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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SIHARES

AMENDED AND RESTATED

MEMORANDUM OF ASSOCIATION
OF

BEILLE INVESTMENTS LIMITED
(the Company)

(as adopted by Special Resolution passed on 12 December 2011)

The name of the Company s Beille Investments Limted

The Registered Office of the Company wall be situated at the offices of Walkers

Corporate Services Limited, Walker House, 87 Mary Street, George Town, Grand Cayman
KY1-9005, Cayman Islands or at such other place m the Cayman Islands as the Directors may
from time to time decide and the Company shail mamntain a registered branch in the United
Kingdom at all tumes

3

(a)
(®)

The objects for which the Company 1s estabhished aie restricted to the following
to carry on the business of an mmvestment company,

to acquire, mvest 1n and hold (1) bonds, notes, securities or other debt mstruments,
provided such debt mstruments are denomunated 1n Sterling, have a matunity date of less
than 10 years and the long-term unsecured, unguaranteed and unsubordinated debt
obligations of the 1ssumg or guaranieeing entity are rated AA (or its equivalent) by
Standard & Poor's, a division of The McGraw-Hill Compames, Inc (Pernutted Debt
Assets}, and {11) a floating rate loan to Barclays Bank PLC (Barclays) m an amount equal
to or less than €35,000,000 (the Barclays Loan and, together with the Permutted Debt
Assets, Permutted Investments), and from tume to time vary or dispese of Penmtted
Investments, and any participations or other iterests m Penmitted Investments,

to place the funds of the Company on deposit at interest with Barclays (Deposis),

to enter nto an agreement to lend to Bigorre UK Investments Limuted (IFeldCe) an
amount 1n euro which 15 no more than the Preference Share Capital Amount of the
Company {as defined 1n the Articles of Association of the Company) multiphed by 35, on
the Completion Date (as defined 1n the cash settled forward sale agreement between

\' HoldCo and MM Warburg & Co Luxembourg S A (MM#¥) dated on or around 12
,r;x;:%cember 2011 {the Cush Seitled Forward Sale Agreement) (the Forvard Sale Loan)),
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certamn payments (whether by way of set-off or otherwise) made by the Company to
Barclays under that indemnity and set off deed (the Indemnify and Set Off Deed),

(f) to exercise and enforce all nghts and powers conferred by or incidental to the ownershup
of Permitied Investments or Deposits;

() to enter into, and perform its obligations under

(1) the acquisiion of Permutted Debt Assets,
(1) fthe subscription by MMW for preference shares in the Company,
(in) the Barclays Loan,
(v} the making of Deposits (:f any),
{(v) the Forward Sale Loan,
(1) the Indemnty and Set Off Deed, and
{vn) anydocuments to amend the documentation relanng to the transacuons descnbed
m paragraphs (1) to (vi} {inclusive) above and performance of 1ts obligations
under such amended documents,

(h} to incur and discharge Liabilities 1n accordance with Secfion 4, and

() to pay all expenses of and incedental to the promotion, formation and 1ncorporation of the
Company, expenses, fees and commussions ansmg under Permutted Investments or
Permitted Liabihties (as defined in Section 4), expenses payable to the Directors in
accordance with the Articles of Assocration and any other on-gomng costs of the Company

4 The Company shall have no power to mecur any Liabilities other than pursuant to the

transactions set out in Section 3 (together, Permutted Liabilities), for which purpose, Liabilities

shall mean

{a) indebtedness for borrowed money or the deferred purchase price of property,

(&) indebtedness evidenced by notes, bonds, debentures or simular instruments,

() obligations with respect to any conditional sale or title retention agreement,

(@ indebtedness ansmg under letters of credit 1ssued for the account of the Company,

(e) all habilities secured by any lien on any property owned by the Company even though the
Company has not assumed or otherwise become liable for the payment thereof,

3] an achon guaranteeing ot in effect guaranteeing any return on investment made by another
person,

(g) an action guaranteemng or in effect guaranteemnp any borrowings, lease, dividend or other
oblhgation (the primary obligatior) of another person (the primary obhgot) in any
manner, whether directly or indirectly, mncluding, without himatation, any obligation of
such pnmary obligor, whether contingent or otherwise, (1) to purchase any pnmary
obligation or any property constituting direct or indirect security therefor, (1t) to advance
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or supply funds (A) for the purchase or payment of any such primary cbligation or (B) to
maintamn working capital or equity capital of the pnmary obligor or otherwise to maintain
the net worth or solvency of the primary obligor, (111} to purchase property, securities or
services primanly for the purpose of assuring the beneficiary of such prunary obhigation
of the ability of the primary obhgor to make payment of such pnmary obligation, (1v)
otherwise to assure or hold harmless the beneficiary of such primary obhgation against
loss 1n respect thereof, and (v) 1n respect of the liabilities of any partmershup 1 which such
company 1s a general partner,

(1) recervables sold, assigned or discounted,
()] the acqmsition cost of any asset to the extent payable before or after the fime of

acqusition and possession by the party lable therefor where the advance or deferred
payment 16 arranged primanly as a method of raising finance,

) any obligation under any lease {capitalised or otherwise),
(k) any exposure under a cwrrency swap or interest swap, cap or collar transactions,
()] the prinicipal amount raised by the Company or under any acccptancé credit opened on its

behalf by a bank or accepting house,

(m)  the prncipal amount (inchiding any fixed or mummum premium payable on final
redemption or repayment) of any debentures (as defined by Section 738 of the Companies
Act 2006 of United Kingdom) of the Company,

(n) any other transaction having the commercial effect of a Liability (whether including
money, commodiites or other property),

)] any guarantee, indemmity or simlar assurance aganst the Liabilities of any person, and
() any other contractual obligations tmposing payment obligations on the Company

5 In pursuit of the objects in paragraph 3 above, the Company shall have and be capable of
exercising all the functions of a natural person of full capacity irrespective of any question of
corporate benefit as provided by Section 27(2) of the Companies Law (as amended)

6 Nothing 1n the preceding sections shall be deemed to permit the Company to carry on the
business of a Bank or Trust Company without being licensed in that behalfunder the provisions of
the Banks & Trust Companies Law (as amended), or to carry on Insurance Business from wathin
the Cayman Islands or the business of an Insurance Manager, Agent, Sub-agent or Broker wathout
being licensed m that behalf under the provisions of the Insurance Law (as amended), or to carry
on the busmess of Company Management without being licensed in that behalf under the
provisions of the Companies Management Law (as amended)

7 The Company will not trade 1n the Cayman Islands with any person, firm or corporation
except 1n fortherance of the business of the Company carried on outside the Cayman Islands,
provided that nothing in this section shall be construed as to prevent the Company effecting and
concludmg contracts in the Cayman Islands, and exercising n the Cayman Islands all of its powers
necessary for the carrying on of its business outside the Cayman Islands

3 The hability of the members 15 hruted to the amount, 1f any, unpaid on the shares
respectively held by them

124771-0431
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9 The capital of the Company 15 £3,002 and €35 divided between (a) 3,002 ordinary shares
of a nomumal or par value of £1 each, and (b) 35 preference shares of a nonunal or par value of €1
each, provided always that subject to the provistons of the Companies Law (as amended) and the
Articles of Association, the Company shatl have the power to redeem or purchase any of its shares
and to sub-divide or consohdate the said shares or any of them and to 1ssue all or any part of itz
capital whether onginal, redeemed, mcreased or reduced with or without any preference, priority
or special privilege or subject to any postponement of nghts or to any condstions or restriclions
whatsoever and so that unless the conditions of 1ssue shall otherwise expressly provide every 1ssue
of shares whether stated to be ordnary, preference or otherwise shall be subject to the powers on
the part of the Company herembefore provided

