenames -

Previous surnama -

2695 Marcey Roag

oty

Post town Arlington .
County/Region VIRGINIA

Postcode 22207 Country  usa

Date of Birth IiuZ 0,8 [ 331 Nationality  usa

Business Occupation Banker

QOther Directorships See attached list.

The extent of the authority to represent the company Ig

(oive datalils)

These powers :-
' O

¥ OR
X1 Must be exercised with
(Glve name(s) o co-authorised person{s}}

the other members of the Board of Directors for the

May be exercised alone

time being

and from time to time collectively.
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ANNEX TO COMPANIES FORM BR1 DATED 25 MAY 21993
CITIBANK, N,A.

The Honourabla Rozanne Lajeoanna RIDGWAY

Current Directorships - Bodies corporscte incorperated elsewhexe than
in the United Kingdom:

BELL ATLANTIC CORPORATION

CITIBANK, N.A.

CITICORP

MINNESOTA MINING AND MANUFACTURING COMPANY
RJR NABISCO, INC.

SARA LEE CORP.

THE ATLANTIC COUNCIL OF THE UNITED STATES
THE BOEING COMPANY

UNION CARBIDE CORPORATION
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ANNEX TO COMPANIES FORM BRL DATED 25 MAY 1993
CITIBANK, N,A.

Mr Donald Vincent SEIBERT

Current Directorships - Bodies Corporate incorporated elsewhera than
in the United Kingdom:

CITIBANK, N.A,
CITICORP

EMERITUS

J.C. PENNEY COMPANY, INC,
RYDER SYSTEM, INC.

UNISYS CORPORATION




Directors
{Sne ntie 10y

Name

-

* Voluntary details

Addregs

Usug! rasidential addrass must be
given. In the case of a corporation,
glva the registered or principal
olllce addrass.

SCOPE OF AUTHORITY

Glve briel particulars of the axtent

of the powers exereised. (o.g. whether
they are limited to powars exprassiy
conferred by the instrument of
appginlmant; or whather they arg
subject to expross limitations.}

Where the perwars are exercised

Jolntly give the name(s) of the parson{s).

concarned, You may cross refer to the
details of person{s) disclosed selsewhere
on the form.

# Mark box(es} as applicable

{You may photocopy this page
as required)

i Y i

*Style/Title Mr .
Forenames Frank Anderson _
Surname SHRONIZ

*Honours ete. -

Provious Forenames -

Pravious surname -

8434 West Mercer Way

Post town Mercer Island

County/Region WASHINGTON

Postcode 98040 Country Usa
Dateof Bith 4 4] 4, 203 1 Nationality USA

Business Occupation Banker

Other Direttorships  Sse attached list.

The extent of the authority 10 represent the company is - (give details)

The office of Director confers no general executive authority
to represent the Company but rather to manage and adiministex
the business and affairs of the Company. In order to repre-
-sent the Company they must be either specifically empowered
by the Board or additionally appointed executive officers
pursuant to Article IV 'OFficers and Agents' of the By-Laws,
which authority shall be expressed through the use of the
relevant designated executive title in dealings with third
parties.

These powers i~
.
4 OR

May be exercised alone

Must be exercised with :-
(Give name(s) of co-authorised psrson(s))

the other members of the Board of Directors for the time being

and from time to time collectively.




ANNEX TO COMPANIES FORM BRL DATED 25 MAY 1993
CITIRANK, N.A.

Mr Frank Anderson SHRONTZ

Current Directorships -~ Bodies corporate incorporated elsewhere than
in the United Kingdom:

BOISE CASCADE CORPORATION

CITIBANK, N.A.

CITICORP

MINNESOTA MINING AND MANUFACTURING COMPANY
THE BOEING COMPANY




ANNEX TO COMPANIES FORM BR1 DATED 25 MAY 1993
. CITIBANK, N.A.

Mr Franklin Augustine THOMAS

Current Directorships - Bedles corporate incorporated elsavhere than
in the United Kingdom:

ALUMINUM COMPANY OF AMERICA

AMERICAN TELEPHONE & TELEGRAPH COMPANY
CBS INC.

