Company No 07069758

DARWIN STRATEGIC LIMITED
(THE “COMPANY")

Written resolution of the Company pursuant to
s.281 and Part 13 Ch 2 Companles Act 2006

Circulation Date 12 JUNE 2015

In accordance with Part 13 Ch 2 Companies Act 2006, the directors of the Company propose the
foliowng written rasolutions (together, the “Resolutions™) each as special resolutions

SPECIAL RESOLUTIONS

1 The draft aricles of association attached 1o this resolution be adopted as the articles of
association of the Company in substitution for, and to the exclusion of, the existing arlicles
of association

2 That conditional on the passing of Resolutron 1, the share capital of the Company he
reduced by cancelling and extinguishing 581,026 of the A2 Shares of £1 0B3385774401886
each, 530,416 of the Bt Shares of £0 00001 each and 7,046,306 of the B2 Shares ot
£1 08338577440186 each in the capital of the Company

Agreement to Resolutions

Please read the notes al the end of this document before signifying your agreement to the
Resolutions

The undersigned, being the holders of 100% of the shares entiled 1o vote on the Resclutions on the
Circulation Date, hereby irrevocably agree to the Resolutions

Signed by DAMIAN JURIC, DIRECTOR Sigratur
For and on behalf of DARWIN CAPITAL LTD.

Date 1z Juwz 2015

WEDNESDAY

27071957 3

“L4gQeDYO"
LD2 #63

17/06/2015
COMPANIES HOUSE




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
DARWIN STRATEGIC LIMITED
(the “Company’)
{Adopted by special resolution passed on fZ Jore 2015)
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
DARWIN STRATEGIC LIMITED
(the “Company”)
{Adopted by special resolution passed on |2 Jung 2015)

Definitions and interpretation
In these Articles the following words and expressions shall have the following meanings
A Shares the A1 Shares and the A2 Shares,
At Shares the A1 ordinary shares of £0 00001 each in the capital of the Company,

A2 Shares the A2 ordinary shares of £1 08338577440186 each n the capital of the
Company,

Act the Companies Act 2006,
Articles the articles of association of the Company as amended from time to time,

Auditors any Person appointed and for the tme being acting as auditors of the Company
pursuant to these Articles,

B Shares the B1 Shares and the B2 Shares,
B1 Shares the B1 ordinary shares of £0 00001 each in the capital of the Company,

B2 Shares the B2 ordinary shares of £1 08338577440186 each in the capital of the
Company,

Business Day any day other than a Saturday, a Sunday or any other day when banks in
the City of London are not open for business,

Capital Event any alteration to or transaction involving any part of the share capital or any
reserve relating to the capital of the Company {including sums ansing from any subscription
for shares (including any share premium), any buy back or redemption of shares, any capital
contribution, or any reduction in capital),

Class any class of Shares created by the Directors pursuant to these Articles,

Clear Days in relabon to a period of notice means that period commencing on (but
excluding) the day on which the notice 1s served, or deemed served, and ending on (but
excluding) the day for which 1t 1s given, or on which it s 1o take effect,

company includes any body corporate,

1 34379779 2




Controlling Shareholder the holder from time to time of more than one half in nominal value
of the 1ssued ordinary share capital of the Company including (for the avoidance of doubt) any
member holding all of the issued share capital of the Company,

Directors or Board of Directors the directors for the time being of the Company or, as the
case may be, those directors assembled as a board or as a committee of the board,

financial year a financial year {as defined by the Act) of the Company,
Investment any investment authorised by these Articles,

Investment Account an account mamtained in accordance with these Articles in respect of
each Class to which all assets and labilites, income and expenditure attributable or
allocated to such Class shall be apphed or charged and comprising such Investments or
assets as determined by the Directors in their sole discretion to be appropriate for such
account,

Investment Manager any Person apponted and for the tme betng acting as investment
manager of the Company,

Shareholder a Person who s the holder of a Share,

Net Asset Value the amount determined pursuant to these Articles as being the net asset
value of the Company, an Investment Account or a Class,

Net Asset Value per Share the amount determined pursuant to these Articles as being the
net asset value per Share of each Class,

Oftering Date the day or days as the Directors may from time t¢ time determine either in
any particutar case or generally,

Operational Currency n relabion to each Class, such currency as the Directors may
determine in accordance with these Articles,

Ordinary Resolution an ordinary resolutien {as defined in the Act),
Ordinary Resolution Plus a resolution of the Company, being a resolution

{a) passed by a 55% majority of the votes of such Shareholders as, being entitled to do
so, vote in Person or, where proxies are allowed, by proxy at a general meeting of
Shareholders, or

(b) on a poll taken at a general meeting, if passed by a majonity of not less than 55% of
the total voting nghts of such Shareholders as, being entitled to, vote in Person or, where
proxies are allowed, by proxy, or

(c) approved in writing by all of the Sharehclders entitled 1o vote at a general meeting of
the Shareholders in one or more nstruments each signed by one or more of the
Shareholders and the effective date of the ordinary resolution so acdopted shall be the date
on which the instrument or the last of such instruments, If more than one, 1s executed,

paid-up pad up as {0 the nominal value and any premium payable in respec! of the 1ssue
of any Shares and includes credited as paid up,

Person any natural person, firm, company, joint venture, partnership, corporation,
association or other entity (whether or not having separate legal personaliy) or any of them
as the context so reguires,

Redemption Price the product of the number of Shares te be redeemed and the Net Asset
Value per Share on the redemption date,

2 34379779 2
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Register of Members the Register of Members of the Company to be kept pursuant to
these Articles and the Act,

Secunties all forms of securties and other financial mstruments of any kind,

Sharehelder a Person who 1s registered as the holder of Shares in the Register of
Members for the ime being Kept by or on behalf of the Company,

Shares the A Shares, the B Shares and any other share in the capital of the Company
having the nghts and resinctions set out in these Articles,

signed includes an eleclromc signature and a signature or a representation of a signature
affixed by mechanical means,

Spectal Resolution a specialt resolution (as defined in the Act),

Subscription Price the price at which Shares shall be i1ssued as the Direclors may from
time 1o time determine, and

Valuation Date the last calendar day of each month or such other date fixed by the
Directors from time o time on which the Net Asset Value 1s to be calculated in accordance
with the Articles

In these Articles, unless there be something in the subject or context inconsistent with such
construction

