Date |2 FQL?NM , 2015
S

THE COMPANIES ACT 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
EQUITIX INVESTMENT MANAGEMENT LTD
(REGISTERED NO. G2t 30,-5)

i

25/02/2015
COMPANIES HOUSE

KIRKLAND & ELLIS INTERNATIONAL LLP

30 St Mary Axe
London EC3A 8AF
Tel +44 (0)20 7469 2000
Fax +44 (0)20 7469 2001
www kirkland com
KE 94314660 1




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Table of Contents

Page
INTERPRETATEON ..t enrtnnrtsriins sonstesisisesernnenins sorsserssass srobssssmsasases + o0 3
DEFINITIONS .....cocvvtistinienr sos vt voe o stmiss sersense ssee a0 s ssenases crrenrsrnstres sneressess o s 3
PRIVATE COMPANY. cccc. ot e reernsmsnsscnssnssssisansssasane OO 5
SHARE CAPIT AL ...oiiiecinneiiisssiesssemisisniaiisssisnis siiseasess siissisiossaisssssnis 5
SEALS AND SHARE CERTIFICATES ...t v inrnsncsscisennnes 6
LIEN iimisnsscineieanerniersssmnsessesssresssnsssses sosssessassssaessesessisaisessnssnssasssssstassassssasisssassonssosss 7
CALLS ON SHARES ... st s ciiies i e irinsiiissiesns s sseississsssssssssssessssans 8
FORFEITURE AND SURRENDER OF SHARES ..........iis e+ snnanens 8
TRANSFER AND TRANSMISSION OF SHARES.......iiiiiiinies rvvrscsseninaes 10
ALTERATION OF CAPITAL ....cn e cnstsnnraesnnns + sssseesisssnians 11
GENERAL MEETINGS et nsnnsisinsissesss s ssissssisessnins o sosserssssasnssss 11
NOTICE OF GENERAL MEETINGS......ccuriniirrniiers ve s srvereessisens oo o snensaes 12
PROCEEDINGS AT GENERAL MEETINGS .......os e vneennieissnensse 13
VOTES OF MEMBERS ... ciesestnntnieiies sanssssassississssisisss sossssssrsrsrisssstsssss 14
NUMBER, APPOINTMENT AND REMUNERATION OF DIRECTORS........ 16
ALTERNATE DIRECTORS ... 16
SPECIAL DIRECTOR.......cerrrecisecnnnicsnnssssnesrissnssniaessansins ssssssssssssisssssssssases 17
BORROWING POWERS OF THE BOARD...... ....cieietinies s e 17
OTHER POWERS AND DUTIES OF THE BOARD..........cccvnenseaiininine sieerses 18
DISQUALIFICATION OF DIRECTORS .........oortinrnnesrins svrenes S 20
PROCEEDINGS OF DIRECTORS ... tsnnisstsninsssssssssnsissssississasssns 21
EXECUTIVE DIRECTORS .......... coreiniisinssrensniinssnins s ssenssossssssnssssrsssens 22
SECRETARY ... e isesseisssssssss 23
AUTHENTICATION OF DOCUMENTS.......orrirrerrernininescninsnnsasssnns 23
DIVIDENDS cooviiineierninesnisssissssin ssssvesavssisssersssessssssosossssssossass 1o smssssssessressssssasss saves 23

KL 94314660 1




26
27
28
29
30
31
32
33
34

Table of Contents (Cont.)

Page
RESERVES ....cooiiiinimirinierrosniissmsninssiiss sermses seissennen 160 mrersisssssssisss sessesssssssass 24
CAPITAL RESERVE... oot ittt irisemssssssiennessissressserenissess + 1os sravessssssansinsssnes 24
CAPITALISATION OF PROFITS.....cocoivrerens vvarrie v ver vvanens sesessnssnsereressrenensne 24
ACCOUNTS ..oeereirmttosssser st st st sbss s s sabo s s bssasas shsssben st sb AhEsB S aAobbs hEasRR SR L babba bR RSN Ses00s 25
AUDIT ciiciiniciiiiecissiins « ssa ee sessesses seters sessasssensarssessbornesinsass orssberees svvse mom smane .25
INOTICES. ..o+ sorsessssisvensisinnicsssn e sssessssassas «ee rreresrrese e eres 25
WINDING UP uiiiiiiinines « cevavs sorssissossasssses + srsssssssses sarasssssssssiasasssassrsrssrsssassansersssns .26
INDEMNITY ..ciiiriisinissestoisensssssesssnssennsisnesrson + sarsesssnsss srnssrrsnvessiavsmvesssersessasanens 27
INSPECTION OF DOCUMENTS.......... coeeeee - .. e+ e e SO —.Y

KE 94314660 |




21

THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
EQUITIX INVESTMENT MANAGEMENT LTD

(REGISTERED NO. 50343520)

INTERPRETATION

In these Articles unless the context otherwise requires

(a) words denoting the singular number shall include the plural number and vice-
versa,

{b) words denoting the masculine gender shall include the feminine and neuter
genders and vice-versa,

(c) references to persons shall include bodies corporate, umncorporated
associations, trusts and partnerships,

(d) a reference to any statue or provision of a statue includes a reference to any
statutory modification or re-enactment of 1t and to any subordinate legislation
made under 1t in cach case for the time being n force, and

(e) expressions refernng to writing mclude any mode of representing or
reproducing words

DEFINITIONS

In these Articles the following words shall bear the following meamngs 1f not
inconsistent with the subject or context

“Act” the Companies Act 1985 including any statutory modification
or re-enactment of that Act for the time being 1n force;

“Articles” these Articles of Association as now formed and at any time
altered,

“Board’’ the board of directors of the Company from tume to time,

“Business Day” Monday to Friday except any day which 1s generally
recogmsed as a public holiday 1n England,

“Company” Equitix Investment Management Ltd (Registered No

)
“Director” a director or an alternate director (as appropriate},
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“executed”

“FUnd$5’

“Fund Associate”

“Group)1

“holder”

“holding company”
“Liqudator”

“Majority”

“Member”’
“Memorandum”
“Office™
“Register”
“Seal”

“Secretary”

“Secured party”

“Shares”

KE 94314660 1

includes any mode of execution,

CS Capital Partners 1II L P, whose General Partner 1s Cabot
Square Capital GP Limited, with offices at 7 St James's
Street, London SW1A 1ELE,

any partner from time to tune of the Fund, any person to
whom any such partner may have assigned all or any part of
its mterest in the Fund, any parent undertaking or subsidiary
undertaking , or any subsidiary undertaking of any parent
undertaking, of the Fund, any person acting from time to time
as nominee or custodian for the Fund, any peison who 1s
from tume to tume a manager of or adviser to the Fund, or any
partnership, unit trust, investment frust, umncorporated
association or other fund or corporation which 18 managed or
adwvised by any person who 1s from time to ime a manager of
or adviser to the Fund,

the Company, 1ts holding company and any subsidianies and
subsidiary undcrtaking s of such holding company from time
to time, and references to the “Group Companies”
“member(s) of the Group”, and a “Group Company’ shall
be construed accordingly,

n relation to Shares, the Member whose name 1s entered in
the Register as the holder of the Shares,

has the mcaning in Section 736 of the Act,
liquidators and joint hquidators,

when applied to a class of Share or Shares shall mean a
majonity by reference to nominal value,

the registered holder of a Share,

the Memorandum of Association of the Company,
the registered office at any time of the Company,
the Register of Members kept pursuant to the Act,
the common seal of the Company,

the secretary of the Company, including a temporary or
assistant secretary and any person appointed by the Board to
perform any of the duties of secretary,

has the meaning 1n Article 9 8(a)

means the shares 1n the caprtal of the Company,
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“Special Director”  a Ditector of the Company (or, as the context may require, a
Director of any other Group Company) appointed and
designated as such pursuant to Articles 15 and 17, and