10 The Company may exercise the power contamned 1n Section 226 of the Compames Law (as
amended) to deregister i the Cayman Islands and be registered by way of continuation in some
other junsdiction

11 For the purposes of this Memorandum of Association, Relevant Date shall mean the
earhier of (1) the date on which the Completion Date (as defined 1n the Cash Setiled Forward Sale
Agreement) has occurred, (1) the date on which no Preference Shares (as defined m the Articles of
Association) remam 1 1ssue or (1) the date on which the registered holder of alt of the Ordmary
Shares and the Preference Shares (each as defined i the Articles of Association) 1s the saine
person

CRRTELTON T VTR . TORRECY  s¢
;IU P e -

catawa Do Fem b

Angtiarif
Date. [\ FDLC&M_MD{ 2ol
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THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
OF

BEILLE INVESTMENTS LIMITED
(the Company)

(as adopted by Special Resolution passed on 12 December 2011}

TABLE A
1 The Regulations contamned or mcorporated m Table 'A’ m the First Schedule of the

Companies Law (as amended) shall not apply to the Company and the following Articles shall
comprise the Articles of Association of the Company

INTERPRETATION
2 In these Articles
A Director means (1) any person who 15 a director of the Company at the date of adoption by the
Company of these Articles and () any person appointed by the Ordmnary Sharcholder(s) as a

director 1n accordance with the provisions of Article 8{c) or Article 75,

Affiltate means a subsidiary or holding company (each as construed 1n accordance with sections
736 and 736A of the Compames Act 1985 (UK)) of the person concerned,

Articles means these articles of association as originally adopted or as amended by a resolution of
all of the Membess of the Company,

B Drrector means any person appomted by the Preference Shareholder(s) as a director 1n
accordance with the provisions of Article 8(c),

Berclays means Barclays Bank PLC, a public himted company incorporated i England and
Wales with registered number 01026167, whose registered office 1s at I Churclull Place, London
El4 SHP,

Barclays Affiliate means an Affihate of Barclays,

Business Day means any day {other than a Satmday or Sunday) on which banks are gcncra]ly
open for business m London and Luxembourg, which 1s also a TARGET Day,

Cash Settled Forvurd Sale Agreement means the forward sale agreement b
MMW dated on or about 12 December 2011, .,}:"é /

Compuarnies Law means the Companies Law (as amended) of the Ca ri{f sy yp -
) e XEMIPT T

¥

124771-0431

5020385 1 W1076 108045




Completion Date has the meanmg given to such term in the Cash Settled Forward Sale
Agreement,

Directors and Board of Directors means the A Directors of the Company and, 1f appomted, the B
Directors of the Company, for the time being, or as the case may be, the Directors assembled asa
Board or as a commuttee thereof,

Dividend Payment Date means 15 December 2011, 12 March 2012 and thereafler such dates as
may be determumned by the Directors, provided that where such date is not a Business Day, such
payment date shall be the next Business Day 1n that calendar month 1f there 1s one, or 1f there 13
not, on the immedsately preceding Business Day,

Early Redemption Date has the meaning given to 1t . Article 8(d)(1v),

Euribor means, 1n respect of an interest period, the rate for deposits 1n euro for a period equal to
the relevant interest persod which appears on page EURIBOR01 of the Reuters Monitor Money
Rates Service as of 11 a m , Brussels time, on the date that 15 two TARGET Days prior to the first
day of such nterest period If rates do not appear on page EURIBORG! of the Reuters Monitor
Money Rates Service for the relevant interest period, the rate shall be determuned through the use
of straight-line interpolation by reference to two rates for Eurtbor, one of which shall be
determined as 1f the interest penod were the period of time for which rates are avaiable next
shorter than the length of the interest period and the other of which shall be determined as 1f the
mterest period were the period of time for winuch rates are available next longer than the length of
the nterest period If such rates do not appear on page EURIBOROI of the Reuters Monitor
Meoney Rates Service, the rate will be deterrmned on the basis of the rate at which deposits i euro
are offered by Barclays as of 11 a m , London time, on the date that1s two TARGET Days prior to
the first day of such interest period to prime banks ;n the euro-zone mterbank market for the
relevant mterest penod, assuming an actual/360 day count basis,

Frxed Redemption Date means 15 October 2016,

LIBOR means, in respect of an mterest pertod, the rate for deposits in Sterling for a peniod equal
to the relevant mterest period which appears on the Reuters Screen LIBORGT of the Reuters
Momtor Money Rates Service as of 11 a m , London tune, on the first day of such mterest penod

If rates do not appear on page LIBOROI of the Reuters Monitor Money Rates Service for the
relevant mnferest penod, the rate shall be determmuned through the use of straight-line mterpolation
by reference to two rates for LIBOR, one of which shall be determined as 1f the mterest period
were the period of time for which rates are available next shorter than the length of the mterest
period and the other of whrch shall be deterrmuned as 1f the interest period were the period of tume
for which rates are availabie next longer than the length of the mterest period If such rates do not
appear on page LIBOROI of the Reuters Monitor Money Rates Service, the rate wall be
determined on the basis of the rate at which deposits mn Sterling are offered by Barclays as of 11
am , London time, on the first day of such interest period to prune banks 1n the London interbank
market for the relevant interest period, assurming an actual/365 day count basis,

Member means a person whose name 15 entered in the Register of Mermbers and includes each
subscriber to the Memorandum of Association pending the 1ssue to lnm of the subscriber share or
shares,

Memeorandum of Association means the Memoranduin of Association of the Campany, as
amended and re-stated from time to tune,

Ordinary Resolution 1neans a resolution

1247710431
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(a) passed by a sumple majonty of such Members as, being entitled to do so, vote in person
or, where proxies are allowed, by proxy at a general meeting of the Company and where a
poll 1s taken regard shall be had in computing a majonty to the number of votes to which
each Member 15 entitled, or

(b) approved 1n wnting by all of the Members entitled to vote at a general meeting of the
Company in one or more instruments each signed by one or more of the Members and the
effective date of the resolution so adopted shall be the date on which the mstrument, or
the last of such nstruments 1f more than one, 1s executed,

Ordinary Shareholder(s) means the registered holder(s) for the time being of the Ordinary Shares,
Ordinary Shares has the meaning given to such term in Article 7(a),

Overmight EUR-LIBOR-BBA mcans, with respect to deposits 10 curo having an overight
maturity (or a maturity as nearly as may be to an overnight matunty) (the Payment Timeframe)

(a) the interest rate per annum appeanng on page LIBOROI of the Reuters Monitor Money
Rates Service or any successor page as the offered rate for overmight interbank euro
deposits for such Payment Timeframe as of 11 a m , London time, on the Business Day on
which the Payment Timeframe commences, and