121 words importing the singular number shall include the plural number and vice-
versa,

122 words importing the masculine gender only shall include the feminine gender,

123 "written" and ™ wrting” include all modes of representing or reproducing

words In visible form,

124 the word "may” shall be construed as permissive and the word "shall” shall be
construed as imperative,

125 the words "year' shall mean calendar year, "quarter” shall mean calendar
quarter and "month” shall mean calendar month,

126 the term "and/or" 1s used herein to mean both "and" as well as "or",

127 the headings are inserted for convenience only and shall not affect the
construction of these Arlicles,

128 any reference to the powers of the Direclors shall nclude, when the context
admuts, the service providers to the Company or any other Person to whom the
Directors may delegate their powers, and

129 where an Ordinary Resolution is expressed to be required for any purpose, an
Ordinary Resoluhon Plus or a Special Resolution 1s also effective for that
purpose, and where an Ordinary Resolutton Plus 1s expressed to be required
for any purpose, a Special Resolution is also effective for that purpose

Subject to this Article 1, any words defined in the Act shall, if not inconsistent with the
subject or context, bear the same meaning in these Articles

Application of Model Articles

The model articles of association for private compames contained in Schedule 1 to The
Companies (Model Articles) Regulations 2008 (called “Model Articles” in these Articles)
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shall apply to the Company save insofar as they are modified or excluded by these Articles
or are inconsistent with these Articles, and subject to any modifications, exclusions or
inconsistencies, shall together constitute the articles of association of the Company to the
exclusion of any other articles or regulations set out in any statute or in any statutory
nstrument or other subordinate legislation  In the event that any confiict or inconsistency
between the terms of these Articles and the Model Articles, the terms of these Articles shail
prevail

Service providers

The Directors may appoint any one or more Persons to act as service providers to the
Company {(including, without hmitation, to act as Investrnent Manager or investment adviser
to the Company) and may entrust to and confer upon such Persons any of the powers
exercisable by them as Directors upon such terms and conditions, including the nght to
remuneration payable by, and indemnification from, the Company, and with such restrictions
and with such powers of delegation as they think fit, and either collaterally with or to the
exclusion of their own powers Any such service provider may be appointed or removed by
the Directors at any tme without notice to, or the consent of, the Shareholders

Share capital

The share capital of the Company at the date of adoption of these Articles comprises A1
Shares, A2 Shares, B1 Shares and B2 Shares, each having the nghts attaching 1o the same
as set out in these Articles

Subject always to s 551 of the Act, the Company has the power to aliot and 1ssue shares
and to grant nghts to subscribe for, or to convert any secunty into, shares pursuant to those
nghts

Subject always to s 551 of the Act, unless otherwise determmed by Ordinary Resolution
Plus, any Shares shall, before they are 1ssued, aliotted or disposed of by the Directors or
have options granted over them by the Directors, be offered to the helders of Shares in
proportion 1o the numbers of Shares held by them respectively  The offer shall be made by
notice specifying the number and Class of shares offered and the pnce per share and
Iimting a time (not being less than 10 Business Days or greater than 20 Business Days)
within which the offer, if not accepted, will be deemed to be declined After the expiration of
such time, or on the receipt of an indication from the Person to whom the offer 1s made that
he declines to accept the Shares cffered or any of them, the Directors shall offer the Shares
declined in lilke manner to the other holders of Shares who have agreed to subscribe for all
the Shares offered to them It the Shares comprised in such further offer are declned or
deemed to be dechned, the further offer shall be withdrawn The provisions of ss 561 and
562 of the Act shall not apply to the Company

Subject always 10 s 551 of the Act, the Directors may offer Shares or options over Shares to
empioyees or Directors of the Company as part of any management incentive plan without
observing the requirements of Article 4 3 above provided that the total aggregate amount of
Shares or options over Shares which are 1ssued or granted pursuant to offers made
pursuant to this Article from time to time may not exceed 10 per cent of the total 1ssued
Share capital of the Company {on a fully diluted basis assuming, i the case of options, that
such options have been exercised and the relevant amount of Shares have been 1ssued)

Subject to these Articles and the Act, the Directors may, on behalf of the Company, with the
approval of the Sharghelders by Ordinary Resolution, 1ssue any of the Shares in Classes
and the following provisions shall apply

451 on or before the allotment of any Shares the Directors shall designate the

Class to which such Shares shall belong and the Operational Currency of such
Class, If applicable,
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452 on the designation of any Class, the Directors, on behalf of the Company, shall
determine the manner in which Shares of such Class shall differ from Shares
of any other Class including, without imitation, as to the amount of fees
payable to the Investment Manager to be charged against Shares of such
Class, participation 1n assets or habiliies, allocation of costs and expenses
{including, without mitation, the costs and expenses incurred n any hedging
activities and any profits and losses ansing therefrom), Operational Currency,
and/or investment strategy or policy,

453 any issued Shares of a Class may, from time to time, be redesignated by a
resolution of the Directors provided that (1} all 1Issued Shares of the same Class
are so redesignated and (1) no terms {except the then current designation) or
rights attaching to any such Shares shall be affected by such redesignation,
and

454 the Directors may, on behalf of the Company, in ther discretion i1ssue Shares
of a Class which may only be acquired by Persons apponted to provide
services to the Company, therr afihales or associates or connected Persons or
respective directors, employees or agents, or such other Persons as the
Directors may, in their discretion, determine Any such Class of Shares may be
tssued on such terms as the Directors may in thewr discretion determine
including, without lLirmitation, on terms that no fees andfor charges, or
differential fees and/or charges, are payable in respect of the Shares of the
relevant Class and any such Shares may be 1ssued in consideration of the
walver of fees payable by the Company to the subscnbers of Shares

Save In respect of voting rights (see Article 17 2 betow) and redemption rights (see Article
8 1 1 below) the A1 Shares, the A2 Shares, the B1 Shares and the B2 Shares shall have
the same nights and be subject to the same restrictions and shall rank pan passu in all
respects

The Directors may in ther absolute discretion refuse to accept any application for Shares
and may accept any application in whole or in part

Except as the Directors may otherwise agree, no Person shall be recognised by the
Company as holding any Share upon any trust, and the Company shall not be bound by or
recognise (even when having notice thereof) any equitable, contingent, future or partal
Interest in any Share, or (except only as provided otherwise by these Articles or required by
law) any other nght in respect of any Share except an absolute nght thereto in the registered
holder Model Article 23 shall not apply