“subsidiary” has the meaning in Section 736 of the Act

Unless the context otherwise requires, words or expressions contained in these
Articles bear the same meanings as in the Act

Where an ordinary resolution 1s expressed to be required for any purpose, a special or
extraordinary resolution is also effective for that purpose, and where an extraordinary
resolution 1s expressed to be required for any purpose, a special resolution 15 also
effective for that purpose

No regulations contained 1n any statute or subordinate legislation, including but not
limted to the regulations contained in Table A mn the Schedule to the Companies
(Table A-F) Regulations 1985 (as amended), apply as the regulations or articles of
association of the Company

Any reference in these Articles to “the Board™ or the “Directors” shall be taken to
mean the board of directors of the Company or the directors of the Company acting
with the prior written approval of the Special Director, unless the Special Director
confirms 1n wnting that his prior approval 1s not required, and no decision,
determination or other action of the Board shall be made or taken without such
approval or confirmation, and the provisions of these Articles relating to the conduct
of the business of the Company and the holding of meetings of the Dircetors shall be
deemed to apply mutatis mutandis to such Group Companies for which a special
director has been designated

Any reference in these Articles to the consent or approval of the Members, or a
Majonty thereof, shall be taken to mean the consent or approval of such Members
acting with the prior written approval of the Fund, unless the Fund confirms in writing
that 1ts prior approval 1s not required, and no decision, determination or other action
of the Company shall be made or taken without such approval or confirmation

Without prejudice to Article 2 6, a Majonity of the Members may at any tume, by
written notice to the Company, specify a list of reserved matters or activities which
the Board may not effect or undertake with respect to the Company without the prior
wrtten consent of a Majority of the Members

PRIVATE COMPANY

The Company 1s a pnivate company hmited by shares and accordingly any invitation
to the public to subscribe for any Shares or debentures of the Company 1s prohibited

SHARE CAPITAL

The authorised share capital of the Company at the date of the adoption of these
Articles 15 £10,000 divided into 1,000,000 ordinary shares with par value of £0 01
each
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Subject to the Act and without prejudice to any rights attached to existing Shares of
any class, any Share may be 1ssued with such rights or restrnictions as the Company
may direct by ordinary resolution (or, 1f the Company has not so determined, as the
Directors may determine)

Subject to the Act, these Articles and any resolution by the Company in general
meeting to the contrary, any unissued Shares shall be at the disposal of the Board
which may allot, grant options over, or otherwise dispose of them to such persons and
such terms and conditions and at such times as the Board determmnes but so that no
Share shall be 1ssued at a discount except in accordance with the Act

The Company may issue fractions of Shares of any class and any such fractional
Shares shall rank pari passu in all respect with the other Shares of the same class
1ssued by the Company

Subject to the provisions of the Act, Shares may be 1ssued which are to be redeemed
or are liable to be redeemed at the option of the Company on such terms and 1n such
manner as may be provided by these Articles

Subject to the provisions of the Act, any prefcrence shares may be 1ssued on terms
that they are or at the option of the Company or the holder are liable to be redecrned
on such terms and n such manner as the Company may by ordinary resclhution
determine

Subject to the provisions of the Act, the Company may purchase its own Shares
(including any redeemable Shares) and make a payment 1n respect of the redemption
or purchase of 1ts own Shares otherwise than out of distnbutable profits of the
Company or the procecds of a fresh 1ssue of Shares

The provisions of Sections 89 and 90 of the Act do not apply to the Company

The Company shall not be obliged to enter the name of more than four joint holders of
a Share 1n the Register

Except as required by law, no person shall be recognised by the Company as holding
any Share upon any trust and (except as otherwise provided by these Articles or by
law) the Company shall not be bound by or recognise any interest in any Share except
an absolute nght to the entirety of that Share 1n the holder

The Company may exercise the powers of paying commissions conferred by the Act
Subjcct to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid Shares or partly in cash and
partly in Shares

SEALS AND SHARE CERTIFICATES

The Seal (if any) shall only be used with the authonty of the Directors or of a
commttee of the Directors authonsed by the Directors

Subject to the provisions of the Act, the Directors may determne to have an official
seal for use in any country, territory or place outside the United Kingdom, which shall

KE 94314660 {
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be a facsimile of the Scal of the Company Any such official seal shall in addition
bear the name of every country, tern tory or place in which 1t s to be used

The Directors may determine who shall sign any mstrument to whach the Seal or any
official seal 1s affixed and, 1n respect of the Seal, unless otherwise so determined such
Instrument shall be signed by a Director and by the Secretary or another Director A
person affixing the Seal or any official seal to any instrument shall certify thereon the
date upon which and the place at which it is affixed

Every Member, upon becoming the holder of any Shares, shall be entitled

(a) Without payment to one certificate for all hus Shares of each class and when
part only of the Shares compnised 1n a certificate 1s sold or transferred to a
balance certificate, or

) upon payment of such sum as the Board may determine to several certificates
each for one or more Shares of any class

Upon request, a certificate shall be 1ssued within one month afier allotment or
lodgement of transfer (or within such other period as the conditions of 1ssue shall
provide), may be under the Seal and shall specify the Shares to which 1t relates and
the amount paid up and the distinguishing numbers (if any)

In respect of a Share held jointly, the Company shall not be bound to 1ssue more than
one certificate and delivery of a certificate for a Share to onc of scveral joint holders
shall be sufficient delivery to all such holders

If a share certificate 15 defaced, lost or destroyed 1t may be renewed on payment of
such fee and on such terms (if any) as to evidence and indemnuty and the payment of
expenses as the Board thinks fit

LIEN

The Company shall not have a lien on any share that has been charged or mortgaged
by a member 1n favour of a bank, financial mstitution or other person on arm’s length
terms The remainder of this article 6 shall not apply to any such shares

The Company shall have a first and paramount lien (extending to all dividends
payable) on all Shares (not being fully paid) for all mormes whether presently payable
or not called or payable at a fixed tune 1n respect of those Shares and for all the debts
and habilities of the holder or his estate to the Company whether the same have been
incurred before or after notice to the Company of any equitable or other interest of
any person (other than such holder) and whether the time for payment or discharge
shall have armived or not and notwithstanding that the same are joint debts or hiabilities
of such holder and any other person {(whether a Member or not)

The Company may sell, in such manner and at such price as the Directors determine,
any Share on which the Company has a lien if an amount 1n respect of which the lien
exists 1s presently payable and is not paid within fourteen clear days afier notice has
been given to the holder of the Share, or the person entitled to 1t 1n consequence of the
death or bankruptcy of thc holder, demanding payment and stating that if the notice 1s
not complied with the Shares may be sold

7
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To give effect to any sale the Board may authorise any person to execute an
mstrument of transfer for the Shares to be sold to or in accordance with the directions
of the purchaser who shall be registered as the holder of the Shares compnised 1n any
such transfer and who shall not be bound to see to the application of the purchase
money nor shall lus title to the Shares be affected by any wrregulanty or invalidity in
the proceedings

