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CITIBANK, N.A.

Charter No. 1461

Articles of Association
AS AMENDED EFFECTIVE NOVEMBER 18, 2015

FIRST. The name and title of this Association shall be Citibank, N.A ; the Association 1n
conjunction with its said legal name may also continue to use, as a trade name, its former name Farst
National City Bank.

SECOND. The Head Office shall be in the City of Sioux Falls, State of South Dakota The
general business of this Association, and its operations of discount and deposit, shall be conducted at
its Head Office and its legaily established branches.

THIRD Subject to the terms of any senes of Preferred Stock, the Board of Directors shall consist
of such number of individuals, not less than five nor more than twenty-five, as from time to time
shall be determined by a majority of the votes to which the holders of Common Stock are at the time
entitled.

FOURTH The regular annual meeting of the shareholders for the election of directors and the
transaction of whatever other business may be brought before said meeting shall be held at the Head
Office, or such other place as the Board of Directors may designate, on the day of each year
specified therefor in the By-Laws of the Association, but if no election shall be held on that day it
may be held on any subsequent day according to the provisions of law, and all elections shall be
held according to such lawful regulations as may be prescribed by the Board of Directors.

FIFTH. A. Designation.

The total number of shares of all ¢lasses of capital stock which the Association shall have the
authonty to issue 1s Forty One Million Five Hundred and One Thousand (41,501,000) shares of
which (a) Forty One Million Five Hundred Thousand (41,500,000) shares shall be designated as
shares of Common Stock, par value of Twenty Dollars ($20) per share (the “Common Stock™) and
(b) One Thousand (1,000) shares shall be designated as shares of Preferred Stock, par value of one
dollar ($1.00) per shgrg'(thg “Preferred Stock™)

All of the shares of this Association’s Common Stock, which constitute all of the outstanding shares
of this Association’s capital stock as of the effectiveness of these Articles, shall continue as shares
of Common Stock of this Association following the filing hereof. Except as set forth in the terms of
any senes of Preferred Stock, no shares of any class or senes of capital stock of this Association
shall have any preemptive or special rights or prnivilege to acquire any shares of capital stock of the
Association under any circumstances whatsoever

The Board of Directors {(and any authonzed Committee thereof) 1s authorized, subject to any
limitations prescnibed by law and without the approval of the holders of Common Stock, to provide
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for the issuance of shares of Preferred Stock i1n one or more senes, to be set forth in a certificate
filed with the Office of the Comptroller of the Currency, as an exhibit to these Articles, (such
certificate being hereinafier referred to as a “Preferred Stock Designation™), to establish from time to
time the number of shares to be included in each such series, and to fix the designation, powers,
preferences, and nghts of the shares of each such senies and any qualifications, limitations or
restrictions thereof. The number of authonzed shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of
the holders of a majority of the voting power of all of the then-outstanding shares of capital stock of
the Association entitied to vote thereon, without a vote of the holders of the Preferred Stock, or of
any series thereof, unless a vote of any such holders is required pursuant to the terns of any
Preferred Stock Designation.

Each outstanding share of Common Stock shall entitle the holder thereof to one vote on each matter
properly submitted to the stockholders of the Association for their vote; provided, however, that,
except as otherwise required by law, holders of Common Stock shall not be entitled to vote on any
amendment to these Articles of Association (including any Preferred Stock Designation relating to
any series of Preferred Stock) that relates solely to the terms of one or more outstanding senes of
Preferred Stock 1f the holders of such affected senes are entitled, either separately or together as a
class with the holders of one or more other such series, to vote thereon pursuant to these Articles of
Assaciabon (including any Preferred Stock Designation relating to any series of Preferred Stock).

The Association, at any ttme and from time to time, may authonize and issue debt obligations
whether or not subordinated without the prior approval of shareholders.

SIXTH The Board of Directors (a majority of whom shall be a quorum to do business) shall
appoint one of 1ts members to be Chairman of the Association, who shall perform such dutics as
may be designated by it. The Board of Directors shall have the power to appoint one of its members
to be President of this Association, who shall perform such duties as may be designated by it. The
Board of Dhrectors shall have the power to appoint such other officers and employees as in its
judgment may be required to transact the business of the Association.

The Board of Directors shall have the power to define the duties of the officers and employees of the
Association; to fix the salanes to be paid to them; to dismiss them, to require bonds from them and
to fix the penalty thereof, to regulate the manner in which any increase of the capital of the
Association shall be made; to manage and administer the business and affairs of the Association; to
make all by-laws that it may be lawful for them to make; and generally to do and perform all acts
that it may be legal for a board of directors to do 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 Association subject to such
limitations as from time to time may be provided by law,

SEVENTH The Association shall have succession from the date of 1ts organization certificate until
such time as 1t may be dissolved by the affirmative vote of the holders of two-thirds of the voting
power of the stock of the Association entitled to vote thereon (this vote being in addition to any vote
required by the terms of any series of Preferred 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 a receiver and finally wound up by him.




EIGHTH The Board of Directors, or the holders of not less than ten per centum of the Common
Stock of the Association, may call a special meeting of shareholders at any time: provided, however,
that unless otherwise provided by law, not less than ten days prior to the date fixed for any such
meeting, a notice of the ume, place and purpose 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 (1) The Association shall indemnify any person who was or is a party or is threatened to
be made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
crnminal, admimstrative or investigative {other than an action by or in the right of the Association)
by reason of the fact that he is or was a director or officer of the Association, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a
manner he reasonably believed to be in or not opposed to the best interests of the Association, and,
with respect to any cniminal action or proceeding, had no reasonable cause to believe his conduct
was untawful. The termnation of any action, suit or proceeding by judgment, order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and 1n a manner which he reasonably believed
to be 1n or not opposed to the best interests of the Association, and, with respect to any criminal
action or proceeding, had reasonable cause to beheve that his conduct was unlawful.