(b) if the rate specified wn paragraph (a) above does not appear, an interesi rate per annum
equal to the average of the rate per annum at which euro deposits for such Payment
Timeframe are offered by four major Banks m the London mierbank market selected by
the Dhrectors as of 11 a m , London tume, on such day,

paud up means paid vp as to the par value and any premium payable in respect of the 1ssue of any
shares and 1ncludes credited as paid up,

Preference Share Capual Amount means, n respect of each Preference Share

(a) mn respect of any liquidation or windung up of the Company on or after 13 December 2011
but before 15 December 2011, 2n amount equal to

P
[35]

(b) inrespect of any liguidation or winding up of the Company on or after 15 December 2011
but before 12 March 2012, an amount equal to

P-X,
(35]
(c) m respect of any hqudabon or winding up of the Company on or after 12 March 2012, an
amount equal to
P-X-X,
[35]

Where

P means €35,000,000

1247710431
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X; means the amount of the Preferred Dividend payable on the Dividend Payment Date falling on
15 December 2011 actually paid on or before the date of any hquidation or winding up of the
Company; and

X; means the amount of the Preferred Dividend payable on the Dividend Payment Date falling on
12 March 2012 actually paid on or before the date of any liquidation or winding up of the
Company,

Preference Shareholder(s) means the registered holder(s) for the tume being of the Preference
Shares as recorded n the Preference Share Register of Members,

Preference Share(s) has the meamng grven to such term 1n Article 7(b),

Preference Share Register of Members means the register to be kept by the Company 1n
accordance with Section 40 of the Companies Law,

Preferred Divedend has the meaning given to such term 1n Article 8{a)1),

Preferred Dividend Payment Event will occur 1f the Company has failed to pay any of the
Preferred Dividends set out m Articles 8(a)(1)(A) and 8{2)(1}(B), and the Company has not
remedied such farlure within 2 Business Days after the relevant Dividend Payment Date,

Redemption Amount means, i respect of each Preference Share

(a) 1n respect of any redemption of the Preference Shares on or after 13 December 2011 but
before 15 December 2011, an amount equal to

P
ER)

(b) m respect of any redemption of the Preference Shares on or after 15 December 2011 but
before 12 March 2012, an amount equal to

P-X,
(35}
(<) in respect of any redemption of the Preference Shares on or after 12 March 2012, an
amount cqual to
P-X -X,
[35]

Where
P means €35,000,000

X; means the amount of the Preferred Dividend payable on the Dividend Payment Date falling on
15 December 2011 actually paid on or before the Redemption Date, and

X, means the amount of the Preferred Dividend payable on the Dividend Payment Date falling on
12 March 2012 actually paid on or before the Redemption Date,

124771-0431
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Redemption Date means the Early Redemption Date or the Fixed Redemption Date;
Redemption Notiee has the meamng given to it m Article 8(d)(in)(A),

Register of Members has the meaning given to 1t 1n Article 133, including but not hmited to the
Preference Share Register of Members,

Seal means the Common Seal of the Company (:f adopted) including any facsimile thereof,
Serving Holder has the meaming given to 1t in Article 130,

share means any share in the capital of the Company,

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

Specral Resolution means a resolution passed m accordance with Section 60 of the Companies
Law, being a resolution

(a) passed by a majority of not less than two-thirds of such Members as, bemg entitled to do
s0, vote 1 person or, where proxies are allowed, by proxy at a general meeting of the
Company of which notice specifying the intention to propose the resolution as a Special
Resolution has been duly given and where a poll is taken regard shall be had in computing
a majority to the number of votes to which each Member 18 entitled, or

(b) approved m writing by all of the Members entitled to vote at a general meeting of the
Company i ene or more mstruments cach signed by one or moe of the Members and the
effective date of the Special Resolution se¢ adopted shall be the date on which the
wnstrument or the last of such mnstruments if more than one, 15 executed,

TARGET Day means any day on which TARGET?2 1s open for the setilement of payments,
TARGET2 means the Trans-European Automated Real-ime Gross Settlement Express Transfer
payment system whach utilises a single shared platform and which was launched on 19 November
2007,

Voluntary Redemption Nofice has the meaning given to it in Article 8(d)(u)(B),

Wmding Up Commencement Date has the meaning given to it in Article 128,

Winding Up Meeitng has the meaning given to it i Article 130,

Winding Up Meeting Notice has the meaning given to 1t in Article 130,

Winding Up Netice has the mecaning given to it in Article 128, and

Winding Up Reselution has the meaning given to 1t in Article 130

3 In these Articles, save where the context requires otherwise

(a) words importing the stagular number shall mnclude the plural number and vice versa,
(b} words importing the masculine gender only shail include the femmnine gender,
1247710431
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(c) words 1mporting persons only shall include companies or associations or bodies of
persons, whether corporate or not,

{d) Eure and € each mean the lawful currency of the member states of the Eurcpean Unton
that adopt the single currency;

{e} GBP, Sterling and £ each mean the lawful currency of the United Kingdom,
) may shall be construed as permissive and shalfl shall be construed as imperative, and

(2} references to a statutory enactment shall include reference to any amendment or re-
enactment thereof for the ime being 1n force

4 Subject to the last two preceding Articles, any words defined in the Compames Law shall,
if not inconsistent with the subject or context, bear the same meaning n these Articles

PRELIMINARY

5 The business of the Company may be commenced as soon after incorporation as the
Durectors see fit

6 The registered office of the Company shall be at such address in the Cayman Islands as
the Durectors shall from time to time deterrune The Company shall establish and maintain 1ts
principal place of business in the United Kingdom

SHARES

7 The authonised share capital of the Company as at the date of adoption of these Articles 1s
£3,002 and €35 divided mnto

(a) 3,002 ordinary shares with a par value of £1 each (the Ordinary Shares), and

(b) 35 preference shares with a par value of €1 each (the Preference Shares)
8 The rights and restrictions attaching to the Ordinary Shaies and the Preference Shares are
as follows

(a) Dividends

(1) Preference Shareholders shall be entitled, in prionity to the payment of any
dividend to the Ordinary Shareholders on any Dividend Payment Date, to receive
m euro out of the funds of the Company lawfully available for distnibution by
way of dividend, the followng dividends

(A) on the Dividend Payment Date falling on 15 December 2011, dividends
n the aggrepate sum of €7,890,000 (being €225,428 57 per Preference
Share},

(B) on the Dividend Payment Date falling on 12 March 2012, dividends mn
the aggregate sum of €7,890,000 (being €225,428 57 per Preference
Share),

© on each Dividend Payment Date to occur afier 12 March 2012, a
dividend deterrmined by the unanimous consent of the Directors in thewr

£24771-0431
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{b) Voting

1247710431

()

()

()

v

(v}

(vt1)

()

absolute discretion by reference to the funds of the Company lawfully
avatlable for distribution,

(each, a Preferred Dividend)

The Preferred Dividends shall be pasd out of distnbutable reserves of the
Company lawfully available for distnibution

Payment of Preferred Dividends shall be made to the Preference Shareholders as
recorded in the Preference Share Register of Members as at 9a m on the relevant
Dividend Payment Date

The Directors will be required to declare and pay Preferred Dividends in
accordance with these Articles to the extent permmtted by law