The net proceeds of the sale under this Article 6, after payment of the costs, shall be
applied in payment of so much of the amount for which the hen exists as 1s presently
payable, and any rest due shall (upon surrender to the Company for cancellation of the
certificate for the share sold, and subject to a like lien for any amount not presently
payable as existed upon the Share before the sale) be paid to the person entitled to the
Share at the date of the sale

CALLS ON SHARES

The Board may at any ime make calls upon the Members 1n respect of any monies
unpaid on their Shares (whether on account of the nominal value of the Shares or by
way of premium and not by the condrtions of allotment made payable at fixed times)
and each Member shall pay to the Company at the time and place appointed the
amount called on his Shares A call may be required to be paid by instalments A call
may be revoked or postponed A person upon whom a call 1s made shall remain hable
for calls upon him notwithstanding the subsequent transfer of the Shares 1n respect of
which the call was made

Joint holders shall be yointly and severally hable to pay all calls

If a call or an instalment of a call remains unpaid after it has become due and payable
the person from whom 1t 15 due shall pay interest on the amount unpaid, from the day
1t became due and payable until 1t 1s paid at the rate fixed by the Board or 1n the notice
of the call or, if no rate 1s fixed, at the appropriate rate (as defined by the Act) but the
Dhirectors may waive payment of the interest wholly or in part

Any sum which by the terms of 1ssue of a Sharc becomes payable on allotment or at
any fixed date shall for the purposes of these Articles be deemed to be a call duly
made and payable on the datc on which by the terms of 1ssue the same becomes
payable and 1n the case of non-payment all the relevant provisions of these Articles as
to payment of interest and expenses forfeiture or otherwise shall apply as 1if such sum
had become payable by vutue of a call duly made and notified

The Board may on an 1ssue of Shares differentiate between the holders as to the
amount of calls and the tunes of payment

A call shall be deemed to have been made at the time when the resolution of the
Mirectors authorsing the call was passed

FORFEITURE AND SURRENDER OF SHARES

If a Member fails to pay any call or instalment on the day appointed the Board may at
any ume during such period as any part remains unpaid serve notice requiring
payment of so much of the call or instalment as 1s unpaid together with any interest
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which may have accrued and any expenses which may have been incurred by the
Company by rcason of non-payment

The notice shall state a further day on or before which the payment required by the
notice 15 to be made and the place where payment 1s to be made and that in the event
of non-payment the Shares n respect of which the call was made or instalment 1s
payable will be hable to be forfeited If the requirements of any such notice are not
complied with any Share 1n respect of which the notice has been given may at any
time before payment has been made be forfeited by a resolution of the Board to that
effect Such forfeiture shall include all dividends declared 1n respect of the forfetted
Share and not actually paid before the forfeiture

Notice of forfeiture shall forthwith be given to the former holder and an entry of such
notice and forferture shall forthwith be made and dated in the Register opposite the
entry of the Share, but no forfeiture shall be in any manner invalidated by any
omission or neglect to give notice or to make entry

A forfetted Share shall be deemed to be the property of the Company and may,
subject to the provisions of the Act, be sold, re-allotted or otherwise disposed of on
such terms as the Board shall think fit with or without all or any part of thc amount
previously paid on the Share being credited as paid and at any time before a sale or
disposition the forfeiture may be cancelled

A person whose Shares have been forfeited shall cease to be a Member 1n respect of
those Shares but shall notwithstanding remain hable to pay to the Company all
moneys which at the date of forfeiture were payable 1n respect of the Shares together
with interest at such rate as the Board may determine The Board may enforce
payment without any allowance for the value of the Shares at the time of forferture or
for any consideration received on their disposal

The ferfeiture of a Share shall extinguish all mnterest in and all claims and demands
against the Company in respect of the Share and all other nghts and lLiabilities
incidental to the Share as between the holder and the Company

The Board may accept {rom any Member on such terms as shall be agreed a surrender
of any Shares 1n respect of which there 1s a habihty for calls Any surrendered Share
may be disposed of 1n the same manner as a forfeited Share

A declaration 1n writing by a Director or the Secrctary that a Share has been duly
forfeited or surrendered on the date stated in the declaration shall be conclusive
evidence of the facts therein as against all persons claiming to be entitled to the Share

The Company may recerve the consideration given for any Share on any sale or
disposition and may c¢xecute a transfer of the Share in favour of the person toc whom
the same 15 sold or disposed of and he shall thereupon be registered as the holder and
shall not be bound to see to the application of the purchase money nor shall his title be
affected by any 1rregularnity or invalhidity 1in forferture, sale, re-allotment or disposal

KE 94314660 1
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TRANSFER AND TRANSMISSION OF SHARES

Subject to article 9 8, the directors, 1n their absolute discretion, may refuse to register
the transfer of a share, whether or not 1t 1s fully paid, and 1f they do so, they shall
within two months after the date on which the transfer was lodged send the transferee
the nonce of refusal together with their reasons for refusal and, unless they suspect
that the proposed transfer may be fraudulent, the instrument of transfer

If the Darectors refuse to register a transfer of a Share, they shall within 14 days after
the date on which the transfer was lodged with the Company send to the transferor
notice of the refusal

All instruments of transfer which are registered shall be retained by the Company, but
any nstrument of transfer which the Directors refuse to register shall be returmed to
the person lodging it when notice of the refusal 1s given

If requested, a new certificate shall be delivered to the transferee after the transfer 1s
completed and registered on his application and 1f necessary a balance certificate shall
be deltvercd to the transferor if required by him in writing A fee determined by the
Board may be charged for each transfer and also for the registration of every probate,
notice, power of attorney or document tendered for registration and shall be paid
before registration

The Company shall keep the Register in accordance with the Act

On the death of a Member the survivors where the deceased was a joint holder and the
personal representatives of the deceased where he was a sole holder shall be the only
persons recogmsed by the Company as having any title to or interest 1n his Shares, but
nothing herein shall release the estaie of a deceased joint holder from any habihity in
respect of any Share jointly held

A person entitled to Shares in consequence of the death, disability or insolvency of a
Member shall not be entitled to receive notice of or to attend or to vote at any meeting
or (save as regards the receipt of such dividends as the Board shall not elect to retain)
to exercise any of the rights of a holder unless and until he shall have been registered
as the holder

Notwithstanding anything to the contrary contamed in these articles, the directors shall not
decline to register the transfer of a share (whether or not it 1s a fully paid share)

(a) to any bank, financial institution or other person in whose favour any such
share has been charged or mortgaged by a member by way of secunty (a
“secured party’) or that secured party’s nominee, or

) delivered to the company for registration by a secured party or 1ts nominee 1n
order to perfect its security over any such share, or

c exccuted by a secured party or its nominee pursuant to a power of sale or other
y p p p
powers conferred by or pursuant to such secunty or by law,

and may not suspend the registration of any such transfer and, furthermorc,
notwithstanding anything to the contrary contained in these articles, no transferor, or

10

KE 94314660 1




10
101

102

103

10 4

11

proposed transferor, of any such share to a secured party, and no secured party, shall
(1n respect of any transfer rcferred to above) be required to offer any such share to the
members for the time being of the company or any of them and no such member shall
have any right under the articles or otherwise howsoever to require any such share to
be transferred to that member whether for any valuable consideration or otherwise

ALTERATION OF CAPITAL

The Company may at any time by ordinary resolution increase the share capital of the
Company by such sum to be divided into Shares of such amount as the resolution
shall prescribe