CITIBANK, N.A,

CITICORP

CUMMINS ENGINE COMPANY, INC

THE FORD FOUNDATION




CERTIFICATE

I, Gregory J. Koczanski, Vice President and Assistant Secretary of
Citibank, N.A. , a national banking association organized and
existing under the laws of the United States of America, with its
principal office at 399 Park Avenue, New York City, do hereby
certify that annexed hereto as Exhibit A is a true and correct copy
of the articles of Association and By-Laws of cCitibank, N.A. in
full force and effect as of the date hereof.

IN WITNESS WHEREOF, I have affixed the official seal of Citibank,
N.A. and executed this certificate on this 24th day of May, 1993,

EGORY J, XOCZARSK}
e Hen F{?fgsdem and Acsistant Secrelaty
Catioank, N AL
30 prark Ave pun/Mezzanine/Zone 10
{212) H5EE54

STATE OF NEW YORK)
COUNTY OF NEW YORK)

Subscribed and sSworn to
Before me this 24th day
of May, 1993.

/ ébu—% sd 3» O\é,/)'l___\

“ NOTARY PUBLIC

KENNETH S, COHEN
Notary Publie, State
No. 312524908 York

0,
Quelified in N
Commigsion Cmp!m:vgmmim
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Changes to Citibank, N.A. By-Laws

On January 15, 1991, the Citibank, N.A. Board of Directors
amended Article II, Section 4 of the Citibank, N.A. By-Laws.
The current wording follows.

Article IT
Directors

Section 4. Regular Meetings. A regular meeting of the Board
of Directors shall be held, without notice, on the third Tuesday
of each calendar month, unless the Board of Directors shall
otherwise determine, at the Head Office of the Association at
such time as shall be fixed by the Board of Directors from time
to time, or, with notice to the directors of the time and place
of such meeting, may be held at such other time and place as
the beard shall have ordered at any previous meeting, Should
the day appointed for a regular meeting fall on a legal holiday,
the meeting shall be held at the same time and place on tae
next succeeding business day which is not a legal holiday.
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business and affairs of the Association; to make all by-laws that it may be lawful for them to
make; znd generally to do and perform all acts that it may be legal for a board of directors
to da and perform.

The Board of Directors, without the approval of the shareholders, shall have the power
to change the location of the Head Office and of any branch or branches of the Asseciation
subject to such limitations as from time ta time may be provided by law.

SEVENTH. The Association shall have succession from the date of its organization
certificate until such time as it may be dissolved by the act of its shateholders owning two-
thirds of its stock, or until its franchise becomes forfeited by reason of violation of law, or
until terminated by either a general or a special Act of Congress or until its affairs be
placed in the hands of 2 receiver and finally wound up by him.

EIGHTH. The Board of Directors, er the holders of not less than ten percentum of the
stock of the Asscciation, may call a special meeting of sharcholders at any time: provided,
hewever, that unless otherwise provided by law, not lesa than ten days prior to the date
fixed for any such meeting, a notice of the time, place and purpase of the meeting shall be
given by first-class mail, postage prepaid, to all shareholders of record at their respective
addresses as shown upon the books of the Association.

NINTH. Any person, his heirs, exeeutors, or administrators, may be indemnified or
reimbursed by the Association for reasonable expenses actually incurred in connection
with any action, suit, or proceeding, civil or criminal, to which he or they shall be made a
party by reason of his being or having been a director, officer, or employee of the
Associatien or of any firm, corporation, or organization which he served in any such
eapacity at the request of the Association: Promided, however, that no person ghall be so
indernnified or reimbnrsed in relation to any matter in such action, suit, or proceeding as
te whick he shall finally be adjudged to have been guilty of or liable for negligence or wilful
misconduet in the performance of his duties to the Association: And, provided furéher, that
o person shall be so indemnified or reimbursed in relation to any matter in such action,
suit, or proceeding which has been made the subject of a compromise seftiement except
with the approval of a court of competent jurisdiction, or the holders of record of 2
majority of the outstanding shares of the Association, or the Board of Directors, acting by
vote of directors not parties to the same or substantially the same zction, suit, or
proceeding, constituting a majority of the whole number of the directors. The foregoing
right of indemnification or reimbursement shall not be exclusive of other rights to which
such person, his heirs, executors, or administrators, may be entitled as 2 matter of law.