In the event that the Directors do not declare and pay a Preferred Dhividend 1n
accordance with these Articles on the Dividend Payment Date specified 1in
Articles 8(a)(1)}(A) or 8(a)(1)(B) n respect of such Preferred Dividend, the
Directors shall be entitled to declare and pay such Preferred Dividend (together
with interest thereon calculated 1n accordance with Article 8(a)(v1)) on a day
other than the Dividend Payment Date and such date shall be deemed to be a
Dividend Payment Date for the purposes of these Articles  For the avoidance of
doubt Article 8(a)(1XC) shall not apply to the declaration and payment of a
Preferred Dividend under this Article 8(a)}(v)

In the event that the Directors do not declare and pay a Preferred Davidend in
accordance with these Articles on the Dividend Payment Date specified n
Articles 8(a)(1)(A) or 8(a)(1)(B) 1n respect of such Preferred Dhvidend, Preference
Shareholders shall be entitled, 1n priority to the payment of any dividend to the
Ordinary Shareholders on any Dividend Payment Date, {o receive in euro interest
on the Preferred Dividend from the relevant Dividend Payment Date specified in
Articles B(a)(1}(A) or 8(a}{1)(B)} (regardless of whether or not the Preferred
Dividend was declared on such date) to the date of payment 1n full compounded
daily (both before and after judgment) at the rate of Overmight EUR-LIBOR-
BBA plus 2% Such interest shall (a) be payable on demand and (b) accrue from
day to day on the basis of the number of days elapsed and a 360 day year

The Directors may in their discretion (subject to ensunng that there remain in the
Company sufficient distnibutable reserves to enable the Company to pay the
Preferred Dividends referred to in Articles 8(a)(1)(A) and 8(a}(1)(B) in full) pay to
the Ordinary Shareholders on any date such dividends (if any) as the Directors
may dcclare out of the accumulated profits and distnbutable rescrves of the
Company lawfully available for distribution

Subject to Article 131, Ordinary Sharcholders shall, by virtue of or in respect of
their holdings of Ordinary Shares, have the right to receive notice of all general
meetings of the Company and to attend, speak and vote at any general meeting of
the Company

Subject to Article 131, Preference Sharcholders do not have the nght to recerve
notice of, attend, speak or vote at @ general meeting of the Company
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{c) Appomtment of Directors

(1) Ordinary Shares

(A)

(B)

©

)

Q)

The holder or holders of more than 50% of the Ordinary Shares then in
1ss5ue shall be entitled to appoint up to four Directors who must be solely
resident in the United Kingdom for Umted Kingdom tax purposes,
provided that any person who 1s a director of the Company at the date of
adoption by the Company of these Articles shall be deemed to be so
appoimted provided that such person 1s resident n the United Kingdom
for Umited Kingdom tax purposes (cach Dircctor so appomnted an A
Director) '

Save 1n respect of any person who 1s a Director of the Company at the
date of adoption by the Company of these Articles, the appointment of
an A Director or A Direclors shail be effected by delivery to the
Company's registered office (or such other place as may be agreed by
the Directors) of a written notice or notices signed by the holder or
holders making the appointment(s) ] ,
Save n respect of any person who 1s a Director of the Company at the
date of adoption by the Company of these Articles, the appointment of
each A Director shall take effect upon delivery of the relevant written
notice or, 1if later, any effective date stated 1n such notice

An A Director appomted 1n accordance with tus Article 8{(c)(1) can only
be removed by {a) wnitten notice to the Company at 1ts registered office
from the holder or holders who appomnted that Director (or their
successors n title), or (b) automatically m accordance with this Article
8(c)(1} or Article 92

Upon the occurrence of a Preferrcd Dividend Payment Event, the
number of A Directors which can be appointed by the holder or holders
of the Ordinary Shares shall be reduced from four to two

Where there are more than two A Directors i office immedhately prior
to the occurrence of a Preferred Dividend Payment Event, then an A
Director or A Directors whose surname(s) appear(s) first alphabeticatly
shall be deemed to have been removed with immediate effect upon the
occurrence of the Preferred Dividend Payment Event such that there
shall remain m office only two A Directors

An A Director who has been deemed to have been removed following
the occurrence of a Preferred Dividend Payment Event in accordance
with paragraph (F) above shall be deemed to have been reappomnted with
unmediate effect upon the payment of the Preferred Dividend which
mggered the Preferred Dividend Payment Event

(1) Preference Shares

GV
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The holder or holders of more than 50% of the Preference Shares then m
1ssue shall, at any tune after the occurrence of a Preferred Dividend
Payment Event, be entitled to appomnt up to three Directors who must be
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solely resident in the United Kingdom for United Kingdom tax purposes
{each Director so appomnted a B Drrector)

{B) The appointment of a B Director or B Directors shall be effected by
delivery of a wnitten notice or notices signed by the holder or holders
making the appontment(s) to the Company at 1ts regstered office with a
copy to the Company, ¢/o Barclays Capital, § The North Colonnade,
Canary Wharf, London E14 4BB for the attention of Head of Structured
Capital Markets

(C) The appointment of each B Director shall take effect upon delivery of
the relevant wnitten notice or, if later, any effective date stated in such
nofice

(D) A B Duirector appomted followmg the occurrence of a Preferred
Dividend Payment Event shall be deemed to have been removed with
immediate effect upon the payment of the Preferred Dividend which
tnggered the Preferred Dividend Payment Event.

(E) A B Director appointed 1n accordance with this Article 8(c)(n) can only
be removed (a) by written notice to the Company at its registered office
from the holder or holders who appomnted that Dircctor (or their
suceessors m futle), (b) w accordance with paragraph (D) above, or (¢)
automatically in accordance with Article 92

(d) Redemption
(1) The Ordinary Shares are not redeemable

(1) The Preference Shares shall be redeemed by the Company on the Fixed
Redemption Date (to the extent not already redeemed on the Early Redemption
Date)

(u1} Inaddition

(A) subject to the Companies Law, the Company shall have the nght at any
time to redeem all but not some only of the Preference Shares (provided
that they are fully paid or credited as fully paid), provided that it gives to
the Preference Shareholder not less than five Business Days® wntten
notice of its intention {o do so (a Redemption Nofice), and

(B) subject to the Companies Law, the Preference Shareholder shall have
the right to require that the Company redeem all Preference Shares held
by such shareholder (provided that they are fully paid or creduied as fully
paid) by providing not less than five Busmess Days’ wntten notice to the
Company {a Veluntary Redemption Notice)

(v} The Redemption Notice or the Voluntary Redemption Notice, as apphicable, must
spectfy the number of Preference Shares to be redeemed, the aggregate
Redemption Amount m respect of such Preference Shares, the date on which
such Preference Shares are to be redeemed (the Early Redempuon Date) and the
account into which the Company shall pay to the Preference Shareholder to be
iedeemed the Redemption Amount in respect of such Preference Shares

1247710431
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)

(v1)

(vi1)

(vaar)

(x}

(provided that where a Redemption Notice has been issued, the Preference
Shareholder to be redeemed shall provide the relevant account details to the
Company at least one Business Day prior to the Early Redemmption Date) Subject
to the Compames Law, the Company and the Preference Shareholder to be
redeemed shall be bound by the Redemption Notice or Voluatary Redemption
Notice, as applicable

If any Preference Shareholder to be redeemed fatls or refuses to accept the
Redemption Amount payable n respect of that Preference Share, ihe Company
shall retain such money and hold it on trust for such holder but wathout interest or
further obligation whatever