The Company may by ordinary resolution

(a) consohdate and divide all or any of 1ts Share capital into Shares of larger
amount than 1ts existing Shares,

(b)  convert all or any of its fully paid Shares into stock and reconvert that stock
mto paid up Shares of any denomnation,

©) subdivide all or any of its Shares into Shares of smaller amount than 1s fixed
by the Memorandum,

{d) determine that as between the holders of the Shares resulting from such a
subdivision one or more of the Shares may have such preferred deferred or
other rights over the others as the Company has power to attach to urussued or
new Shares,

(e) cancel any Shares which have not been taken up or agreed to be taken up by
any person and diminish the amount of its Share capital by the amount of the
Shares so cancelled,

® 1ssue Shares which entitle the holder erther to no voting rights or to restnicted
voting nghts, and

() convert all or any of its fully paid Shares the nominal amount of which 1s
expressed m a particular curtency into fully paid Shares of a nominal amount
of a different currency, the conversion being effected at the rate of exchange
{calculated to not less than three significant figures) current on the date of the
reselution or on such other dates as may be specified therein

The Board on any consolidation of Shares may deal with fractions of Shares 1n any
manner

Subject to the Act, the Company may by special resolution reduce its share capital or
any capital redemption reserve fund or share premium account in any manner

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
gencral meetings

11
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Any general meeting convened by the Board, uniess its time has been fixed by the
Company 1 general meeting or unless convened 1n pursuance of a requisition, may be
postponed by the Board by notice in wniting and the meeting shall subject to any
further postponement or adjournment be held at the postponed date for the purpose of
transacting the business covered by the onginal notice

The Board may whenever 1t thinks fit and shalt on the requisition 1n writing of one or
more holders representing not less than one-tenth of the shares carrying the right to
vote at such a meeting upon which all calls or other sums then due have been paid,
forthwith proceed to convene an extraordinary general meeting

The requsition shall be dated and shall state the object of the meeting and shall be
signed by the requisinomsts and deposited at the Office and may consist of several
documents 1n hike form each signed by one or more of the requisitionists

If the Board does not proceed to causc a mecting to be held Withmn 21 days from the
date of the requisition being so deposited the requisitiomusts or a majornity of them in
value may themselves convene the meeting

Any meeting convened by rcquisitionists shall be convencd 1n the same manner (as
nearly as possible) as that in which meetings are convened by the Board

A resolution 1n writing executed by all Members who would have been entitled to
vote upon it had 1t been proposed at a general mecting at which they were present
shall be as cffective as 1f the resolution had been passed at a general meeting, duly
convened and held, and the signatures need not be on a single document provided
cach 1s on a document that accurately states the terms of the written resolution which
may be executed in counterparts (including facsimule counterparts)

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or an elective resolution shall be called by at least 21
clear days’ notice All other extraordinary gencral mectings shall be called by at least
14 clear days’ notice but a general meeting may be called by shorter notice 1f 1t 15 so
agreed

{(a) 1n the case of the annual general meeting or a meeting called for the passing of
an elective resolution, by all the Members entitled to vote at that meeting, and

{b) in the case of any other meeting, by a majority in number of the Members
having a nght to vote, being (1) a majority together holding nat less than such
percentage 1n nomunal value of the Shares giving that right as has been
determuned by elective resolution of the members 1n accordance with the Act,
or {u) 1f no such elective resolution 1s 1n force, a majority together holding not
less than 95 per cent in nominal value of the Shares giving that right.

The notice shall specify the time and place of the meeting and the gencral nature of
the business to be transacted and, in the casc of an annual general meeting, shall
specify the meeting as such

12
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The acctdental omission to give notice of any meeting to or the non-receipt of such
notice by any Member shall not invalidate any resolution passed or proceeding at any
such meeting

PROCEEDINGS AT GENERAL MEETINGS

The quorum for a general meeting shall be a person or persons representing the
holders of a Majority of the Shares No business shall be transacted at any meeting
unless a quorum and, save with the pnor written consent of the Special Director, the
Special Director 1s present A quorum must be present throughout the whole meeting

If within half an hour after the time appointed for the meeting a quorum 1s not present
the meeting {if convened by or upon a requsition) shall be dissolved If othcrwise
convened 1t shall stand adjourned for two Business Days at the same time and place
and no notice of such adjournment need be given If at the adjourned meeting a
quorum 18 not present within fifteen minutes after the time appointed for holding the
mecting, the meeting shall be dissolved

The Members present 1n person or by proxy and entitled to vote shall choose one of
their own number to be the chairman of the meeting

The chairman may with the consent of the Special Director at any meeting at which a
quorum 1s present and shall if so directed by the mecting adjourn the meeting at any
time and to any place but no business shall be transacted at any adjourned meeting
other than the business left unfimshed at the meeting from which the adjournment
took place When a meeting 15 adjoumed for fourteen days or more, at least seven
clear days’ notice shall be given specifying the time and place of the adjourned
meeting and the general nature of the business to be transacted Otherwise 1t shall not
be necessary to give notice of an adjournment

At any general meeting a resolution put to the vote shall be decided by a show of
hands or by a poll at the option of the chairman Nevertheless before or on the
declaration of the result a poll may be demanded

(a) by the chairman,

) by any Member with the night to vote on that matter present 1n person or by
proxy

The demand for a poll may be withdrawn Unless a poll be so demanded a declaration
by the chairman that a resolution has on a show of hands been earned or earned
unanmmously or by a particular majority or lost and an entry to that effect in the
munute book shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded

A poll 1f demanded shall be taken as the Chairman directs erther at the meeting at
which the same 1s demanded or at such other time and place as the chairman shall
direct and the result shall be deemed the resolution of the meeting

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded
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If 2 poll shall be duly demanded on the clection of a chairman or on any question of
adjournment 1t shall be taken at once

VOTES OF MEMBERS

Subject to any nghts or restrictions attached to any Shares and to the provisions of the
Act, on a show of hands every Member who (being an individual) 1s present 1n person
or by proxy or (being a corporation) 1s present by a duly authorised representative
who 1s not humself a Member entitled to vote, shall have one vote, and on a poll every
Member shall have one vote for every share of which he 1s the holder

Where there are joint registered holders of any Share such persons shall not have the
nght of voting individually 1n respect of such Share but shall elect one of their
number to represent them and to vote whether 1n person or by proxy 1n therr name In
default of such election the person whose name stands first on the Regaster shall alone
be entitled to vote

A member n respect of whom an order has been made by any court having
qunisdiction (whether in the United Kingdom or elsewhere) in matters concerming
mental disorder may vote, on a show of hands er on a poll, by any person authonsed
in that behalf by that court, who may on a poll vote by proxy Ewidence to the
satisfaction of the Direciors of the authority of the person claiming the nght to vote
shall be deposited at or sent to the Office, or such other place as 1s spccified 1n
accordance With these articles for the deposit or receipt of appointments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the nght to vote 1s to be exercised (or within such other time as the
Directors may determine), and 1n default the nght to vote shall not be exercisable

No member shall have the night to vote at any general meeting or at any separate
meeting of the holders of any class of shares, either in person or by representative or
proxy, in respect of any Sharc held by him unless all amounts presently payable by
him 1n respect of that Share have been paid

On a poll votes may be given etther personally or by proxy and a Member entitled to
more than one vote need not use all hius votes or cast all the votes he uses in the same
way a proxy need not be a Member An instrument of proxy may be valid for one or
meore meetings