The Directors shall keep or cause to be kept a Register of Members as required by the Act
Notwithstanding the currency in which the par value of the Shares i1s denominated, the
Directors may specify any currency as the currency in which the Subscription Price,
Redemption Price and Net Asset Value of Shares of a Class i1s calculated

Unless the Duectors determine otherwise, Shares shall only be 1ssued as fully paid-up
Model Article 21 shall be modified accordingly

Capital Events

Save as otherwise provided for under these Articles, no Capital Event can occur without the
approval of the Shareholders by Ordinary Resolution Plus

Issue of Shares

Shares of a particular Class shall be 1ssued on an Offering Dale on the terms and at the
Subscription Price per Share

5 34379779 2
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The mimmum imitial and addiional subscription amounts for Shares per applicant shall be
such amount as the Directors may from time to time determine

Payment for Shares shall be made at such time and place and to such Person, on behalf of
the Company, as the Directors may from time to hme determine Payment for Shares shall
be made in cash or in other property of whatsoever nature and wherescever situate
{"Property™}, and in connection therewith the following provisions shall apply

631 the number of Shares to be 1ssued shall be not more than that number which
would have fallen to be 1ssued for cash as hereinbefore 1n this Article provided
on the day of i1ssue aganst the payment of a sum equal to the value of the
Property, as the case may be, so vested in the Company,

632 the Directors may provide that the whole or any part of expenses arsing In
connechon with the vesting of the Property in the Company shall be paid by the
Company or by the Person to whom the Shares are to be tssued or partly by
the Company and partly by such Person, and

633 the value of the Property 1o be vested in the Company shall be determined by
the Directors

Payment for Shares in cash shall be made in the relevant Operational Currency or in such
other currency or currencies as the Direclors may determine to be appropriate either
generally or In relation to a particular Glass or in any specific case

Investment Accounts

The Directors shall have the power to establish and maintain, with respect to Shares of any
Class, a separate Investment Account, to record {purely as an internal accounting matter)
the allocation, on a differentated basis, of the assets and labilities of the Company to the
holders of Shares of any such Class in a manner consistent with the nghts otherwise
attaching to the Shares The following provisions shall apply to each Investment Account

711 the proceeds from the allotment and i1ssue of Shares of each Class shall be
applied in the books of the Company to the Investment Account established for
that Class and the assets and labilites and income and expenditure
attributable thereto shali be applied to such Investment Account subject to the
provisions of this Article,

712 where any asset 1s denved from another asset (whether cash or otherwise)
such denvative asset shall be applied in the books of the Company to the
same Investment Account as the asset from which it was derived and on each
revaluation of an Investment the increase or dminutton 1n value shall be
apphed 1o the relevant Investment Account,

713 where the assets of the Company not attributable to any Investment Account
give nse to any net profits, the Directors may allocate assets representing such
net profits to such Investment Accounts as they think fit,

714 the Directors shall have discretion 1o determine the basis upon which any
hability including expenses shall be allocated between Investment Accounts
{including conditions as to subsequent re-allocation thereof if circumstances so
permit or require) and shall have power at any time and from hme to time to
vary such basis and charge expenses of the Company against either revenue
or the capial of the Investment Accounts,

715 the Direclors may in the books of the Campany transfer any assets to and from
Investment Accounts i, as a result of a creditor proceeding against certain of
the assets of the Company or otherwise, a hability would be borne in a different
manner from that in which it would have been borne under Article 7 1 4 above,
or in any similar crcumstances, and
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716 save as otherwise in these Articles provided, the assets so held in each
Investment Account shall be apphed solely In respect of Shares of the Class to
which such Investment Account relates and no holder of Shares of a Class
shall have any claim or nght to any asset allocated to any other Class

For the avoidance of doubt and without prejudice to this Aricle, the Directors may rnaintain
each Investment Account in one or more account, portiolie or pool and either separately or
jointly with other Investment Accounts

Redemption and Purchase of Shares

Subject to the requirements of the Act and these Articles

811 A2 Shares and the B Shares (together, the “Redeemable Shares”) are
redeemable at the option of the Company In accordance with Article 9,

812 Shares are not redeemable at the option of Shareholders,

813 the Company may purchase s own Shares (including any Redeemable

Shares) provided that the Shareholders approve the manner of purchase by
Ordinary Resolution Pius, and

8§14 the Company may make a payment in respect of the redemption or purchase
of its own Shares tin any manner permitted by the Act, including out of capital

Upon redemption or purchase, the holder of redeemed or purchased Shares shall cease to
be entitled to any nghts in respect of those Shares (excepting always the nght to receive the
redemption or purchase proceeds in respect thereof and any dividend which has been
declared n respect thereol prnior to such redemption or purchase being effected} and
accordingly his name shall be removed from the Register of Members with respect thereto
and the redeemed or purchased Shares shall be avallable for re-issue and until re-1ssue
shall form part of the unissued share capital of the Company

Compulsory redemption of shares

Subject to the provisions of the Act and prowded that the Shareholders approve the
redemption by Ordinary Resolution Plus, the Directors may cause the Company to redeem
any or all of the Redeemable Shares held by any Person at Net Asset Value per Share at
any time and for any reason in the sole discretion of the Directors If the Directors
determine to compulsonly redeem any Redeemable Shares under this Article, they shall
give the holder of the Shares such notice of the redemption as they shall have disclosed to
the Shareholder at the time of his subscnption for Shares or, In the absence of any such
disclosure, within such pernod as the Directors shall determine

Subject 1o the Act, upon such compulsory redemption under this Article 9 being exercised
by the Company agamnst a Shareholder, such Shareholder will be entitled to recewe the
Redemption Pnce in respect of its Shares, such Redemption Price to be pad to such
Sharehelder in the manner described and subject as provided in these Articles  For the
avoidance of doubt, payment of such Redempticn Price may, at the direction of the
Directors, be satisfied, either in whole or in part, in specie or in-kind rather than in cash

The Company shall have no responsibifity In effecting a compulsory redemption of Shares
other than the responsibilty of acting 1n good fath and in a commercially reasonable
manner and in accordance with these Articles and the Act