TENTH. These Articles of Association may be amended at any regular or special
meeting ofthe shareholders by theaffirmative vote of the holders of 2 majority of the stock
ofthe Association, unless the vate of the holders of a greater amount of stuck is required by
law; and in that case by the vote of the holders of such greater amount.

UnTITED STATES OF AMERICA
State oF New York ss:
Couxty oF New Yorx

On this....dayof ... ....... , 19 .., before
me, a Notary Public in and for the State of New York, United

States of Ameriea, and the above attesting witnesses, appeared
domiiciled in

to me known, and kmown to me to be Secretary of CITIBANK,
N.A. and Secretary of its Board of Directors, and he signed inmy
presence, and in that of the aforesaid witnesses, the foregoing
certificate with respect to a copy of the By-Laws, which copy he
declared on oath that he had compared with the original in his
custody. I hereby attest the foregoing, that the attesting wit-
nesses are known to me and signed in my presence, that the seal
affixed to said certificate is the corporate seal of the =aid Bauk,
and that the said is duly
authorized to affix the same to said certificate.

Notary Public
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vided by law, shall be called by mailing, postage prepaid, not less
than ten days prior to the date fixed for such meeting, to each
shareholder at his address appearing on the books of the Assoeia-
tion, a notice stating the purpose of the meeting. Such notice may
be waived in writing before, after, or at, such meeting.

Seeriox 3. Judges of Election. Every election of direetors
shall be managed by three judges, who shall be appointed by the
Chairman of the meeting. The judges of election shall hold and
conduct the election at which they are appointed to serve; and,
after the election, they shall file with the Secretary a certificate
under their hands, certifying the result thereof and the names of
the directors elected. The judges of election, at the request of the
Chairman of the meeting, shall act as tellers of any other vote by
ballot taken at such meeting, and shall certify the result thereof.

Secrioy 4. Quorum. A majority of the outstanding capital
stock, represented in person or by proxy, shall constitute a quo-
rum at any meeting of shareholders, unless otherwise provided by
law; but less than a quorum may adjourn any meeting, from time
to time, and the meeting may be held, as adjourned, without
further notice. A majority of the votes cast shall decide every
question or raatter submitted to the shareholders at any meet-
ing, unless otherwise provided by law or by the Articles of
Association.

ARTICLE II
Directors

Secrion 1. Board of Directors. The Board of Directors shall
have power to manage and administer the business and affairs of
the Association. Except as expressly limited by law, all corporate
powers of the Association shall be vested in and may be exercised
by said Board.

Sectvsy 2. Number The Board of Directors shall consist of
sueh nurnber, not less than five nor more than twenty-five, as from

Secrion 2. Execution of Instrumends. All agreements, incen-
tures, mortgages, deeds, conveyances, iransfers, certificates,
declarations, receipts, discharges, 1eleases, satisfactions, settle-
ments, petitions, schedules, accounts, affidavits, bonds, under-
takings, proxies and other instruments or documents, may be
signed, executed, acknowledged, verified, delivered or accepted in
behalf of the Association by the Chairman, the President, any
Vice Chairman, any Sector Executive, or any Senior Executive
Vice President, or any Executive Vice President/Group Execu-
tive/Senior Corporate Officer, or the Chairman Credit Policy
Committze, or any Senior Vice President, or the Secretary, or the
Chief Auditor, or any Vice President, or any Deputy Chief Audi-
tor, or anyone holding a position equivalent to the toregoing pursu-
ant to provisions of these By-Lav's, or, if in connection with the
exercise of any of the fiduciary powers of the Asseciation, by any of
said officers or by any Senior Trust Officer. Any such instrumentis
may also be executed, acknowledged, verified, delivered or ac-
cepted in behalf of the Association in such other manner and by
such other officers as the Board of Directors may from time to time
direct. The provisions of this Seetion 2 are supplementary to any
other provisions of these By-Laws.