No Member shall be entitled to be present or take part in any proceedings or vote
erther personally or by proxy at any meeting unless all calls due from him have been
paid no Member shall be entitled to vote in respect of any Shares that he has acquired
by purchase for pecuniary consideration unless he has been registered as their holder

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned mecting at which the vote objected to 1s given or tendered and cvery vote
not disallowed shail be vahid for all purposes any objection made 1n due time shall be
referred to the Chairman whosc decision shall be final and binding

The mstrument appointing a proxy shall be 1n wnting under the hand of the appomtor
or of his attorney duly authorised 1n writing or 1f the appointor 1s a corporation either
under seal or under the hand of an officer or attorney duly autherised

14
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The appointment of a proxy and any authority under which 1t 1s executed or a copy of
the authortty certified notanally or in some other way approved by the Directors may

(&) tn the case of an appointment of proxy in writing be deposited at the Office or
at such other place in the United Kingdom as 1s specified in the notice
convening the meeting, or 1n any appointment of proxy sent by the Company
1n relation to the meeting, not less than 48 hours before the time for holding
the meeting or adjourned mecting at which the person named in the
appointment of proxy proposes to vote, or

(b) in the case of an appomntment contained 1n an electronic communication, be
received at the address specified n the notice convening the meeting, or in any
appomntment of proxy sent out by the Company 1n relation to the mecting, or in
any mvitation to appoint a proxy Issued by the Company 1 relation to the
meeting, not less than 48 hours before the time for holding the mecting or
adjourned meeting at which the person named 1n the appointment of proxy
proposes lo vote, or

(c) in the case of a poll taken more than 48 hours after it was demanded, be
deposited or received as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for taking the poll, or

{d) where the poll 1s not taken forthwith but 1s taken not more than 48 hours after
1t was demanded, be dclivered at the meeting to the chairman or to the
secretary or any Director

and an appointment of proxy which 1s not dcposited, delivered or recetved in a
manncr so permutted, or in such other manner as the Directors may determine. shall be
mmvalid

The nstrument appointing a proxy may be mn any form which the Board may approve
and may include an nstruction by the appomtor to the proxy either to vote for or to
vote against any resolution or resolutions to be put to the meeting Submussion of a
form of proxy shall not preclude a Member from attending and voting at the meeting
or at any adjournment hereof

The instrument appomting a proxy shall be deemed to confer authority to demand or
jo1n 1n demanding a poll and shall be as vahd as well for any adjournment of the
mecting as for the meeting to which 1t relates

A vote given 1n accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or disability of the pnincipal or revocation of the
proxy or of the authonty under which the proxy was executed provided that no
information 1 wrting of such death, liability or revocation shall have been received
by the Company at the Officc before the commencement of the mceting or
adjournment or the taking of the poll at which the proxy 1s used

Any corporation which 1s a Member may by resolution of its Directors or other
governing body authorise such person as 1t thinks fit to act as its representative at any
meeting of the Company or of any class of Members of the Company and the person
so authonised shall be entitled to exercise on behalf of the corporation which he
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161

represents the same powers (other than power to appoint a proxy) as that corporation
could exercise 1f 1t were an individual Member of the Company

NUMBER, APPOINTMENT AND REMUNERATION OF DIRECTORS

Unless otherwise determined by special resolution, the number of Directors shall not
be less than one nor more than eight

A Director shall not require a Share qualification but shall be entitled to attend and
speak at any general meeting of the Company and at any separate meeting of the
holders of any class of Shares

A Majonty of the Members shall be entitled by notice 1n wrniting addressed to the
Company from tume to time to appomnt up to eight persons as Directors of the
Company (including a2 Special Director) and may remove from office any persons so
appointed and appoint other persons m their place by such wnitten notice

The Company may by ordinary resolution remove any Director before the expiration
of his peniod of office and may by ordinary resolution appoint another Director in hus
stead

The Directors shall be paid out of the funds of the Company by way of fees such
reasonable sums as shall be approved in wnting by the Board Directors’ fees shall be
deemed to accrue from day to day

The Directors shall also be entitled to be repaid all reasonable out of pocket expenses
properly 1ncurred by them mn or with a view to the performance of their duties or 1n
attending meetings of the Board or committees or general mectings, provided
however that expenses of professional advisers engaged by a Director without the
prior authorisation of the Special Director shall not be reimbursable

If any Director, having been requested by the Board, shall render or perform extra or
special services or shall travel or go to or reside 1n any country which 1s not his usual
place of residence for any bus mess or purpose of the Company he shall be entitled to
receive such sum as the Board may think fit for expenses and also such reasonable
remuneration as the Board may think fit cither as a fixed sum or as a percentage of
profits or otherwise and such remuneration may as the Board shall determine be either
in addition to or 1n substitution for any other remuneration which he may be entitled
to recetve

ALTERNATE DIRECTORS

Any Special Director (other than an alternate Special Director) may by notice 1n
writing to the Company appoint any person (whether a Member of the Company or
not) as an alternate Special Director to attend and vote 1n his place at any meeting of
the Directors at which he 1s not personally present or to undertake and perform such
duties and functions and to exercise such rights as he could personally and such
appointment may be made generally or specifically or for any period or for any
particular meeting and with and subject to any particular restrictions Every such
appointment shall be effective and the following provisions shall of this Article 16
apply No Director may appoint an alternate Director
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Every alternate Special Director while he holds office as such shall be entitled

(a) if hus appointor so directs the Secretary, to notice of meetings of the Board or
commuttees thereof, and

(b) to attend and exercise (subject to any restrictions} all the rights and privileges
of lus appoimntor at all such meetings at which his appointor 1s not personally
present

An alternate Special Director may waive the requirement that notice be given to him
of a meeting of Directors, either prospectively or retrospectively

Every alternatc Special Director shall ipso facto vacate office if and when his
appointment expires by effluxion of time or his apporntor vacates office as a Special
Director or removes the alternate Special Director from office as such by notice 1n
writing under his hand served upon the Company

Noe alternate Special Director shali be entitled as such to receive any remuneration
from the Company but ¢very alternate Special Director shall be entitled to be paid all
reasonable expenses incurred i exercise of his duties

SPECIAL DIRECTOR

A Majority of the Mcembers shall be entitled by notice 1n writing addressed to the
Company from time to time to designate a member of the Board as a special director
(the “Special Director’™)

Any Special Director so designated shall be entitled to all notices and voting rights
and 1n all respects shall be treated as one of the Directors of the Company

If s0 required by a Majority of the Members, a Director of any or all of the Group
Companies {(who may, but need not, be thc same person as the Special Director), shall
be designated as a “special director” thereof and the provisions of these Articles
refating to the conduct of the business of the Company and the holding of meetings of
the Dircctors shall be deemed to apply mutatis mutandis to such Group Companies for
which a special director has been designated and the Company shall procure such
appointment, designation and observance pursuant to thus Article 17 (including, where
necessary by the amendment of the articles of association of the relevant Group
Company)

A Special Director, and a special director of any Group Company, shall be entitled to
report back to their appointors upon the affairs of the Company and the other Group
Companes and to disclose such information to them as he shall consider appropnate

BORROWING POWERS OF THE BOARD

The Board may exercise all the powers of the Company to borrow money and to
mortgage, hypothecate, pledge or charge all or part of 1ts undertaking property and
uncalled capital and to 1ssue guarantees, debentures and other securities whether
outnght or as collateral secunty for any debt liability or obligation of the Company or
of any other Group Company