The procedure for determining which Shares will be compulsorily redeemed in any particular
case 1s subject to change at the discretion of the Directors, provided always that no
redemption may be made without the approval of the Shareholders by Ordinary Resolution
Plus and in accordance with the Act In exercising discretion and m making determinations
as lo whether 1o compulsonly redeem Shares, and in determining which Shareholders shall
be subject to compulsory redemption, the Directors may act upon the basis of such
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nformation as may be known to them, without any obligation to make special inquiries, and
may rely upon the advice of counsel In no event shall the Company be liable to any
Shareholder for any consequence of exercising any discretion or making any determination
with respect to such compulsory redemption

Determination of Net Asset Value

The Net Asset Value and Net Asset Value per Share of each Class shall be determined as
at the close of business on the relevant Valuation Date

The Net Asset Value of the Company shall be equal to the sum of the total assets of the
Company less all habilties of the Company

The Net Asset Value per Share of each Class i1s the Net Asset Value of such Class divided
by the number of Shares in each Class then issued and outstanding

The Directors shall determine in their sofe discretion which accounting principles shall apply
to the calculation of the Net Asset Value of the Company and Net Asset Value per Share

Any net capital appreciation and/or depreciation atinbutable to a particular Class will be
allocated only to the holders of that specific Class

The assets and labiihes of the Company shall be valued in accordance with such policies
as the Directors may determine

Without prejudice to ther general powers to delegate ther functions, the Directors may
delegate any of therr functions in relation to the calculaton of Net Asset Value per Share to
any other Person Any valuation made by the Directors (or their delegate) pursuant to these
Articles shall be finat and binding on all Persons

In determining Net Asset Value per Share, the Directors may consult with and rely upon,
without independent inveshigatwon, the advice of the tnvestment Manager or the Company's
investment advisers In no event and under no circumstances will the Directors incur any
individual habity or responsibiity for any determination made or other action taken or
omitted by them in good faith

Where for the purposes of these Articles ar for any other purpose any amount in one
currency s required 1o be converted into another currency, the Directors may effect such
conversion using such rate of exchange as they consider appropnate, in therr discretion

The Directors may estabhsh such reserves as they deem reasonably necessary for
Company expenses and any other contingent Company assets or habilittes, and may, upon
the reversal or release of such reserves, apply any momes resulting therefrom in such
manner as they may, in thewr absolute discretion, determine

if the liabilities of an Investment Account exceed its assets on a calculation of Net Asset
Value on a Valuation Date then the Directors may attribute the amount by which the
llabihtes exceed the assets between the other Investment Accounts according to the
respective Net Asset Value of the other Investment Accounts and treat them as a liability of
each such Investment Account

For the purpose of the calculation of Net Asset Value

10121 the price for Shares for which applications have been made to the Company
{less commissions, It any, and less any other duties and charges payable by
the Company n connection with the 1ssuance thereof) shall be deemed to be
an asset of the Company as of the time as of which such Shares are first
deemed to be 1n 1ssue, and
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10122 the price for Shares to be redeemed shall from the close of business on the
redemption date on which they are actually redeemed untl the Redemption
Price 1s paxd be deemed to be a hability of the Company

The Directors may request that the Auditors review the methodelogy of valuation adopted by
the Company at such times as may, in the view of the Directors, be appropnate and the
Directors may, following such review, adopt such other basis for valuation as the Auditors
may recommend The Directors may make such modifications to the means of calculating
the Net Asset Value as they may from time 1o time consider reasonable to ensure that such
changes accord with good accounting practice

Modification of rights

The nghts attached to any Class (unless otherwise provided by the terms of issue of the
Shares of that Ctass) may be varied or abrogated by or with the approval of the Directors
without the consent of holders of Shares of such Class, if the Directors determine that such
change 1s not matenally adverse to the interests of the holders of Shares of such Class, but
otherwise with the consent in writing of the holders of not less than 95% by Net Asset Value
of the rssued Shares of that Class, or with the sanchon of a resclution passed by a majorty
of at least 95% of the votes cast al a separate meeting of the holders of Shares of that
Class For such purposes the Directors may In therr discretion treat all Classes as forming
one Class If they consider that they would all be affected in the same way by the proposals
under consideration and that there would be no conflict of interest between them, but in any
other case shall treat them as separate Classes as the case may be To every such
separate meeting all the prowvisions of these Articles relating to general meetings of the
Company or to the proceedings thereat shall, mutatis mutandss, apply except that the
necessary quorum shall be one Person holding or representing by proxy at leaslt one-third
by par value of the 1ssued Shares of the Class {but so that if al any adjourned meetng of
such holders a quorum as above defined 1s not present, those holders who are present shall
be a quorum)

The nghts attached to Shares of any Class shall not, unless otherwise expressly provided
by the terms of 1ssue of the Shares of that Class be deemed to be varied or abrogated by
inter alha

1121 the creation, alloiment or ssue of further Shares ranking par passu with or
subsequent to them with regard to participation in the profits and assets of the
Company or the 1ssue of Shares of any other Class whose terms differ from
them in any manner contemplated by Article 4 5 2 and/or 4 5 4,

1122 the redemption or repurchase of any Share,
1123 the passing of any Directors’ resolution to change or vary any investment

objective, nvesiment techmique and strategy and/or investment policy in
refation to a Class,

1124 any modification of the fees payable to any service provider of the Company,
1125 the redesignation of a Share pursuant to these Articles, or
11286 the exercise by the Directors or any hquidator of any of therr discretions

specified in these Articles

Lien

The Company shall have a first priority lien and charge on every Share (not being a fully
paid up Share) for all moneys (whether presently payable or not) called or payable at a fixed
time in respect to that Share, and the Company shalt also have a first priority hen and
charge on all Shares {(whether fully paid up or not) standing registered in the name of any
Person for all moneys presently payable by him or his estate to the Company, but the
Directors may al any tme declare any Share to be wholly or in part exempt from the
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provisions of this Article The Company's lien, If any, on a Share shall extend to all dividends
payable thereon

The Company may sell, in such manner as the Directors think fit, any Shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the
hen exists 1s presently payable nor until the expiration of 14 days after a notice In writing,
stating and demanding payment of such part of the amount In respect of which the lien
exists as I1s presently payable, has been given to the registered holder for the time being of
the Shares, or the Persons entitled thereto by reason of his death or bankruptcy