Secriox 3. Records. The Articles of Association, the By-Laws
and the proceedings of all meetings of the shareholders, the Board
of Directors, the Executive Committee and other standing com-
mittees of the Board, shall be recorded in approprizte minute
books provided for the purpose. The minutes of each meeting shalt
be signed by the Secretary or other officer appointed to act as
Secretary of the meeting.

Sectiox 4. Banking Hours. The Head Office of the Associa-
tion and its branch offices shall be open for business on such days
and during such hours as the Asscciation shall establizh from time
to time consistent with applicable law:
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Board such meeting shall be called by one of said officers or by the
Secretary. Members of the Board of Directors may participate in
such special meetings through use of conference telephone or
similar communications equipment, so long as all members partie-
ipating in such meetings can hear one another.

Seeriox 6. Nutice. Notice of any special meeting, speecifying
the time and place of such meeting, or of the time and place or the
cancellation of any regular meeting of the Board of Directors may
be given in writing, either by mailing the same to each director, at
his address appearing on the books of the Association on or before
the second day preceding the meeting, or by telegraphing the
same to him at such address, or delivering the same to him
personally, or leaving the same at his place of business, or at his
residence, or by telephone on or before the day preceding the
meeting. Notice need not be given to any director if waived by him
in writing,

Secmiox T Quorum. A majority of the directors shall con-
stitute a quorum at any meeting, except when otherwise pro-
vided by law; but a less number may adjourn any meeting,
from time to time, and the meeting may be held, as adjourned,
without firther notice.

Sectios 8. Vacancies. When any vacaney occurs among the
directorz, the remaining members of the Board may appoint a
director to fill such vacancy at any egular meeting of the Board,
or at a special meeting ealled for that purpose.

Secniox 9. Directors’ Fees. The Board of Directors shall have
authority to determine from time to time, the amount of compen-
sation which shall be paid to any of its members, providesd however
that no such compensation be paid te any director who is a salaried
officer or employee of the Association or any of its subsidiaries.
Directors shall receive transportation and other expenses of
attendance.

ARTICLE VIII
Stock axo Stock CERTIFICATES

Seeriox 1. Transfers. Shares of stock shall be transferable on
the books of the Association, and transfer books shall be kept in
which all transfers of stock shall be recorded. Every person be-
coming a shareholler by such transfer ghall, in proportion to hig
shares, succeed to wll the rights and liabilities of the prior holder of
such shares. The Board of Directors may, in its diseretion, appoint
responsible banks or trust companies in such city or cities as the
Board may deem advisable, from time to time, to act as transfer
agents or co-transfer agents and registrars or co-registrars of the
stock of the Association.

Seeriox 2, Stock Certificates. Certificates of stoek shall bear
the signature of the Chairman or President (which may be en-
graved, printed or impressed) and shall either (a) bear the en-
graved, printed or impressed sighature of the Secretary, be coun-
tersigned manually by a duly authorized tranzfer agent or
co-transfer agent of the stock of the Association and be registered
by a duly appointed registrar or co-registrar of the stock of the
Association, or (b) be signed manually by the Secretary or by any
Assistant Secretary or officer designated as an Authorized Officer
of the Association and countersigned by any other Agsistant Sec-
refary or cfficer designated as an Authorized Officer, and, in
e‘ther case the seal of the Association shall be engraved, printed
or impressed thereon. Each certificate shall recite on its face that
the stock represented thereby is transferable only upon the books
of the Association by the holder thereof or his attorney, upon
surrender of the certificate properly endorsed.

Secrox 3. Record Date and Closing Transfer Books. The
Board of Directors may prescribe a period of not more than thirty
days during which no transfer of shares of stock on the books of the
Association may be made or in lien thereof may fix a record date

19
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Notice of any such special meeting shall be given to each directorin
the manner provided in Article 11, Section 6, for the giving of
notice, or the waiver thereof, of a special meefing of the Board of
Directors and shall be sufficient even though such notice refers

only to a meeting of the Board of Direetors. The directors who
shall attend at the time and place fixed in such notice, if there be
not less than three, shail eonstitute the Exeeutive Committee for
such special meeting, and the vote of a majority of the Committee
as so eonstituted shall suffice for the transaction of business.
Executive Committee meetings may be held through use of con-
ference telephone or similar communieations equipment, so long
as all members participating in sueh meetings can hear one
another.