17
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OTHER POWERS AND DUTIES OF THE BOARD

The business of the Company shall be managed by the Board, which may exercise all
such powers of the Company as are not required to be exercised by the Company mn
general meeting, subject nevertheless to these Articles (including, without hmutation,
Article 27) and 1o the Act and to such regulations as may be prescribed by the
Company 1n general meeting but no regulation so made shall nvalidate any pnor act
of the Board The general powers given by this Article shall not be limited or restricted
by any special authority or power given to the Board by any other Article

The Board may arrange that any branch of the business earned on by the Company or
any other business in which the Company may be nterested shall be earned on by or
through one or more Group Companies and the Board may on behalf of the Company
make such arrangements as 1t thinks adwvisable for taking the profits or beaning the
losses of any branch or business so earned on or for financing assisting or subsidising
any such subsidiary company or guaranteeing its contracts obligations or lrabilities

(1) The Directors may delegate any of their powers

(a) 1o any managing dircctor, any Darcctor holding any other executive office or
any other Director,

(b) to any committee consisting of one or more Directors and (if thought fit) one
or more other persons, but a majonty of the members of the commuttec shall
be Directors and no reseolution of the commuttee shall be effective unless a
majornity of those present when 1t 1s passed are Directors, and

(c) to any local board or agency for managing any of the affairs of the Company
erther 1n the United Kingdom or elsewhere

(2) Any such delegation ( which may include authonty to sub-delegate all or any
of the powers delegated) may be subject to any conditions the Directors
imposc and either collaterally with or to the exclusion of their own powers and
may be revoked or vaned The power to delegate under this Article, being
without limitation, includes power to delegate the deterrmnation of any fee,
remuneration or other benefit which may be paid or provided to any Director,
and the scope of the power to delegate under sub-paragraph (a), (b) or {(¢) of
paragraph (1) of this Article shall not be restricted by reference to or inference
from any other of those sub-paragraphs Subject as aforesaid, the proceedings
of any commuttee, local board or agency with two or more members shall be
governed by such of these articles as regulate the proceedings of Directors so
far as they are capable of applying

The Board may (with the written approval of the Special Director) at any time by
power of attorney countersigned on behalf of the Company by any two Directors or
cne Director and the Secretary appoint any person or any fluctuating body of persons
whether nominated directly or indirectly by the Board to be the attorney of the
Company for such purposes and with such powers and discretions and for such
pertods and subject to such conditions as they may think fit and any such power of
attorney may contain such provisions for the protection and converuence of persons
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dealing with any such attorney as the Board may think fit and may also authonse any
attorney to sub-delegate all or any of his powets and discretions

195

(a)

(b)

(c)

(d)

K2 943146060 1

A Director who 1s 1n any way directly or indirectly mterested 1n a contract or
arrangement or proposed contract or arrangement with the Company shall
disclose the nature of his interest at a meeting of the Board In the case of a
proposed contract such disclosure shall be made at the meeting of the Board at
which the question of entering into the contract or arrangement 1s first taken
into consideration or 1f the Director was not at the date of that meeting
mnterested 1n the proposed contract or arrangement at the next mecting of the
Board held after he became so interested In a case where the Director becomes
interested m a contract or arrangement after 1t 1s made the said disclosure shall
be made at the first meeting of the Board held after the Director becomes so
interested For the purpose of the foregoing a general notice given to the Board
by a Director to the effect that he 1s a member of a specified company or firm
and 15 to be regarded as intercsted 1n any contract or arrangement which may
after the date of the notice be made with that company or firm shall be deemed
to be a sufficient disclosure of interest in relation to any contract or
arrangement so made provided that no such noticc shall be of effect unless
either 1t 18 given at a meeting of the Board or the Director takes reasonable
steps to ensure that 1t 1s raised and read at the next meeting of the Board after
it 15 given For the avoidance of doubt 1t 1s hereby acknowledged that the
Special Director will be interested 1n all matters relating to the Fund or any
Fund Associate

Subject to comphance with Article 19 5(a), any Director interested mn any
matter relating to the Fund or a Fund Associate, or, with the prior approval of
the Board, any other matter, may vote in respect of any contract or
arrangement 1in which he 1s interested and be counted 1n the quorum present at
any meeting at which any such contract or arrangement 1s proposed or
considered and 1f he shall so vote lus vote shall be counted

In exercising his discretion 1n relation to any matter, the Special Director shall
be entitled to take into account such interests of the Fund and the rights
attached thereto as he, 1n hus absolute discretion, sees fit

A Director may hold any other office or place of profit in relation to the Group
(other than Auditor) in conjunction with his office of Director for such penod
and on such terms (as to remuneration and otherwise) as the Board may
determine and no Director or intending Director shall be disqualified by his
office from contracting with the Company either with regard to his tenure of
any such other office or place of profit or as vendor, purchaser or otherwisc
nor shall any such contract or any contract or arrangement entered 1nto by or
on behalf of the Company 1n which any Director 1s 1n any way interested be
liable to be avoided nor shall any Director so contracting or being so interested
be liable to account to the Company for any profits realised by any such
contract or arrangement by reason of such Director holding that office or of
the fiduciary relationship thereby established
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{e) Any Director may act by himself or his firm m a professional capacity for the
Company and he or his firm shall be entitled to remuneration for professional
services as 1f he were not a Director

196 All cheques promissory notes drafts bills of exchange and other negotiable
mstruments and all receipts for moneys paid by the Company shall be signed drawn
accepted endorsed or otherwise exccuted 1n such manner as the Board shall at any
time determine

197 The Board shall cause minutes to be made 1n books provided for the purpose of
(a) all appointments of officers made by the Board,

(b) the names of the Directors present at each meeting of the Board and of any
committee, and

(c) all resolutions and proceedings at meetings of the Company and meetings of
the Board and of commuttees

198
{a) The Board may pay a gratuity pension or allowance on death or rctirement to
and may establish and maintain or procure the establishment and maintenance
of any contributory or non-contributory pension or supcrannuation or life
assurance funds or schemes for the benefit of any persons
D who are or were at any tinc¢ in the employment or

service of the Company or of any company which 15 or was a holding er subsidiary company
of the Company or of any predecessor in bus mess of any of them, or

(N who arc or were at any time Directors or officers of the
Company or of any such other company or predecessor in business as aforesaid and holding
any salaried employment or exccutive office in the Company or such other company or
predecessor in business and the wives, widows, children, dependants or relations of any such
persons The recewpt of any such gratuity, pension or allowance shall not disqualify any person
from being a Director

(b) The Board may also establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the benefit of or to advance
the nterests and well-being of the Company or of any such other company as
aforesaid or of any such persons as aforesaid and make payments for or
towards the insurance of any such persons,

() The Board may do any of the matters aforesaid either alone or 1n conjunction
with any such other company

20 DISQUALIFICATION OF DIRECTORS
201 The office of a Director shall ipsc facto be vacated in any of the following events

(@) if he resigns hus office by written notice signed by him sent to or deposited at
the Office,
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(e)
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(h)

in the case of a Dircctor who 1s a party to an employment contract such
contract 15 terminated or expires and the Directors resolve that hus office be
vacated, or

