Company Number: 03984658,

THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS OF.THE:MEMBER

Rt— T

14/1 1/2008
- - S COMPANIES HOUSE
Passed on 1* October 2008

Pursuant:to chapter 2 of part 13 of Companies Act 2008, the following resolutions (the
"Resolutions™), which were proposed gs ordinary and special. resolytions as set out below, were
duly passed in writing on the above date:

'ORDINARY, RESOLUTION

THAT for the purposés of paragraph 47 of Part 3 of Schedule 4 to The Companies Act 2008
{Commiencement No 5, Transttional Provisions and.Savings). Ordes 2007, authdrisaton may be
given'by the directors 'of the Company'in accordance with section 175(5)(a) of the Companies Act
2008\

SPECIAL RESOLUTION

THAT the Articies of Association of-the Company-be’amended by'ihe :addtion of the faliowing,
article'as new Asticle 20.

20. The provisrons of.ihis Article, 20 shall. app!y notwithstanding any othér pravision of
lhese Articles. Accordingly.,lwhem tho provisions of this -Article 20 confict ‘with
aqy,cthar provisien-of the:Articles, :the provigions of ths Articiea’. 20 shall.apply

201 \Where a maliér.(a "Relevant Matter'y which. woild -therwise constitule or give’
rise-to a breach-by a diréctor of his duty urder section 175 of the Companias Act
2006 to avoid a situation’in which he has, or can have, a.direct or indirect inlerest
that conflictsor possibly ihay conflict with the Interests of the Company (mc!udmg
a breach which would afise by virtue of -his appointment as director) Is to be
authorised- by the directors lo the fullest extent permilted’ by law, such
authorisation may be subject to such terms -and conditions .as the Directors may
specify-and.the Director ¢oncemed must act in accordance-with sich terms and
corditions. Accoringly, “in:giving authorisation; thie,directors may unpose, vary of
rémove Siich 163 aridconiitions €5 they may think*fit from time to time




20.11

(whether at the time of piving the aithonsation or subseéquently) including,
‘Without linitation”.

applywng to the director. concerried a’strict duty.of confidéntialily to the” Company
for any. confidential iriformation=of the’ Company mlatmg to tha Relevant Maiter
(without prejudice to the director's gengral obligations of conff‘dent:ahly).

20.1.2 specifying: that. the' director concerned shall be excluded Yrom participation -in

discussion (whether at 'meetlhgs; of the. 'board or otherwise), or- recelpt of
documents or informatlion, refating to.the Relevant Matter;.and

20.1.3 spacrfy.‘ng whather or not (notvnmstandmg any other provisions of these-articles)

20.2

the director concerned shall ba entitied-to vole orbe counted in the; quorum. in
relation o any resolution relating-to.fhe Relavant Matter.

The director concerned must.act:in.accordarice with any terms and conditions
spacified:by the directors m’accordance with'this article

If a-Relavant Mattér-has been authorised by the directors; then (subject to such
‘terms énd condiions, If any, as the-diréctors miay think fit o inpdse from timé fo
Jtimie; and SUbj&ct always to' their right to’vary or terfindte such adthorisation-and
the authorisations™set out below), the drsctor'concerned shall be entitied: without
\breaching thé general-duties.he owes.to the"Company by, virtus of sections 171
‘ta’ 177 of the Compames Acl 2006:

20 2 1" to exclude himself from participation in discussion (whether at mestings of the

board or otherwise), or recsipt’ of ‘documents or information, relating to the
Ralavant Matter; and/or

20.32 not:lto disclose lo the Company, or use in relation to" the .Company’s affairs;

vinformetion, which he dhlainsior. has obtained othérwisé than through his position
,as.a girgtior.of the Cormpany Which'relates to.the .Relavait Matter‘and-which 1s
confidaitial: to .a ‘third party, where' todo So ‘would amoufit o a breach of

-confidence:or breach of-guty fo the'third party *

' @rz L S S .. -+..Director/Secretary

SIGNED by’ )
on behaif.of Yy
New:Star-Asset Management 3
Holdings Limited” )