For giving effect 10 any such sate the Directors may authonse any Person to execute an
instrument of transfer In respect of the Shares sold to the purchaser thereof The purchaser
shall be registered as the holder of the Shares comprised in any such transfer and he shall
not be bound to see to the application of the purchase money, nor shall his title to the
Shares be affected by any irregulanty or invaldity in the proceedings in reference to the
sale

The proceeds of the sale shall be received by the Company and applied v payment of such
part of the amount in respect of which the lien exists as 1s presently payable, and the
residue shall {subject to a ke lten for sums not presently payable as existed upon the
Shares prior to the sale) be paid to the Person entitled to the Shares at the date of the sale

Transfer of shares

No transfer, assignment or disposal of Shares shall be permitted without the consent of the
Directors, which may be withheld for any or no reason, save that the directors shall register
any transfer of Shares made to or by, or with the express wnitten consent of, the Controlling
Shareholder The Board of Directors may relax this requirement to the extent that they deem
approprniate 1n connection with the listing of any Class of Shares on a stock exchange or
otherwise

Shares may be transferred by means of an instrument of transfer n any usual form or any
other form approved by the Directors, which 1s executed by or on behalf of (a) the transferor,
and (b) (f any of the shares 1s partly pad) the transferee The transferor shall be deemed to
remain the holder of the Share untl the name of the transferee 1s entered in the Register of
Members 1n respect thereof

The Directors shall not recognise any transfer of Shares unless the instrument of transfer i1s
deposited at the registered office or such other place as the Directors may reasonably
require, together with such other evidence as the Directors may reasonably require to show
the nght of the transteror to make the transfer

The registration and transfer of Shares may be suspended at such times and for such
penods as the Directors may from time to time determine

All instruments of transfer which shall be regstered shall be retained by the Company, but
any instrument of transfer which the Directors may decline to regster shall (except in any
case of fraud) be returned to the Person depositing the same

Transmission of shares

In case of the death of a Shareholder, the survivors or survivor where the deceased was a
joint holder, and the executors or administrators of the deceased where he was the sole or
only surviving holder, shall be the only Persons recogrused by the Company as having title
to his interest in the Shares, but nothing In this Article shall release the estate of the
deceased holder whether sole or joint from any hability in respect of any Share solely or
jointly held by him

Any guardan of an infant Shareholder and other legal representative of a Shareholder

under legal disability and any Person entitied to a Share in consequence of the death or
bankruptcy of a Shareholder shall, upon producing such evidence of his title as the Directors
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may reguire, have the nght either to be registered himself as the holder of the Share or to
make such transfer thereof as the deceased or bankrupt Shareholder could have made, but
the Directors shall in ether case have the same nght to refuse or suspend registration as
they would have had in the case of a transfer of the Shares by the infant or by the deceased
or bankrupt Shareholder before the death or bankruptcy or by the Shareholder under legal
disability before such disability

A Person so becoming entitled to a Share 1n consequence of the death or bankruptcy of a
Shareholder shall have the nght to receive and may give a discharge for all dividends and
other money payable or other advantages due on or in respect of the Share, but he shall not
be entiled to receive notice of or to attend or vote at meetings of the Company, or save as
aforesaid, to any of the nights or pnivileges of a Shareholder unless and until he shall be
registered as a Shareholder in respect of the Share, PROVIDED ALWAYS that the Directors
may at any tme give notice reguinng any such Person to elect either to be regrstered
himself or to transfer the Share and if the notice 15 not complied with within 90 days the
Directors may thereafter withhold all dividends or other mories payable or other advantages
due In respect of the Share until the requirements of the notice have been complied with

General meetings

The Drrectors may proceed to convene a general meeting of the Company whenever they
think fit, including, without imitation, for the purposes of considening a Lguidation of the
Company

Proceedings at general meetings

Save as otherwise provided in these Articles, a quorum at a general meeting shall be one or
more Shareholders (present n person or by proxy) entitled to attend and vote and
representing not less than twenty per cent in Net Asset Value of all of the Shares n issue
and carrying the right to vote at the meeting A representative of a corporation present at
any meeting of the Company shatl be deemed to be a Shareholder present in person for the
purposes of counting towards a quorum

If within half an hour from the time appointed for the meeting a quorum Is not present, the
meeting, # convened on the requisition of or by Shareholders, shall be dissolved In any
other case it shall stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other ttme and place as the Directors may determine
and f at such adjourned meeting a quorum Is not present within fifteen minutes from the
time appointed for helding the meeting, the Shareholders present shall be a quorum  Model
Article 41(1) shall be modified accordingly

A Person may, with the consent of the Direclors, participate at a general meeting by
conference telephone or other communications equipment by means of which all the
Persons participating in the meeting can communicate with each other Participation by a
Person in a general meeting in this manner 1s treated as presence in person at that meeting

The Chairman of the Board of Directors, or, failing him, some other Director nominated by
the Directors shall preside as Charman at every general meeting of the Company, but If at
any meeting nenther the Charman nor such other Director be present within fifteen minutes
after the time appointed for holding the meeting, or if nether of them be wiling to act as
Chairman, the Directors present shall choose some Director present to be Chairman or if no
Directors be present, or If all the Directors present decline 1o take the char, the
Shareholders present shall choose some Shareholder present to be Charman Model
Article 39(2) shall be modified accordingly

The Chairman may with the consent of any meeting at which a guorum 1s present (and shall
if so directed by the meeting) adjourn the meeting from time to time and from place to place
but no business shall be transacted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the adjournment took place When
a meeting 1s adjourned for 14 days or more, seven Clear Days’ notice at the least specifying
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the place, the day and the hour of the adjourned meeting, shall be given as in the case of
the onginal meeting but it shall not be necessary to specify in such notice the nature of the
business t0 be transacted at the adjourned meeting Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting

At any general meeting, a resolution put to the vote of the meeting shall be decided on a
show of hands unless before or on the declaration of the result of the show of hands, a poli
Is demanded by the Charrman or any other Sharehoclder having the nght to vote at the
meeting Unless a poll 1s so demanded, a declaration by the Chawrman that a resolution has
on a show of hands been carried or carned unarimously, or by a particular majority, or lost,
or not carned by a particular majonty and an entry to that effect made in the minute book
containing the minutes of the proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or the proportion of the votes recorded In favour of or
against such resclution Model Article 44(2) shall not apply