If he ts absent (such absence not being absence with leave or by arrangement
with Board on the affairs of the Company) from meetings of the Board for a
consecutive period of SIX months and the Board reselves that his office shall
be vacated,

if he becomes of unsound mind or incapable or 1s disqualified from acting as
such,

if he becomes nsolvent, suspends payment or compounds with his creditors,

if he 1s requested to resign by written notice signed by all his co-Darectors or
by the Special Director,

if a Majonty of the Members shall by notice 1n writing addressed to the
Company remove him from office 11l accordance with Article 15 3,

if the Company m general meeting declares that he shall cease to be a
Director

202 If the office of a Director 1s vacated due to the occurrence of any of the events listed
in Article 20 1 the Company 11l general meeting or thc Board may appoint another
person to be a Director in his stead who shall retain his office so long only as the
Drrector in whose place he 1s appointed would have held the same If he had not been
removed Such removal shall be without prejudice to any claims such Director may
have for damages for breach of any contract of service between him and the Company
or any other Group Company

21 PROCEEDINGS OF DIRECTORS

211

(a)

(b)

(©

(d)
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The Board may meet for the despatch of bus mess, adjourn and otherwise
regulate 1ts meetings as 1t thinks fit,

The quorum for the wransaction of the business of the Dhrectors may be fixed
by the Board and unless so fixed, shall be one provided that no such meeting
shall be quorate unless attended by the Special Director (unless such Special
Director confirms that he shall not be attending the relevant board meeting and
consents 1n writing to the meeting being quorate in his absence) A quorum
must be present throughout the whole meeting,

Questions anising at any meeting shall be decided by a majority of votes In
case of an equality of votes the Special Director shall, without prejudice to
Article 2 5, have a second or casting vote,

A telephone conference call in which a quorum of Directors participates shall
be a valid meeting,
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The Special Dhrector shall determine the notice necessary for meetings of the Board
ang the persons to whom such notice shall be grven

A meeting of the Board at which a quorum 1s present shall be competent to exercise
all powers and discretions exercisable by the Board

The continung Directors may act notwithstanding any vacancy but 1f and so long as
their number 1s reduced below the minimum number fixed by or pursuant to these
Articles the continuing Directors may act for the purpose of increasing the number of
Durectors to that number or of summoning a general meeting but for no other purpose
If there are no Directors able or willing to act then any holder may surnmon a gencral
meeting for the purpose of appomting Directors

The Board may elect a chairman of their meetings and determine the period for which
he 15 1o hold office If no such chairman 1s elected or if at any meeting the chairman 18
not present within five minutes after the time appointed for holding the same the
Directors present may choose one of their number to be chairman of the meeting

The Board may delegate any of 1ts powers to committees consisting of such one or
morc Directors as 1t things fit Any committee so formed shall 1n the exercise of the
powers so delegated conform to any regulations that may be imposed on 1t by the
Board

An alternate Director shall be counted 1n a quorum at a meeting at which the Director
appointing him 1s not present

A resolution in wnting signed by each Director entitled to receive notice of a meeting
ot the Board or by ali the members of a commuittee shall be as valid and cffectual as a
resolution passed at a meeting of the Board or commttee  Such resolution may be
contained 1n one document or 1n several documents 1n like form (which may nclude
facsimile copies of such resolutions} each signed by one or more of the Directors or
members of the commuttee

EXECUTIVE DIRECTORS

(a) The Board may at any time appoint one or more of 1ts body to be holder of any
executive office, including the office of Managing Director, on such terms and
for such periods as 1t may determine

(b) The appointment of any Director to any executive office shall be subject to
termunation 1f he ceases from any cause to be a Director but without prejudice
to any claim for damages for breach of any contract of service between him
and the Company

{c) The Board may entrust to and confer upon a Director helding any executive
office any of the powers exercisable by the Board upon such terms and
condrions and with such restrictions as 1t thinks fit and either collaterally with
or to the exclusion of 1ts own powers and may at any time revoke withdraw
alter or vary all or any of such powers
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SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration
and upon such conditions as the Board may think fit, and any secretary may be
removed by the Board but without prejudice to any claim which he may have for
damages for breach of any contract of service between lnm and the Company

Any provision of the Act or these Articles requiring or authonsing an act to be earned
out by a Director and the Secretary shall not be satisfied by its bemg done by the same
person acting both as Director and as or in the place of the Secretary provided that
nothing in this Article shall prevent or restrict a Director from being a director and
secretary of a Group Company or of a Director or the Secretary being corporate
bodies

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Board for the purpose
shall have power to authenticate any documents affecting the Company (including the
Memeorandum and these Articles) and any resolutions passed by the Company or the
Board and any books, records, documents and accounts relating to the business of the
Company and to certify copies or extracts as true copies or extracts, and where any
books records documents or accounts are elsewhere than at the Office the local
manager or other officer of the Company having their custody shall be deemed to be a
person appointed by the Board as aforesaid.

DIVIDENDS

Subject to the Act the Company in general meeting may declare dividends but no
dividend shall exceed the amount recommended by the Board

Unless and to the extent that the nghts attached to any Shares or the terms of 1ssue
thercof otherwise provide, all dividends shall be declared and paid according to the
amounts paid up on the Shares 1n respect whereof the dividend 1s paid

Subject always to the Act and these Articles, the Board may at any time with the prior
written consent of the Special Director, and shall, 1f directed 1n wniting by the Special
Director, declare and pay such mterim dividends as appear to the Board, or if directed
by the Special Director to declare and pay such mterim dividend, as appear to the
Special Director, to be justified by the position of the Company The Board may also
declare and pay any fixed dividend which 1s payable on any Shares half-yearly or
otherwise on fixed dates whenever the positton mm the opinion of the Board so
justifies

The Board may deduct from any dividend payable to any Member on or 1n respect of
a Share all sums of money (if any) presently payable by hum to the Company on
account of calls

The Board may retain any dividend or other moneys payable on or in respect of a
Share on which thc Company has a lien and may apply the same 1n or towards
satisfaction of the ltabilities or obligations 1n respect of which the lien exists
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The Board may 1etain the dividends payable upon Shares in respect of which any
person 1s enatled to become a Member until such person has become a Member

RESERYES

The Board may before recommending any dividend set aside out of the profits of the
Company such sums as 1t thinks proper as reserves which shall at the discretion of the
Board be applicable for any purpose to which the profits of the Company may be
properly apphed and pending such application may either be employed n the business
of the Company or be invested in such mvestments as the Board may at any time
think fit The Board may also without placing the same to reserve carry forward any
profits which it may think prudent not to divide

CAPITAL RESERVE

The Board may establish a capital reserve All capital appreciation realised upon or
denived from the sale or realisation of propertics, securities or investments or other
realisation of or dealings with the capital assets or any other sums which n the
opmion of the Board are of a capital nature may 1If so determmned by the Board be
applied to capital purposes only and unless forthwith appropriated to meeting realised
losses on sales or realisations or on any change or transposition of securities,
investments or properties or other realisations of or dealings With capital assets or to
writing down properties, securities, investments or other capital assets (either
indrvidually or 1n the aggregate) shall be earned by the Board to the credit of a capital
reserve and all losses of a similar nature shall be earned to the debit of such capital
reserve

The sum eamned and at any time standing to the credit of the capital reserve shall not
in any event be transferred to profit and loss or revenue account but may be regarded
as available for capital disttibution or for making good losses on the Company’s
properties securitics and investments or for providing for depreciation in the value of
the Company’s properties securities and investments Any moneys for the ime being
standing to the credit of the capital reserve may at the discretion of the Board erther be
employed in the busmess of the Company or be imvested in such properties
investments or other assets as the Board may think fit