(2) The Association shall indemnify any person who was or is a party or
is threatened to be made a party to any threatened, pending or
completed action or suit by or in the nght of the Association to
procure a judgment n its favor by reason of the fact that he is or was a
director or officer of the Association, against expenses (including
attorneys’ fees) actually and reasonably incurred by him in connect:on
with the defensc or settlement of such action or suit 1f he acted in good
faith and 1n a manner he reasonably believed to be in or not opposed to
the best interests of the Association and except that no indemnufication
shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable to the Association unless
and only to the extent that the court in which such action or swit was
brought shall determine upon apphcation that, despite the adjudication
of hability but in view of all the circumstances of the case, such
person 15 fairly and reasonably entitled to indemnity for such expenses
which the court shall deem proper.

&) The Association may indemmfy any person who is or was an
employee of the Association, or is or was serving at the request of the
Association as a director, officer or employee of another corporation,
partnership, joint venture, trust or other enterpnise to the extent and
under the circumstances provided by paragraphs 1 and 2 of this Article
NINTH with respect to a person who is or was a director or officer of
the Association

4) Any indemnification under paragraphs 1, 2 and 3 of this Article
NINTH (unless ordered by a court) shall be made by the Association
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(6)
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only as authorized in the specific case upon a determination that
indemnification of the director or officer 1s proper in the
circumstances because he has met the applicable standard of conduct
set forth therein Such determination shall be made (2) by the Board
of Directors by a majority vote of a quorum (as defined in the By-
Laws of the Association) consisting of directors who were not parties
to such action, suit or proceeding, or (b) i1f such quorum 1s not
obtainable, or, even if obtainable a quorum of disinterested directors
so directs, by independent legal counsel in a written opinion, or (c) by
the stockholders.

Expenses incurred in defending a civil or criminal action, swit or
proceeding shall be paid by the Association 1n advance of the final
disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of the director, officer, employee or agent
to repay such amount if it shall ultimately be determined that he is not
entitled to be indemnified by the Association as authorized in this
Article NINTH

The indemnification provided by this Article NINTH shall not be
deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any statute, by-law, agreement,
vote of stockholders or disinterested directors or otherwise, both as to
action in his official capacity and as to action in another capacity
while holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to
the benefit of the heirs, executors and administrators of such a person

By action of 1ts Board of Directors, notwithstanding any interest of the
directors n the action, the Association may purchase and maintain
insurance, in such amounts as the Board of Directors deems
appropriate, on behalf of any person who 1s or was a dlrector,'ofﬁcer,
employee or agent of the Association, or of any corpomtlon a majonty
of the voting stock of which is owned by the Association, or 15 or was
serving at the request of the Association as a director, officer,
employee or agent of another corporation, partnership, Jomt 'venture,
trust or other enterprise, against any liability asserted against h1m and
incurred by him 1n any such capacity, or ansing out of his status as
such, whether or not the Association would have the power or would
be required to indemmfy him against such liability under the
provisions of this Article NINTH, PROVIDED, HOWEVER, that the
Association may not purchase or maintain insurance which would
cover final orders assessing civil money penalties ansing out of
administrative actions or proceedings instituted by an appropriate bank

regulatary agency

Notwithstanding any nght or authonty granted in subparagraphs (1)-

(7) of this Article, no person shall be indemnified or reirmbursed for
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expenses, penalties, or other payments incurred in an administrative
proceeding or action instituted by an appropriate bank regulatory
agency if such proceeding or action results in a final order assessing a
civil money penalty or requining affirmative action by an individual or
individuals in the form of payments to the Association.

TENTH. Except as provided 1n these Articles of Association, and subject to the terms of any series
of Preferred Stock, these Articles of Association may be amended at any regular or special meeting
of the sharcholders by the affirmative vote of the holders of a majority of the Common Stock, unless
the vote of the holders of a greater amount of Common Stock 1s required by law, and 1n that case by
the vote of the holders of such greater amount

ELEVENTH. Any action which requires a vote of the shareholders, but that does not specifically
require a meeting of this Association, may be taken without a meeting, without prior notice and
without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed
by the holders of all outstanding shares entitled to vote thereon and shall be delivered to this
Association by delivery to its registered office in the State of New York, its principal place of
business, or an officer or agent of the Association having custody of the book 1n which proceedings
of meetings of shareholders are recorded. Delivery made to the Association's registered office shall
be by hand or by certified or registered mail, retumn receipt requested. Every written consent shall
bear the date of signaturc of each shareholder who signs the consent.

STATE OF NEW YORK)
COUNTY OF NEW YORK)

The undersigned duly quahfied Assistant Secretary of Citibank, N.A., a national banking
association (“Citibank™), hereby certifies that (1) on November 18, 2015 holders of all of the
voting shares of Citibank, by unanimous written consent, adopted the Articles of Association as
amended effective Novemnber 18, 2015 of Citibank and (1i) the foregoing 1s a true and complete
copy of the Articles of Association as amended November 18, 2015

P

ula F. Jones
Assistant Secyetary
Subscribed and sworn before m&™ _ Mo
| Jate .
JACQUELINE Whop

Notary Pudlic, State 6f New Y
Ho. 01WCSsIRat4s o
Qualified in tows York

Commission Explras June 2, 201 1
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