Secriox 3. Examining Commitiee. There may be an Examin-
ing Committee compaosed of not less than three members of the
Board of Directors appointed by the Board annually or oftener,
whose duty it shall be te cause a continuous examination to be
made on its behalf into the affairs of the Association, to review the
results of such examination, and to report its findings in writing to
the Board annually or oftener. The Board shall appoint from
among the members of the Committee a Chairman thereof, who
shall preside at meetings of the Committee and divect its work. It
shall be his duty to confer with the Chief Anditor of the Associa-
tion and, between meetings of the Committee, to review any
reports of examination of Head Office or branches which may be
received from the Comptroller of the Currency or other examining
authority. He shall be entitled to compensation on such annual
basis as may be fixed by the Board of Directors.

Secmiox 4. Other Committees. The Board of Directors may
appoint, from time to time, from its own members, other commit-
tees of one or more persons, for such purposes and with such
powers as the Board may determine. Members of such other
committees may participate in meetings of those committees
through use of eonference telephone or similar communications

department may be divided into subdivisions having such titles as
the Chairman or the President may from time to time designate.
All the books and records of such trust department or depart-
ments shall be kept separate and distincet from the other books

and records of the Association.

Secriox 2. AManagement. Subject to the general supervision
and control of the Board of Directors, the Chairman and the
President, and subject to the general supervision and control of
the officer having supervision of that major administrative unit of
the Association of which any trust department may be part, each
trust department shall be under the immediate supervision and
control of the officer in charge thereof and subject to such rules
and regulations as he shall promulgate from time to time; and the
Chairman, the President or such officer as either of them may
designate is authorized to assign to any trust department or any
subdivision thereof such officers, agents, and employees as he may
deem necessary to conduct the business thereof and to reassign
them as he may find proper: The officers in charge of each trust
department and each subdivision thereof shall cause the policies
and instructions of the Board to be carried out with respect to the
trusts and accounts under their supervision and shall supervise
the due performance of such trusts and agencies in accordance
with Jaw and pursuant to the terms thereof,

Secrion 3. Authentication and Signature gf Instruments. Al
authentications or certificates by the Association, as Trustee
under any mortgage, deed of trust or other instrument securing
bonds, debentures, notes, or other obligations of any corporation,
and all certificates as Registrar or Transfer Agent and all certifi-
cates of deposit for stocks and bonds, and interim certificates and
trust certificates, may be sigmed or countersigned in behalf of the
Association by the Chairman, the Presidem, any Vice Chairman,
any Sector Executive, any Senior Executive Vice President, any
Executive Vice President/Group Executive/Senior Corporate Of-
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the absence of the Chairman and the President, the Vice Chair-
man, Chairman of the Executive Committee shall exercise the
powers and duties of the Chairman related to meetings of the
Board of Directors and the Executive Committee and at meetings
of the shareholders.

Seeriox 4. Vice Chairmen. The Board of Dirvectors may ap-
point one or more Vice Chairmen of the Association. In the
absence of the Chairman, the President and the Vice Chairman,

Chairman of the Executive Commitfee, and, in the order of their
appointment to the office, the Vice Chairmen shall exercise the
powers and duties of the Chairman related to meetings of the
Board of Directors and the Executive Committee and meetings of
the sharsholders. Each Vice Chairman shall have general execu-
tive powers as well as the specific powers conferred by these By-
Laws. Each of them uhall also have such powers and duties as may
from time to time be assigned to him by the Board of Directors, the
Chairman, the President or the Vice Chairman, Chairman of the
Executive Coramittee.

SewrdN 5. The Sector Executives. The Board of Directors
may appoint one or more Sector Executives of the Association.
Each Sector Executive shall have general executive powers as well
as the specific powers conferred by these By-Laws. Each of them
shall also have such further powers and duties as may from time to
time be assigned to him by the Board of Directors, the Chairman
or the President.