CAPITALISATION OF PROFITS

The Company 1n general mecting may upon the recommendation of the Board resolve
that 1t 1s desirable to capitalise any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts or to the credit of the profit and
loss account or otherwise available for distribution and accordingly that such sums be
set free for distribution amongst the Members who would have been entitled thereto 1f
distributed by way of dividend and 1n the same proportions on condition that the same
be not pard 1n cash but be applied either 1n or towards paying up any amounts for the
time being unpaid on any Shares held by such Members respectively or paying up n
full unissued Shares of the Company to be allotted and distributed credited as fully
paid to and amongst such Members

Whenever such a resolution as aforesaid 1s passed the Board shall make all
appropriations and applications of the undivided profits resolved to be capitalised and
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all allotments and Issues of fully-paid Shares and generally shall do all acts and things
required to give effect thereto with full power to the Board to make such provision by
payment tn cash or otherwise as 1t thinks fit for the casc of Shares becoming
distributable 1n fractions and also te authorise any person to enter on behalf of all
Members entitled thereto minto an agreement with the Company providing for the
allotment to them respectively credited as fully paid of any further Shares to which
they may be entitled upon such capitalisation or (as the case may require) for the
payment up by the Company on their behalf by the application thereto of their
respective proportion of the profits resolved to be capitahised of the amounts or any
part of the amounts remaining unpaid on therr existing Shares and any agreement
made under such authornty shall be effective and binding on all such Members

ACCOUNTS

The Board shall cause proper books of account to be kept with respect {o all the
transactions, assets and habilities of the Company 1n accordance with the Act

The books of account shall be kept at the Office or at such other place or places as the
Board shall think fit and shall at all times be open to the inspection of the Directors
but no person other than a Director or Auditor or other person whose duty requires
and entitles him to do so shall be entitled to inspect the books, accounts and
documents of the Company except as provided by or authorised by the Board, by the
Company i1n general meeting or by these Articles

AUDIT
A Darector shall not be capable of being appointed as an Auditor

The Board may fill any casual vacancy in the office of Auditor but while any such
vacancy continues the surviving or continuing Auditors (1f any) may act

The remuneration of the Auditors shall be fixed by the Company 1n general meeting
or in such manner as the Company may determine except that the remuneration of any
Auditors appointed by the Directors shall be fixed by the Directors

Every Auditor shall have a right of access at ali times to the books, accounts and
documents of the Company and as regard books, accounts and documents of which
the oniginals are not readily available shall be entitled to rely upon copies or extracts
certified by the Company’s representatives and shall be entitled to require from the
Board such information and explanations as may be necessary for the performance of
their duties

NOTICES

A notice shall be 1n writing and may be given by the Company to any Member erther
personally or by sending 1t by prepaid post addressed to such Member at his registered
address or, if he desires that nofices shall be sent to some other address or person, to
the address or person nomunated for such purpose or by facsimile to the facsimile
number held by the Company for that Member A notice or other document 1f served
by post shall be deemed to have been served
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(a) m the case of a notice sent by post to an address in the Umited Kingdom,
Channel Islands or the Isle of Man, on the third Business Day after the day of
posting,

(b) 1 the case of a notice sent elsewhere by airmail on the seventh Business Day
after posting,

© n the case of a notice sent by facsimile, upon sending

In providing such service 1t shall be sufficient to prove that the notice or document
was properly addressed, stamped and posted

A notice may be given by the Company to the joint holders of a Share by giving the
notice to the joint holder first named 1n the Register in respect of the Share

Any notice or document delivered or sent by post to or left at the registered address of
any Member shall notwithstanding the death, disability or insolvency of such Member
and whether the Company has notice thereof be deemed to have been duly served in
respect of any Share registered n the name of such Member as sole or joint holder
and such service shall for all purposes be deemed a sufficient service of such notice or
document on all persons interested (whether jointly with or as claiming through or
under him) many such Share

A Member present, cither in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have receirved
notice of the meeting and, where requisite, of the purposes for which 1t was called

Every person who becomes entitled to a Share shall be bound by any notice 1n respect
of that Share which, before his name is entered on the Register, has been duly given to
a person from which he deserves his title

WINDING UP

If the Company 1s wound up, whether voluntarily or otherwise, the Liquidator may
with the sanction of an extraordinary resolution and any other sanction required by
law divide among the Members mn specie any part of the asscts of the Company and
may with the like sanction vest any part of the assets of the Company in trustees upon
such trusts for the benefit of the Members as the Liquidator with the Like sanction
shall think fit

If thought expedient subject to the obtaining of any necessary consents or sanctions
any such division may be otherwise than in accordance with the then cxisting nights of
the Members and in particular any class of shareholder may be given preferential or
special nights or may be cxcluded altogether or in part but in default of any such
provision the assets shall, subject to the nghts of the holders of Shares issued with
special nghts or privileges or on special conditions, be distributed rateably according
to the amount paid up on the Shares

Where any of the Shares to be divided as aforesaid involve a habihty to calls or
otherwise any person entitled under such division to any of the said Shares may
within 14 days after the passing of the special resolution by notice 1n wniting direct
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Name and Address of Subscriber

the Liguidator to sell lis proportion and pay him the net proceeds and the Liquidator
shall if practicable act accordingly

INDEMNITY

Subyject to the provisions of the Act, the Company may (a) indemmfy any person who
18 or was a director directly or indirectly (including by funding any expenditure
incurred or to be incurred by him) against any loss or liability, whether 1n connection
with any proven or alleged neghgence, default, breach of duty of trust by him or
otherwise, in relation to the Company or any associated company, and/or (b) purchase
and maintain nsurance for any person who 15 or was a director against any loss or
liability or any expenditure he may incur, whether 1n connection with any proven or
alleged negligence, default, breach of duty or breach of trust by him or otherwise, 1n
relation to the Company or any associated company For the purposes of this article,
“agsociated company” has the same meaning as 1n section 309A of the Act

INSPECTION OF DOCUMENTS

The Board shall determine whether and to what extent and at what times and places
and under what conditions the accounts, books and documents of the Company shall
be open to mspection and no Member shall have any nght of inspecting any account
or book or document except as conferred by the Act or authorised by the Board

The Company shall, if so requested by any Member, within a period of seven days
beginning on the day of receipt of the request, provide the Member with a copy of the
Memorandum and Articles and of any ordinary resolution or special resolution subject
to the payment in each case of such sum as the Company may require

(a) A Director shall be entitled at any time to mspect the Register, the minutes of
proceedings at general meetings, the minutes of proceedings at Directors’
mectings, the register of annual returns, the register of Directors, the register
of Secretaries, the index of Members (if any) and the accounting records, 1n
each case of the Company,

(b) A Member shail be entitled on giving not less than 48 hours’ notice to inspect
the Register, the minutes of proceedings at general meetings, the repister of
annual returns, the register of Directors, the register of secrctaries and the
index of Members (1f any),

(c) Such nights of inspection shall be exercisable between the hours of in 10 00
am and noon on any Business Day,

(d) Any Director, Member or other person may take a note of any record open to
his inspection The Company shall cause any copy requested by a Director,
Member or other person of any record open to his inspection to be sent to him
within seven days after the receipt by the Company of such request and vpon
payment of the appropnate fee,

Number of shares taken by the Subscriber
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Equtix Holdings Ltd One
Boundary House

91-93 Charterhouse Street

London ECIN 6HR

Dhrector signature
TOTAL SHARES TAKEN Onc
Dated the May 2007

Witness to the above signatures
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