No Preference Share shall be redeemed otherwise than out of distnbutable
reserves or the proceeds of a fresh i1ssue of shares made for the purposes of the
redemption or out of capatal to the extent permitted by the Compamies Law, but
any premmum payable on redemption shall be paid either out of distnbutable
reserves wcluding, but not limited to, distnbutable profits, or to the extent
permitted by law, out of the share premium account of the Company

No amounts shall be applied by the Company on the Redemption Date towards
payment of the Redemption Amount unless the Company shall first pay to the
Preference Shareholders, parr passu, the amount of any Preferred Dividend
which the Preference Shareholders were enhtled to recerve m accordance with
Article 8(a)(1)(A) or Articte 8(2)(1)(B) on any Dividend Payment Date prior to the
Redemption Date which has not been declared and paid prior to the Redemption
Date, together with interest thercon calculated in accordance with Article

8(a)(v1}

No Preference Share redeemed by the Company shall be capable of re-1ssue and
on redemption of any Preference Shares, the Directors may convert the authonsed
share capital created as a consequence of such redemption nto shares of any
other class of share capital mto which the authorised share capital of the
Company 1s or may at that time be divided of the same nominal amount as the
shares of such class then in 1ssue or into unclassified shares of the same nominal
amount as the Preference Shares

The Redemption Amount shall be paad 1n cash in euro and not 1n specie

(c) Return of Capatal

On a retum of capital on kquidation or winding up of the Company, the assets of the
Company available for distnbution amongst its Members shall be applied 1n the followmg
order of pnonty

1247710431

(1) first, paymg to the Preference Shareholders, par passu, the amount m euro of

()

any Preferred Dhividend which the Preference Shareholders were entitled to
recerve 1n accordance with Article 8(aY()(A)} or Article 8(a)(1)(B) on any
Dividend Payment Date prior to the date of distnbution which has not been
declared and pard pnior to the date of distnbution, together with interest thereon
calculated 1n accordance with Article 8(a)(vi),

second, paying to the Preference Sharcholders, part passit, an amount m euro per
Preference Share equal to the Preference Share Capital Amount, and
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(1) thereafier, the balance of any surplus assets available on a winding up shall be
payable to the Ordinary Sharcholders, such asscts to be divided amongst them
rateably according to the amount paid vp on their Ordinary Shares

{f) Restrictions on Transfer

{1) AnOrdinary Sharcholder may at any fime transfer all of the Ordinary Shares held
by 1t to an Affihate, provided that (a) not less than twenty Business Days’ prior
written notice 15 given to the Company and (b) prior to any such transfer, the
Alfihate enters into such arrangements with the Company and the Preference
Shareholder as may be reasonably necessary to ensure that the rights of the
Preference Shareholder (under any documents to which the Ordinary Shareholder
15 a party) are not prejudiced by such transfer Following recetpt of any notice
given to the Company pursuant to this Article 8(f}(1), the Company shall forward
a copy of such notice to the Preference Shareholders

{n) A Preference Sharcholder may at any time transfer all of the Preference Shares
held by 1t (1) to an Affiliate, provided that not less than twenty Business Days’
prior wnitten notice 1s given to Barclays at Barclays Capital, c/o Structured
Capital Markets, 5 The North Colonnade, Canary Wharf, London E14 4BB for
the attention of Head of Structured Capital Markets, or (1) pursuant to the Cash
Settled Forward Sale Agreement (provided such transfer 1s made 1n accordance
with the terms and conditions of that agreement)

9 Subject as otherwise provided in these Articles, all shares for the time bemng and from tine
to tume urssued shall be under the control of the Directors, and may be re-designated, allotied or
disposed of mn such manner, to such persons and on such terms as the Directors 1n their absolute
discretion may think fit

10 The Company may msofar as may be permutted by law, pay a commussion to any person
consideration of his subscnbing or agreemng to subscnbe whether absolutely or conditionally for
any shares Such commisstons may be safisfied by the payment of cash or the lodgement of fully or
partly paid-up shares or partly in one way and partly m the other The Company may also on any
1ssuc of shares pay such brokerage as may be lawful

VARIATION OF RIGHTS ATTACHING TO SHARES

11 If at any time the share capital 15 divided into different classes of shares, the nghts
attaching to any class (unless otherwise provided by the terms of 1ssue of the shares of that class)
may be vaned or abrogated by the Company with the consent 1n writing of the holders of two-
thirds of the 1ssued shares of that class, or with the sanction of a resolution passed by at least a
two-thirds majonty of the holders of shares of the class present in person or by proxy at a separate
general meeting of the holders of the shares of the class To every such separate general meeling
the provisions of these Articles relating to general meetings of the Company shall mutatis
mutandis apply, but so that the necessary quorwm shall be at lcast one person holding or
representing by proxy at Jeast one-third of the 1ssued shares of the class and that any holder of
shares of the class present in persan or by proxy may demand a poll

12 The rights conferred upon the helders of the shares of any class 1ssued with preferred or
other nghts shall not, unless otherwise expressly provided by the terms of 1ssue of the shares of
that class, be deemed to be vaned or abrogated by the creation or 1ssue of further shares ranking
pari passu therewith or the purchase of shates of any class by the Company

124771-0431
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CERTIFICATES
13 No share certificates shall be 1ssued m respect of the Ordmary Shares
LIEN

14 The Company shall have a first priority lien and charge on every partly paid share for all
moneys (whether presently payable or not) called or payable at a fixed tine 1n respect of that
share, and the Company shall also have a first priority hien and charge on all partly paid shares
standing registered in the name of a Member (whether held solely or jontly with another person)
for all moneys presently payable by hum or hus estate to the Company, but the Directors may at any
fime declare any share to be wholly or 1n part exempt from the provisions of this Article The
Company's lien, if any, on a share shall extend to all distributions payable thereon

15 The Company may sell, in such manner as the Directors in their absolute discretion think
fit, any shares on which the Company has a lien, but no sale shall be made unless an amount in
respect of which the lien exists 1s presently payable nor until the exprration of 14 days aller a
notice in wnting, stating and demandmng payment of such part of the amount m respect of which
the lien ex1sts as 13 presently payable, has been given to the registered holder for the time being of
the share, or the persons entitled thereto by reason of his death or bankruptcy

16 For givang effect to any such sale the Directors may authonse some person to transfer 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 iregulanty or invalidity 1n the
proceedings 1n reference to the sale

17 The proceeds of the sale after deduction of expenses, fees and commission incurred by the
Company shall be received by the Company and applied in payment of such part of the amount in
respect of which the lien exasts as 1s presently payable, and the residue shall (subject to a like lien
for sums not presenily payable as existed upoen the shares prior to the sale) be paid to the person
entitled to the shares at the date of the sale

CALLS ON SHARES

18 The Directors may from tume to time make calls upon the Members 1n respect of any
moneys unpaid on their partly paid shares, and each Member shall (subject to recerving at least 14
days’ notice specifying the ime or times of payment) pay to the Company at the time or times so
specified the amount called on such shares

19 The joint holders of a share shall be jointly and severally liable to pay calls 1n respect
thereof
20 If a sumn called in respect of a share 18 not paid before or on the day appointed for payment

thereof, the person from whom the sum 1s due shall pay interest upon the sum at the rate of
Eunbor or LIBOR (as the case may be) plus two per cent per annumn from the day appointed for
the payment thercof to the time of the actual payment, but the Directors shall be at iberty Lo warve
payment of that interest wholly or 1n part