Section 6, Senior Executive Vice Presidents. The Board of
Directors may appoint one or more Senior Executive Viee Presi-
dents of the Association. Each Senior Executive Vice President
shall have general executive powers as well as the specific powers
conferred by these By-Laws. Each of them shall also have such
powers and duties as may from time fo time be assigned to him by
the Board of Directors, the Chairman, the President, or any Vice
Chairman.

10

ARTICLEV
Domestic BrancHEs

Secrion 1. Location. The Board of Directors shall have ple-
nary power to establish, to discontinue, or, from time to time to
change the location of, any domestic branch, subject to such
limitations as from time to time may be provided by law.

Secriox 2. Management. Subjeet to the general supervision
and control of the Board of Directors, the Chairman and the
President, the affairs of the domestie branches shall be under the
immediate supervision and eontrol of such officer asthe Board, the
Chairman or the President may designate and subject to cuch
rules and regulations zs such officer shall promulgate from time to
time; and such officer is authorized to assign to any domestic
branch such officers, agents, snd employees as he may deem
necessary to conduct the business thereof, and to reassign them as
he may find proper.

ARTICLE VI
Foreien BrancrES

Section 1. Establishinent. The Board of Divectors shall have
plenary power fo establish, to discuntinue, or, from time to time,
to change the location of, any branch in a foreign country orin a
dependency of the United States of Ameriea. subject to such
limitations as from time to time may be provided by law.

Secriox 2. Management. Subject to the general supervision
and contro! of the Board of Directors, the Chairman and the
President, the affairs of the foreign branches shall be under the
immediate supervision and control of such officer as the Board, the
Chairman or the President may designate and subject to such
rules and regulations as such officer shall promulgate from time to

15
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He shall also have such further powers and duties as may from
time to time be assigned to him hy the Board of Directors, the
Chairman, the President, any Vice Chairman, or any Sector
Executive.

Sremox 10. Se-vetary. The Board of Directors shall appoint a
Secretary who shall keep accurate mintues of meetings of the
Board of Directors and the Executive Committee of the Board. He

shall attend to the giving of all notices required by these By-Laws
to be given. He shall be custodian of the corporate seal, records,
documents, and papers o ‘ the Association. He shall have and may
exercise any and all other powers and duties pertaining by law or
regulation o the office of Secretary, oF imposed by these By-
Iaws. He shall also have such further powers and duties as may
from time totime be assigned to him by the Board of Durectors, the
Chairman, the President, or any Vie2 Chairman.

Qeerios . Chief Auditor, The Board of Directors shall ap-
point 2 Chief Augitor who shall be the ehief auditing officer of the
Association. He shall continuously oxamine the affairs of the Asso-
ciation, and shall report to the Roard of Directors. He shall have
and may exercise the powers and duties as from time o time may
pe conferred upon, or assigned to him by the Board of Divectors.
Subjecttothe authority granted to him by the Board of Directors,
the Chief Auditor may also appoint, dismiss, and x the salaries of
one or more Assistant Vice Presidents, Managers and Assistant
Managers, «nd such other officers in the Chief Auditor’s Division
as, from time {0 time, appear to him o be reguired or desirable.

Qeeroy 12. Vice Presidents. The Roard of Directors may ap-
point one Or TH0TE Vice Presidents of the Association. In addition,
the Board of Directors may delegate to officers of the rank of
Senior Vice President or highet, a8 designated by the Chairman,
the President, any Vice Chairman o1 any Geator Executive, au-

thority to appoint, dismiss and fix salaries to be paid Vice Presi-
dents within the respective officexs’ areas of supervision. Each

12

Vice President shall have specific powers conferred by these By-
Laws and such further powers and duties as may from time to time
be assigned to him by the Board of Directors, the Chairman, the
President, any Vice Chairman, or any Sector Executive.

Sgeriox 13, Deputy Chief Auditurs. The Board of Directors

raay appoint one or more Deputy Chief Auditors. He may exercise
such of ¥he powers of the Chief Anditc: as may be delegated to,
and perfrrm such further duties as may be conferred upon, oY
assignied -0, him from time to time by the Chief Auditor o by the
Board of Direciors.