The instrument appointing a proxy to vote at a meeting shall be deemed also to confer
authornty to demand or join 1n demanding a poll, and for the purposes of these Articles a
demand by a Person as proxy for a Shareholder shall be the same as a demand by the
Shareholder

If a poll 1s duly demanded nt shall be taken in such manner and at such place as the
Chairman may direct (including the use of a ballot or voling papers, or tickets) and the result
of a poll shall be deemed to be the resolution of the meeting at which the poll was
demanded The Chairman may, in the event of a poll, appoint scrutineers and may adjourn
the meeting to some place and time fixed by m for the purpose of declanng the result of
the poll

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
of the meeting at which the show of hands or at which the poll 1s taken, shall not be entitied
1o a second or casting vote

A poll demanded on the election of a Charman and a poli demanded on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall be taken
al such time and place as the Chairman directs not being more than ten days from the date
of the meeting or adjourned meeting at which the poll was demanded Model Article 44(4)
shall not apply

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 the poll has been demanded

A demand for a poll may be withdrawn and no notice need be given of a poll not taken
immediately

Votes of Shareholders

Subject to these Articles and the Act, the Directors have the power on behalf of the
Company to 1ssue Shares on terms that they are non-voting or on terms that no matter the
number of Shares held by a particular Shareholder, such Shareholder shall not be entitled to
exercise voling nghts exceeding such percentage of the total voting nghts attnbutable to all
the Shares then in 1ssue as the Directors and such Shareholder may agree or as the
Directors may delermine Subject thereto and to any nights or restrictions attached to any
Shares, on a show of hands every Shareholder holding Shares carrying the night to vote on
the matter in question who 1s present in person or by proxy shall have one vote and on a
poll every such Shareholder shall have one vote for every Share of which he 1s the holder

The A Shares shall carry the nght to vote The B Shares shall be non-voting

In the case of joint holders of a Share, the vote of the semor holder who tenders a vote,
whether 1n person or by proxy, shall be accepted to the exclusion of the votes of the other
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joint holders, and for this purpose senionty shall be determined by the order in which the
names stand in the Register of Members in respect of the Shares

No objection shali be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected 1o 1s given or tendered, and every vote not
disallowed at such meeting shall be vald for all purposes Any such objection made 1n due
time shall be referred to the Charrman of the meeting, whose decision shall be final and
conclusive

On a poll votes may be given either personally or by proxy and a Shareholder entitled to
more than one vote need not, if he votes, use all his votes or cast all the votes he uses In
the same way

The instrument appointing a proxy shall be in writing under the hand of the appointor or of
his attorney duly authonsed in writing, or if the appotntor 1s a corporation, under the hand of
an officer or attorney so authonsed

Any Person {whether a Shareholder of the Company or not) may be appointed to act as a
proxy A Shareholder may appoint mere than one proxy to attend on the same occasion,
provided that each proxy 1s appointed to exercise the nghts atiached to a different Share or
Shares held by him

The instrument appointing a proxy (unless incorporated within any subscrption agreement
or other document signed by or on behalf of the Shareholder prior to the calling of the
meeting) and the power of attorney or other authonty (if any) under which it 1s signed, or a
notanally certfied copy of such power or authority, shall be deposited at the registered
office, or at such other place as 1s specified for that purpese in the notice of meeting or in
the instrument of proxy 1ssued by the Company, no later than the tme appointed for holding
the meeting or adjourned meeting, provided that the Charman of the meeting may in his
discretion accept an instrument of proxy sent by fax, emal or other electronic means

An instrument of proxy shall be in such common form as the Directors may approve and
may be incorporated within any subscription agreement or other document signed by or on
behalf of the Shareholder

The Dureciors may at the expense of the Company send, by post or otherwise, to the
Shareholders instruments of proxy (with or without prepaid postage for their return) for use
at any general meeting, either in blank or nominating in the alternative any one or more of
the Directors or any other Persons If for the purpose of any meeting invitations to appoint
as proxy a Person or one of a number of Perscns specified in the mnvitations are 1ssued at
the expense of the Company, such invitations shall be 1ssued to all {and not to some only) of
the Shareholders entitled to be sent a notice of the meeting and to vote thereat by proxy

A vote gwen in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the death or insanity of the principal or the revocation of the instrument of
proxy, or of the authonity under which the mstrument of proxy was executed, or the transfer
of the Share in respect of which the instrument of proxy s given, PROVIDED THAT no
intimation in wnting of such death, insanity, revocation or transfer shall have been received
by the Company at the registered office before commencement of the meeting or adjourned
meeting at which the instrument of proxy 1s used

Any corporation which 1s a Shareholder of the Company may by resolution of its Directors or
other governing body, authorise such Person as it thinks fit to act as #s representative at
any meeting of the Company, and the Person so authonsed shall be entitied to exercise the
same powers on behalf of the corporation which he represents as that corporation could
exercise If it were an individual Shareholder of the GCompany and such corporation shall for
the purposes of these Articles be deemed to be present in person at any such meeting if a
Person so authorised I1s present thereat

Subject to section 288 of the Act, a resolution in writing signed by all the Sharehaolders for
the tme being entitled to receive notice of, attend and vote at a general meeting shall be as
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valid and effectual as a resolution passed at a general meeting duly convened and held and
may consist of several documents i the like form each signed by one or more of the
Shareholders

Shares of the Company that are beneficially owned by the Company shall not be voted,
directly or indirectly, at any meeting and shall not be counted in determining the total
nurnber of outstanding Shares at any given time

Directors

Unless otherwise determined by the Company by Ordinary Resolution Plus, the minimum
number of Directors shall be one and the maximum shall be unlimited

Without prejudice to the Act, any appeointment or removal of a Director shall be by Ordinary
Resolution Plus Mode! Article 17(1) shall not apply

The charman of the Directors may be apponted or removed from amongst the Directors by
Ordinary Resolution Plus from time to time  In the absence of an Orcinary Resolution Plus
appointing a chairman there shall be no charman Mode! Article 12 shall not apply

Appointment and removal of alternate Directors

Any Director {other than an alternate Director) may appoint any Person (whether or not a
Drrector) to be an alternate Director and may remove from office an alternate Director
appoited by him A Person may be appointed an alternate Director by more than one
Director