21 The provisions of these Articles as to the hability of joint holders and as to payment of
interest shall apply in the case of non-payment of any sum which, by the terms of 1ssue of a share,
beeomes payable at a fixed time, whether on account of the amount of the share, or by way of
premium, as if the same had become payable by virtue of a call duly made and notified

[24771-0431
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22 The Directors may make arrangements on the 1ssue of partly pasd shares for a difference
between the Members, or the particular shares, m the amount of calls to be paid and 1n the tunes of

payment

23 The Directors may, if they think fit, recerve from any Member willing to advance the same
all or any part of the moneys uncalled and unpaid upen any partly patd shares held by hum, and
upon all or any of the moneys so advanced may (unti} the same would, but for such advance,
become presently payable) pay interest at such rate (not exceeding without the sanction of an
Ordmnary Resolution, Euntbor or LIBOR (as the case may be) plus two percent per annum) as may
be agreed upon between the Member paying the sum in advance and the Directors

FORFEITURE QF SHARES

24 If a Member fails to pay any call or instalment of a call in respect of partly paid sharcs on
the day appomted for payment, the Directors may, at any tume thereafier during such time as any
part of such call or instalment remains unpaid, serve a notice on hum requinng payment of so much
of the call or mstalment as 1s unpaid, together with any interest which may have accrued

25 The notice shall name a further day (not earhier than the expiration of 14 days from the
date of the notice) on or before which the payment required by the notice 1s to be made, and shall
state that in the event of non-payment at or before the tume appointed the shares in respect of
which the call was made will be hable to be forfeited

26 If the requirements of any such notice as aforesaid are not complied with, any share 1n
respect of which the notice has been grven may at any time thereafter, before the payment required
by notice has been made, be forfeited by a resolution of the Directors to that effect

27 A forfeited share may be sold or otherwise disposed of on such terms and 1n such manner
as the Durectors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the Directors think fit

28 A person whose shares have been forfeited shall cease to be a Member in respect of the
forferted shares, but shall, notwathstanding, remaimn liable to pay to the Company all moneys which
at the date of forfeiture were payable by him to the Company in respect of the shares forfeited, but
hus liabihity shall cease if and when the Company receives payment in full of the amount unpard on
the shares forferted

29 A statatory declaration in wniting that the declarant 1s a Director, and that a share has been
duly forfeited on a date stated m the declaration, shall be conclusive evidence of the facts in the
declaration as agamst all persons clanmng to be entitled 1o the share

30 The Company may recewve the consideration, 1f any, given for a share on any sale or
disposition thereof pursuant to the provisions of these Articles as to forfeiture and may execute a
transfer of the share mm favour of the persen to whom the share 1s sold or disposed of and that
person shalt be registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, of any, nor shall his title to the shares be affected by any
uregularity or mvalidity i the procecdings in reference to the disposition or sale

31 The provisions of these Articles as to forfeiture shall apply in the case of non-payment of
any sum which by the terms of issue of a share becomes due and payable, whether on account of
the amount of the share, or by way of premium, as 1f the same had been payable by virtue of a call
duly made and notified
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TRANSFER OF SHARES

32 The instrument of transfer of any share shall be 1n any usual or common form or such
other form as the Dhrectors may, 1n thewr absolute discretion, approve and be executed by or on
behalf of the transferor and 1f in respect of a ml or partly paid up share, or 1f so required by the
Drrectors, shall also be executed on behalf of the transferee, shall be accompanied by the
certificate (if any) of the shares to which 1t relates and such other evidence as the Directors may
reasonably require to show the nght of the transferor to make the transfer The transferor shall be
deemed to remain a holder of the share untif the name of the transferee 1s entered i the Regaster of
Members i respect thereof

33 The Directors may m thesr absolute discretion dechine to register any transfer of shares
without assigning any reason therefore provided that the Directors (1) shall refuse to register any
transfer of shares which 1s not made 1n accordance with Article 8(f) and (u) shall promptly register
any fransfer of shares which ts made m accordance with Article 8(f) If the Directors refuse to
register a transfer of any shares, they shall within two months after the date on which the transfer
was lodged with the Company send to the transferee notice of the refusal

34 Allnstruments of transfer which are registered shall be retammed by the Company outside
the Umited Kingdom, but any nstrument of transfer which the Dhirectors decline to register shall
{except in any case of fraud) be returned to the person depositing the same

TRANSMISSION OF SHARES

35 The legal personal representative of a deceased sole holder of a share shall be the only
person recogmised by the Company as having any tifle to the share In the casc of a share
registered in the name of two or more holders, the survivors or survivor, or the legal personal
representatives of the deceased survivor, shall be the only person recognised by the Company as
having any title to the share

36 Any person becoming entitied to a share 1n consequence of the death or bankruptey of a
Member shall upon such evidence bemng produced as may from time to time be required by the
Directors, have the rnght esther to be registered as a Member m respect of the share or, instead of
being registered himself, to make such transfer of the share as the deceased or bankrupt person
could have made, but the Directors shall, 1n either case, have the same night to decline or suspend
registrabion as they would have had m the case of a transfer of the share by the deceased or
bankrupt person before the death or bankruptcy

37 A person becormng entitled to a share by reason of the death or bankruptcy of the holder
shall be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he shall not, before being registered as a
Member in respect of the share, be entitled 1n respect of it to exercise any right conferred by
membership 1in relation to meetings of the Company

ALTERATION OF CAPITAL
38 At any time after the Completion Date, the Company may from time to time by Ordinary
Resolution increase the share capital by such sum, to be divided 1nto shares of such classes and

amount, as the resolution shall prescribe

19 Al any tune after the Completion Date, the Company may by Ordinary Resolution
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{(a) consolidate and divide all or any of 1ts share capital into shares of a larger amount than its
existing shares,

{b) convert all or any of its pard up shares into stock and reconvert that stock mto paid up
shares of any denomination,

{c) subdivide 1ts existing shares, or any of them into shares of a smaller amount provided that
1n the subdivision the proportion between the amount paid and the amount, 1f any, unpaid
on each reduced share shall be the same as 1t was n case of the share from which the
reduced share 1s denived, and

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and dimnmsh the amount of its share capital by the
amount of the shares so cancelled

40 At any ime after the Completion Date, the Company may by Special Resolution reduce its
share capital and any capital redemption reserve 1 any manner authonsed by law

REDEMWION AND PURCHASE OF OWN SHARES

41 Subject to the provisions of the Compames Law and to any express provision to the
contrary in these Articles, the Company may at any time after the Completion Date

(a) 155ue shares on terms that they are to be redeemed or are liable to be redeemed at the
option of the Company or the Member on such terms and in such manner as the Directors
may, before the 1ssue of such shares, determine,

(b) purchase its own shares (including any redecemable shares) on such terms and mn such
manner as the Directors may determine and agree with the Member, and

() make a payment in respect of the redemption or purchase of its own shares otherwise than
out of profits or the proceeds of a fresh 1ssue of shares,

provided that nothing in this Article shall prohibit {1) the 1ssue by the Company of the Preference
Shares or the Ordinary Shares prior to the Completion Date or (1) any redemption of the
Preference Shares in accordance with Article 8(d)