Qper.x 14. Other Officers. The Board of Directors may estab-
lish senior officer positions pquivaient to and having duties and
powers the same as those officers mentioned in the preceding
Sections of this Article TV. The Board of Directors may also
appoint one or mMore Assistant Vice Presidents, Managers, Assist-
ant Menagers, and such other officers as, frorn time to time, May
appear fo the Board of Directors to be required or desirable to
transact the business of the Association. in addition, the Board of
Directors may delegate to officers of the rank of Vice President or
higher, as designated by the Chairman, the President, eny Vice
Chgirman, any Sector Executive, any Senior Excvative Vice
President, any Executive Vice President/Group Executive/Se-
nior Corporate Officer, the Chairman Credit Policy Commitfee, or
any Senior Vice President, the authority tu appoint, dismiss, and
to fix the salariestobe paid to any such offirers other than officers
in the Chief Auditor's Division, within the respective officer's area
of supervision. The officers s0 appointed chall have such powers
and duties as may, from time to time, be conferred upon or
assigned to them by the Board of Directors, the Chairman, the
President, any Vice Chairman, any Qector Executive, or the
appointing officer:

$SreTiox 15, Attorneys-ti-Fact. The Roard of Directors may
appoint one or more attorneys-in-fact as, from time to time, may

13
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appointment; or whather they are
subjact to exprass Umitations.)

Where the powers are exerclsed ,

jaintly give the name(s) of the person(s),
concernoed, You may cross refer to the
details of person{s) disciosed elsewhsre
on the form.

# Mark box(es) as appropriate)

(You may photocopy this page
as required)

*Siyle/Title Mr
Forenames John
Surname McFARLANE,
Address Cottons Centre
Hays Lane
Post town
County/Region LONDON Postcode SE1 2Q7

Is # E Authorised to accept service of process on the company's behsalf
*AND/OR
Is # x| Authorised to represent the company in relation to that business

The extent of the authority to reprasent the company is :- (give details)

Powers and duties conferred under a Power of Attorney

_granted 2nd April 1990.for the purposes of Article VI

'Foreign Branches' of the By-Laws in addition to being an

executive officer pursuant to Article IV 'Officers and

Agents' Section 12 of the By-Laws.

These powers :-

# [x] May be exercised alone

OR
# [} Must be exercised with :-

{Give name(s) of co-authorlised person(s))




Persons authorlsed to
represent the company
or accept service of
process.

Give detalls of all persons

who are authorised 1o reprosent
the company as permanent
reprasantaives of the company
inrespect of the

business of the branch.

Give detalls also of all persons
resident In Greal Britain, who are
authorised to accept sarvice or
pracess on tho company’s
bshalf.

* Delote as appropriate

SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised {o accept sarvice on
bahali of the company)

Glve brief particulars of the exient

of the rowers exercised. (e.9. whether
they are limited 1o powers expressty
conterred by the insirument of
appointment; or whether thay are
subject 1o expross limitations.)

Whore the powers are exercised ,

jointly give the name(s) of the person{s).
concerned. You may cross refer to the
datalls of parson(s) disclosed elsawhere
on the form,

# Mark box{es) as approprinte)

{You may pholocopy this page
as required)

) VICE PRESIDENTS, OTHER DULY APPOINTED EXECUTIVE
*Style/Title OFFICERS AND ATTORNEYS, ETC

Forenames

Surname

Address VARIOUS OFFICE LOCATIONS WITHIN GREAT BRITAIN
OF THE BRANCH.

Fost town

County/Region Postcoda

s # [: Authorised to accept service of procass on the company’s behalf
*AND/OR
Is # z’ Authorised to represent the company In relation to that businass

The exient of the authority to represent the company is :- {give details)

Numbers of persons are appointed from time to time as
executlve officers pursuant to Article v '0fficers and Agentg’

- v amonagst others,
and some ade.t:Lonally as Attomeys under various Powers of
delegated
thereto. Such authority to represent the Company sha].l be
& ive title

or description as Attorney in dealings with third parties.