An alternate Director shall be entitled to receive notice of all meetings of the Directors and of
all meetings of committees of Directors of which his appointor 1s a Shareholder, to attend
and vote at such meetings at which the Director appomting him 1s not personally present,
and generally to perform all the functions of his appointor as a Director in his absence An
alternate Direclor who 1s already a Director of the Company in his own nght, will afso be a
Director (and may vote) in bus own night

An alternate Director may be paid expenses and shall be entitled to be indemnified by the
Company to the same extent as i he were a Director but shall not be entitled to receive from
the Company any fee In his capacity as an alternate Director except such part (if any) of the
remuneration otherwise payable to the Director appointing bim as an alternate Director may
by notice in writing to the Company from time to time direct

Transactions with Directors

A Drrector who 1s 1n any way, whether directly or indrrectly, interested in a contract or
proposed contract with the Company shall declare the nature of his mterest at a meeting of
the Directors A general notice given to the Directors by any Director 1o the effect that he i1s
a Shareholder of any specified company or firm and i1s to be regarded as interested in any
contract which may thereafter be made with that company or firm shall be deemed a
sufficient declaration of interest In regard to any contract so made and after such general
notice 1t shall not be necessary to grve special notice relating to any particular transaction
Provided he has disclosed his interest as aforesaid, a Director may vole in respect of any
contract or proposed contract or arrangement notwithstanding that he may be interested
therein and If he does so his vote shall be counted and he may be counted in the gquorum at
any meeting of the Directors at which any such contract or proposed contract or
arrangement shafl come before the meeting for consideration

A Director may hold any other office or place of profit under the Company (other than the
office of auditor) in conjunction with his office of Director for such pertod and on such terms
(as to remuneration and otherwise) as the Directors may determine and no Director or
ntending Director shall be disquahfied 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,

14 34379779 2




203

204

21

22

221

222

223

224

225

purchaser or otherwise, nor shall any such coniract or arrangement entered into by or on
behalf of the Company in which any Director 1s 1n any way interested, be liable to be
avoided, nor shall any Director so contracting or being so interested be lable io account to
the Company for any profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relationship thereby established A Director,
notwithstanding his interest, may be counted in the quorum present at any meeting of the
Eirectors whereat he or any other Director 1S appointed to hold any such office or place of
profit under the Company or whereat the terms of any such appomntment are arranged and
he may vole on any such appointment or arrangement

Any Director may act by himself or hus firm in a professional capacity for the Company, and
he or his firm shall be entitled to remuneration for professional services as If he were not a
Director, provided that nothing herein contained shall authornise a Director or his firm to act
as auditor to the Company

Model Article 14 shall not apply
Powers of Directors

The Directors may, on behalf of the Company, from time to time and at any time by power of
attorney appoint any Person or any fluctuating body of Persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorimes and discrettons (not exceeding those vested in
or exercisable by the Directors under these Articles) and for such penod and subject to such
conditions as they may think fit, and any such appointment may contain such provisions for
the protection and converuence of Persons dealing with any such attorneys as the Directors
may think ft, and may also authonse any such attorney to sub-delegate all or any of the
powers, authonties and discretions vested in him  The Directors may also appoint any
Person to be the agent of the Company for such purposes and with such powers, authorihes
and discretions (not exceeding those vested In or exercisable by the Directors under these
Articles) and for such period and on such conditions as they determine, including authortty
for the agent to delegate all or any of his powers

Proceedings of Directors

Subject as provided in these Aricles, the Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think fit The Directors will
try to meet at [east quarterly

The quorum at any meeting of Directors (including adjourned meetings) i1s two Directors I
at any time there I1s only one Director then the quorum at a meeting of Directors shall be
one Model Article 11 shall be modified accordingly

No business shall be conducted at any meeting of the Direclors unless a quorum 1s present
at the beginning of the meeting and also when that business 1s voted on If a quorum 1s not
present within 30 minutes of the time specified for the relevant meeting in the notice of the
meeting then the meeting shall be adjourned for two Business Days at the same ttme and
place

Except as provided elsewhere in these Articles, each Director has one vole at a meeting of
Directors

All or any of the Directors or Shareholders of any commitiee of the Directors may participate
in a meeting of the Directors or that committee by means of a conference telephone or any
communication equipment which allows all Persons participating in the meeting to hear
each other A Person so participating shall be deemed to be present in Person at the
meeting and shall be entitled to vote or be counted in a quorum, and accordingly, a meeting
of the Directors or committee of the Directors may be held where each of those present or
deemed 10 be present 1s In commumcation with the others only by telephone or other
communication equipment as aforesaid A meeting where those present or deemed to be
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present are in different locations shall be deemed to take place where the largest group of
those participating 1s assembled, or, if there 15 no such group, where the charrman of the
meeting then 1s  Model Article 10(3) shall not apply

If at any tme at or before any meeting of the Directors or of any committee of the Directors
a majonty of the Directors present should request that the meeting be adjourned or
reconvened to another time or date {(whether to enable further consideration to be gwen to
any matter or for other Directors 1o be present or for any other reason, which he need not
state) then such meeting shall be adjourned or reconvened accordingly, and no business
shall be conducted at that meeting after such a request has been made No meeting of
Directors may be adjourned pursuant to this Article more than once

Corporations acting by representatives at meetings

Any corporation which 1s a Shareholder or a Director may by resolution of 1its Directors or
other governing body authonse such Person as it thinks fit to act as its representative at any
meeting of the Company or of any meeting of holders of a Class or of the Directors or of a
commuttee of Directors, and the Person so authorised shall be entitled to exercise the same
powers on behalf of the corporaton which he represents as that corporation could exercise
if it were an indvidual Shareholder or Director

Dividends

Subject to the Act and the nghts and restnctions for the time being attached to any Class of
Shares, the Directors may from time to time declare dvidends {including intenm dividends)
and other distnbutions on Shares in 1ssue and authonse payment of the same out of the
relevant Investment Account in respect of such Shares

Subject 1o the Act and any nights and restnctions for the time being atiached to any Class of
Shares, the Company by Ordinary Resclution Plus may declare dividends, but no dividend
shall exceed the amount recommended by the Directors

The Directors may, before recommending or declaring any dividend, set aside out of the
funds legally avallable for distrbution such sums as they think proper as a reserve or
reserves which shall, at the discretion of the Dwectors be applcable for meeting
contingencies, or for equalising dividends or for any other purpose to which those funds may
be properly applied and pending such application may, at the like discretion, either be
employed in the business of the Company or be tnvested in such Investments (other than
Shares of the Company) as the Directors may from time to time think fit