42 Any share 1n respect of which notice of redemption has been given shall not be entitled to
participate in the profits of the Company in respect of the period after the date specified as the date
of redemption 1 the notice of redemption

43 The redemption or purchase of any share shall not be decmed to give nise to the
redemption or purchase of any other share

44 The Directors may when making payments in respect of redemption or purchase of shares,
1f authonsed by the terms of 1ssue of the shares bemg redeemed or purchased or with the
agreement of the holder of such shares, make such payment either 1n cash or mn specie

FIXING RECORD DATE

45 Subject to the nights attaching to any class of shares, the Directors may fix in advance a
date as the record date for any determination of those Members that are entitled to receive nofice
of, attend or vote at a meeting of the Members and for the purpose of determintny those Members
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that are entitled to recerve payment of any dividend the Directors may, at or within 90 days prior to
the date of declaration of such dividend fix a subsequent date as the record date for such
determination

46 Subject to the nghts attaching to any class of shares, 1if no record daie 15 fixed for the
determination of those Members entitled to receive notice of, attend or vote at a meeting of
Members or those Members that are entatled to recerve payment of a dividend, the date on which
notice of the meeting 15 posted or the date on which the resolution of the Directors declaring such
dividend 15 adopted, as the case may be, shall be the record date for such deternnnation of
Members When a determination of those Members that are entitled to receive notice of, attend or
vote at a meeting of Members has been made as provided in thts Article, such determination shall
apply to any adjournment thereof

GENERAL MEEIINGS

a7 Subject 0 Aritcle 130, the Directors may, whenever they thunk fit, convene a general
meeting of the Company

48 General meetings shall also be convened on the wntten requisition of any Member or
Members entitled to attend and vote at general meetings of the Company who hold not less than 10
per cent of the pard up voting share capital of the Company depostted at the registered office of the
Company specifying the objects of the meeting for a date no later than 15 days from the date of
deposit of the requisition signed by the requisitiomsts, and 1if the Directors do not convene such
meeting for a date not laler than 45 days afier the date of such deposit, the requisitiomsts
themselves may convene the general meeting tn the same manner, as nearly as possible, as thatin
which general meetings may be convened by the Directors, and all reasonable expenses incurred
by the requisitionists as a result of the failure of the Directors to convene the general meetmg shall
be reimbursed to them by the Company

49 If at any tume there are no Directors, any two Members (or 1f there 15 only one Member
then that Member) entitled to vote at general meetings of the Company may convene a general
meeting m the same manner as nearly as possible as that in which meetings may be convened by
the Directors

50 All general meetings of the Company shall be held within the United Kingdom
NOTICE OF GENERAL MEETINGS

51 Subject to Article 130, at least fifteen days’ notice counting from the date service 15
deemed to take place as provided in these Articles specifyang the place, the day and the hour of the
meeting and, n case of special business, the general nature of that business, shall be given m the
manner heremnafter provaded or 1n such cther manner (1f any) as may be prescnbed by the
Company by Ordinary Resolution to such persons as are, under these Articles, entitled to receive
such notices from the Company, but with the consent of all the Mumbers entitled to receive notice
of some particular meeting and attend and vote thereat, that meeting may be convened by such
shorter notice or without notice and in such manner as those Members may think fit

52 [he accidental omusswion to give notice of a meeting to or the non-receipt of a notice of a
meeting by any Member shzll not mvalidate the proceedings at any meeting
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PROCEEDINGS AT GENERAL MEETINGS

53 All busmess carried out at a general meeting shall be deemed special with the exception of
sanctioning a dividend, the consideration of the accounts, balance sheets, and any report of the
Directors or of the Company's auditors, the appointment and removal of Directors and the fixing of
(the remuneration of the Company's auditors No special business shall be transacted at any general
meeting without the consent of all Members entitled to recerve notice of that meeting unless notice
of such special business has been given 1n the notice convenmg that meeting

54 No business shall be transacted at any general meeting unless a quorum of Members 18
present at the ime when the meeting proceeds to business Save as otherwise provided by these
Articles, one or more Members holding at least a majority of the patsd up voting share capital of the
Company present in person or by proxy shall be a quorum

55 If within half an hour from the ime appointed for the meeting a quorum 1s not present, the
meeting, tf convened upon the requsition of Members, shall be dissolved In any other case 1t
shall stand adjourned to the same day in the next week, at the same time and place, and 1f at the
adjourned meeting a guorum 15 not present within half an hour from the tune appointed for the
meeting the Member or Members present and entitled to vote shall be a quorum

56 If the Directors wish to make this facility available to Members for a specific or all general
meetings of the Company, a Member may participate in any general meeting of the Company, by
means of a telephone or simtar commumcation equmpment by way of which all persons
partiapating m such meeting can hear each other and such participation shall be deemed to
constitute presence i person at the meeting

57 The charrman, 1f any, of the Board of Directors shall preside as chairman at every general
meeting of the Company

58 If there 15 no such chairman, or if at any general meetung he 1s not present within fifteen
ranutes after the tume apponted for holding the meeting or 15 unwilling to act s chauman, the
Members present shall choose one of thewr number to be chairman of that meeting

59 The chairman may with the consent of any general meeting at which a quorum s present
{and shall if so directed by the meeting) adjourn a meeting from tune to time and from place to
place, but no busmess shall be transacted at any adjourncd mecting other than the business left
unfinished at the meetimg from which the adjournment took place When a meeting is adjourned
for 14 days or more, notice of the adjourned meeting shall be given as m the case of an ongnal
meeting Save as aforesaid 1t shall not be necessary {o give any notice of an adjourniment or of the
busmess to be transacted at an adjourned mecting

60 At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll 1s (before or on the declaration of the resuit of the show of hands)
demanded by one or more Members present 1n person or by proxy eniitled to vate, and unless a
poll 1s so demanded, a declacation by the chatrman that a resolution has, on a shew of hands, been
carned, or carried unanunously, or by a patticular majority, or lost, and an entry to that effect in
the book of the proceedings of the Company, shaltl be conclusive evidence of the fact, without
proof of the number or proportion of the votes recorded 1n favour of, or against, that resolution

0l Ifa polf 1s duly demanded it shall be taken 10 such manner as the chawrman direcis, and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded
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62 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 takes place or at which the poll 1s demanded, shall be
entitled to a second or casting vote

63 A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shail be taken forthwith A poll demanded on any other question shall be taken at
such time as the chauman of the meeting directs

VOTES OF MEMBERS

64 Subject to any nights and restrictions for the tume being attached to any class or classes of
shares, on a show of hands every Member present 1n person and every person representing a
Member by proxy shall at a general meeting of the Company have one vote and on a poll every
Member and every person represenfing a Member by proxy shall have one vote for each share of
which he or the persen represented by proxy 1s the holder

65 In the case of yount holders the vote of the seruor who tenders a vote whether in person or
by proxy shall be accepted to the exclusion of the votes of the joint holders and for this purpose
semonty shall be determined by the order in which the names stand in the Register of Members

66 A Member of unsound mind, or 1n respect of whom an order has been made by any court
having junsdiction m lunacy, may vote, whether on a show of hands or on a poll, by his
commuttes, or other person in the nature of a commuitee appointed by that court, and any such
commiitee or other person may vote by proxy