These powers ;-
# [ May ba exercised alone
# X Mustbe exercised with :-
(Give name(s) of co-authorised person{s))

dependent upon the nature of the appointwent, etc.
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Persons authorised to
represent the company
or accept service of
process.

Give delails o! all persons

who are authorisad to ropresent
tha company as permanent
representaives of the company
in respact of the

business of the branch.

Give detalis also of all persons
rasident In Graal Britain, who are
authorised to accept service or
process on the company's
behall,

* Delata as appropriate

SCOPE OF AUTHORITY

{This part does not apply to a person
only authorised to accept service on
behall of the company)

Give bris{ particulars of the extent

of the powers exargised. (e.g. whather
they are limited to powers axprassly
conferred by the instrumant of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised ,

jointly give the name(s) of the person(s).
concernad, You may cross refer to the
detalls of parson(s) disclosed eisawhere
on the form.

# Mark box(es) as appropriate)

(¥ou may photocopy this page
as required)

*Style/Titls

Forenames

Surname

Address

Post town

County/Region Postcode

s # Authorised to accept service of process on the company’s bahalf
*AND/OR
1s # Authorised to represent the company in relation to that business

The extent of the authority 1o represent the company is :- (give details)

These powers :-

# [] May be exercised aione

OR
# [] Mustbe exercised with :-
{Give name(s) of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process.

Give details of all persons

who aro authorised (o represant
the company as permanent
representaives of the company
in respect ol lhe

business of the branch.

Give dotalls also of aii persons
rastdent in Great Britain, who are
suthorised 10 accept service or
process on the company's
behalf.

* Delole as appropriate

SCOPE OF AUTHORITY

(This part does not apply (o a person
onty authorlsed (o accept service on
behalf of the company)

Glve briof particulars of the extent

of the powers exercised, {e.g. whether
thay are limited to powers exprassly
conlerred by the tnstrument of
appointment; or whatier they are
subject to express limitations.)

whare the powaers are exercised ,

Jointly give the name(s) of the person{s).

concarnad, You may ¢ross refer to the
dotalls ol parson(s) disclosed elsewhere
on the form.

# Mark box(es} as appropriate)

{You may photocopy this page
as required}

R L Ry A Y AN et e S

*Style/Title Mx

Forenames John Stuart

Surname MITCHELL-HEWSON

Address 336 Strand

Post town

County/Region LONDON Postcode  wWc2R 1HB

Is ¥ Authorised to accept service of procass on the company's behalf

*AND/OR
s ¥ E Authorised to reprasent the company inrelation to that busiiass

The extent of tha authority 1o represent tha company is = (give detsils)

Assistant Secretary appointed pursuant to Section 14 of

Article IV 'Officers and Agents' of the By-Laws with powers

and duties pursuant to. apd more fully described in, Section
10 of such Article IV with such other powers and duties as

the Chairman, the President, any Vice Chairman or the
Secretary,

These powers -

* May be exercisad alone

# [}  Must be exercised with :-

{Give name(s) of co-authorised parson{s})




Address of branch Addrass Citibank House )
{500 pole 31)
336 Strand
Post town
County\Region LONDON Postcade WC2R 1HB

Branch Detalls
{Se0 note 12}

Date branch opened L 01d4l0 6 |20

Business carried on at branch  Banking and financial services

|
SIGNATURE Signed %l@{tﬂnmmium Assistant Secretary,

L ('Dir-emar/&e_qr:o;tary/ Permanent 7 epreseniative }
Date .25 May 1993

This form contalng skl COMNUaLIoN sheots, !
¢ J
To whom should Companies House Name John § Mitchell-Hewson
direct any enquities about the
information on this form? Address 336 Strand
LONDON Fosicods WC2R 1HB °
Te[Gphone (071 ) 438 0817 — Ex‘ens[ou Dir\é.\ct lj.ne

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

for branches established in England and Wales for branches established in Scotland
Companles House Compantes House
Crown Way 100 ~ 102 George Street
Cardiff Edinburgh
CF4 3Uz EN2 3bJ