No dividend or distribution shall be paid otherwise than out of reahsed or unrealised profits
of the Company, or out of the share premium account attnbutable to Shares of the Class in
respect of which the dividend or distribution i1s proposed io be paid, or as otherwise
permitted by the Act

The Directors when paying dividends to the Shareholders in accordance with the foregoing
provisions may make such payment either in cash or in specie

Subject to the following prowvisions of this Article, all dvidends shall be declared and paid to
the holders of Shares of a particular Class in proportion to the Net Asset Value of the
Shares of such Class held by them respectively at the date the dividend 1s declared

All unclaimed dividends may be invested or otherwtse made use of by the Directors for the
benefit of the Company until clarmed No dividend shall bear interest against the Company
The payment by the Directors of any unclaimed dividend or other monies payable on or in
respect of a Share into a separate account shall not constilute the Company a trustee in
respect thereof and any dividend unclaimed after a pencd of six years from the date of
declaration of such dividend shall be forfeited and shall revert to the Company

If several Persons are registered as joint holders of any Share, any one of them may give
effectual receipts for any dividend or other monies payable on or in respect of the Share
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Under no circumstances may the assets {or the income dernved from such assets) attnbuted
to an Investment Account In respect of any Class be used 1o pay a dwidend or other
distribution in respect of an Investment Account that 1s attnbuted to any other Class

Model Articles 30, 31, 33 and 34 shall be modified accordingly
Capitahisation of profits

Subject to the Act, the Directors may resolve that 1t 1s desirable to capitalise any part of the
amount for the hime being standing to the credit of any of the Company's reserve accounts
or, share premium account or to the credt of the profit and loss account or which 1s
otherwise available for distribution and not required for payment of dividend on any Shares
with a preferential nght 1o dividend and accordingly that such sum be set free for distribution
amongst the holders of Shares who would have been entitled thereto if distributed by way of
dividend and in the same proportion on condition that the same be not paid in cash but be
applied either in or towards paying up any amounis for the time being unpaid on any Shares
held by such Shareholder respectively or paymng up in full umissued Shares of the Company
to be allotted and distnbuted credited as fully paid to and amongst such Shareholders in the
proporticn aforesaid, or partly in the one way and partly in the other

Whenever such a resolution as aforesaid shall have been passed the Directors shall make
all appropnations and applcatons of the undivided profits resolved to be capralsed
thereby, and all allotments and 1ssues of fully paid Shares, if any, and generally shall do all
acts and things required to give effect thereto with full power to the Directors to authorise
any Person to enter on behalf of all the Shareholders entitled thereto into an agreement with
the Company providing for the allotment to them respectively, credited as fully paid up, of
any further Shares to which they may be entitied upon such capitalisation or (as the case
may require) for the payment up by the Company on therr behalf, by the application thereto
of their respective proportions of the profits resolved to be capitalised, of the amounts or any
part of the amounts remaimng unpaid on therr existing Shares, and any agreement made
under such authority shall be effective and binding on all such Shareholders

Model Article 36 shall not apply
Reserve account

The Directors may set aside out of the profits of the Company and carry to the credit of any
reserve account such sums as they think proper which shall at the discretion of the Directors
be apphcable for any purpose to which the profits or reserves may be properly applied and
pending such application may at the like discretion erther be employed in the business of the
Company or be invested in such Investments as the Directors may from time to time think
fit The Directors may also carry forward to the accounts of the succeeding year or years
any balance of profits which they shall think fit to place on reserve

Winding-up

If the Company shall be wound up the iquidator shall apply the assets of the Company in
such a manner and order as he thinks fit in satisfaction of creditors’ clams The hguidator
shall in relation to the assets available for distribution among the Shareholders make in the
books of the Company such transiers thereof to and from Investment Accounts as may be
necessary In order that the effective burden of such creditors' claims may be shared
between the holders of Shares of different Classes in such proporhions as the hguidator in
his absolute discretion may think equitable

Subject to the special nights attaching to Shares of any Class, the balance shall then be pard
to the holders of Shares in proportion to the Net Asset Value of Shares held, subject to a
deduction from those Shares in respect of which there are monies due of all monies due to
the Company for unpaid calls or otherwise

17 34379779 2




28

281

282

283

29

Indemnity

Every Director (including for the purposes of this Article any alternate Director appointed
pursuant to the provisions of these Articles), secretary or other officer for the time being and
from tme to wme of the Company (but not including the Auditors) and the personal
representatives of the same (each an “Indemnitted Person”) shall be indemnified and
secured harmless out of the assets and funds of the Company aganst all actions,
procesdings, costs, charges, expenses, losses, damages or habilities incurred or sustained
by such Indemnified Person, other than by reason of such Indemnified Person's own
dishonesty, wilful default or fraud, in or about the conduct of the Company's business or
affars (includmg as a result of any mistake or judgment) or in the execution or discharge of
his duties, powers, authorties or discretions, including without prejudice to the generality of
the foregoing, any costs, expenses, losses or abihties incurred by such Indemnified Person
in defending (whether successfully or otherwise) any cwl proceedings concerning the
Company or its affairs in any court

No Indemnified Person shall be liable (1) for the acts, receipts, neglects, defaults or
omisstens of any other Director or officer or agent of the Company, (1) for any loss on
account of defect of title to any property of the Company, () on account of the insufficiency
of any security in or upon which any money of the Company shall be invested, (i) for any
loss incurred through any bank, broker or other similar Person, (v) for any loss occasioned
by any negligence, default, breach of duty, breach of trust, error of judgment or oversight on
such Indemnified Person's part, or (vi) for any loss, damage or misforiune whatsoever which
may happen in or anse from the execution or discharge of the duties, powers, authorthes, or
discretions of such Indemnified Person's office or in relation thereto, unless any of the same
shalt happen through such Indemnified Persen's own dishonesty, wiiful default or fraud

The Directors shall have the power to purchase and mamtain insurance for the benefit of
any Person who is or was a Director or officer of the Company indemnifying hm against any
hability which may lawfully be insured against by the Company

Financial year

Unless the Directors otherwise prescrbe, the financial year of the Company shall end on 31
March in each year and shall begin on 1 April in each year
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