67 No Member shall be enfitled to vote at any general meeting unless all calls or other sums
presently payable by him 1n respect of shares carrymg the nght to vote held by him have been
paid

68 On a poll votes may be given either personally or by proxy

69 The instrument apponting a proxy shall be in writtng under the hand of the appointor or
of his attorney duly authonsed in wrnting or, 1f the appomntor 1s a corporation, exther under seal or
under the hand of an officer or attomey duly avthonsed A proxy need not be a Member

70 An nstruiment appointing & proxy may be 1n any usual or common form or such other
form as the Directors may approve

71 The mstrument appointing a proxy shall be deemed to confer authonty to demand ot join
in demanding a poll

72 A resolution in writing signed by all the Members for the time bemng entitled to receive
notice of and to attend and vote at general meetings (or being corporations by their duly authonsed
representatives) shall be as vahid and effective as if the same had been passed at a generai meeting
of the Company duly convened and held

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

73 Any corporation which 1s a Member or a Director 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 or of any class of Members or of the Board of Directors or of 2
commttee of Duectors, and the person so authorised shall be entitled to excreise the same powers
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on behalf of the corporation which he represents as that corporation could exercise tf 3t were an
mdividual Member or Director

DIRECTORS ‘

74 Any person who 15 a director of the Company at the date of adoption by the Company of
these Articles shall be deemed to be appointed as a2 Director on such date pursuant (o these
Articles, provided that such person is solely resident 1o the Unrted Kingdom for Unsted Kingdom
tax purposes

75 The Company may by Ordinary Resolution, at any time that there are no Preference
Shares in 1ssue or where all the Ordinary Shares and all the Preference Shares are held by the same
person, appoint any person to be an A Director, provided that such person 15 solely resident wn the
United Kimgdom for United Kingdom tax purposes

76 The remuneration of the Directors may be determined by the Board of Directors orby the
Company by Ordinary Resolution

T There shall be no shareholding quahfication for Directors unless determuncd otherwise by
the Company by Ordinary Resolution '

78 No person shall be appointed to act as a Director or as an altemate Director unless he 15
solely resident in the United Kingdom for United Kingdom tax purposes

ALTERNATE DIRECTOR

79 Any Director may in wrnting appoint another person to be his alternate to act i his place
at any meeting of the Directors at which he 1s unable to be present, provided that such person 15
solely resident 1n the Unuted Kingdom for United Kingdom tax purposes Every such alternate
shall be entitled to notice of meetings of the Directors and to attend and vote thereat as a Director
when the person appomting him s not personally present and where he 1s a Director to have a
separate vote on behalf of the Director he 1s representing 1n addition to his own vote A Director
may at any tume 1n wrnhing revoke the appointment of an alternate appointed by hum  Such
alternate shall not be an efficer of the Company and shall be deemed to be the agent of the
Darector appomnting him  The remuneration of such alternate shall be payable out of the
remuneration of the Director appointing hun and the proportion thereof shall be agreed between
them

80 Any Director may appoint any person, whether or not a Dhrector, to be the proxy of that
Dircctor to attend and vote on his behalf, 1n accordance with instructions given by that Director, or
1n the absence of such instructions at the discretion of the proxy, at a meeting or meetings of the
Directors which that Ihrector 15 unable to attend personally The proxy must be solely ressdent in
the Unuted Kingdom for United Kingdom tax purposes The mnstrument appointing the proxy shall
be in wrniting under the hand of the appeinting Director and shall be in any usual or common form
or such other form as the Directors may approve, and must be lodged with the chairman of the
mecting of the Directors at which such proxy 1s to be used, or first used, pnor to the
commencement of the meeting

POWERS AND DUTIES OF DIRECTORS

81 The Dhrectors shall not exercise their powers so as to permmut the Company to mcur or
suffer to exist any indebtedness or other liabilities, other than as may be required or conternplated
by, anse from or which are incidental to the pursuit of the Company's objects or whith are
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incsdental or necessary to the Company's existence (including for the avordance of doubt the
refaing and paymng of amounts to Cayman Islands service providers)

82 Subyject to the provisions of the Companies Law, these Articles and to any resolutions
made 1n a general meeting, the business of the Company shall be managed in the United Kingdom
by the Directors, who may pay all expenses wncurred 1n setting up and registering the Company
and may exercise all powers of the Company No resolution made by the Company in general
meeting shall invahdate any prior act of the Drrectors which would have been valid if that
resclution had not been made

83 The Direclors may from time to ime appoint any person, whether or not a Director to hold
such office in the Company as the Directors may think necessary for the admuimsiration of the
Company, mecluding but not linuted to, the office of president, one or more vice-presidents,
treasurer, assistant treasurer, manager or controller, and for such term and at such remuneration
(whether by way of salary or commussion or participation an profits or partly in one way and partly
in another), and with such powers and duties as the Directors may think fit Any person so
appomted by the Directors may be removed by the Directors  All officers of the Company must be
solely resident in the United Kingdom for United Kingdom tax purposes The Directors may also
appomt one or more of their number to the office of managing director upon like terms, but any
such appointment shallipso facto determine 1f any managing director ceases from any cause tobe
4 Director, or 1f the Company by Ordinary Resolution resolves that his tenure of office be
termuinated

84 The Directors may appoint a Secretary (and 1f need be an Assistant Secretary or Assistant
Secretaries) who shall hold office for such term, at such remuneration and upon such conditions
and with such powers as they think fit Any Secretary or Assistant Secretary so appomted by the
Directors may be removed by the Directors

85 The Directors may delegate any of their powers to commultees consisting of such member
or members of their body as they think fit, any commttee so formed shall consist entirely of
persons who are solely resident in the United Kingdom for Umited Kingdom tax purposes and shall
in the exercise of the powers so delegated conform to any regulations that may be imposed on 1t by
the Directors

86 The Directors may from time to tune and at any time by power of attomey appoint any
company, firm or person or body of persons, whether nominated durectly or indirectly by the
Durectors, to be the attorney or attorneys of the Company for such purposes and with such powers,
authonties and discretion {not exceeding those vested in or exercisable by the Directors under
these Articles) and for such pertod and subject to such conditions as they may think fit, and any
such power of attorney may contain such provisions for the protection and conventence of porsons
dealing with any such attorney as the Directors may think fit, and may also authorise any such
attomey to delegate all or any of the powers, avthonues and discretion vested in him

87 The Directors may from tune to tune provide for the management of the affairs of the
Company 1n such manner as they shall think fit

BORROWING POWERS OF DIRECTORS

88 Subject to Article 81 and any other hmitations contatned withu these Articles or the
Memorandum of Association of the Company (including as may be permutted or restricted in the
Company’s objects), the Directors may exercise all the powers of the Company to borrow money
and to mortgage or charge tts undertaking, property and uncalled capital or any part thercof, (o
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1ssue debentures, debenture stock and other securiues whenever money ts borrowed or as secunty
for any debt, hability or obligation of the Company or of any third party

THE SEAL

89 The Seal shall not be affixed to any instrument except by the authonity of a resolution of
the Board of Directors provided always that such authonty may be given prior to or after the
affixing of the Seal and 1f given after may be 1n general form confirming a number of affixings of
the Seal The Seal shall be affixed in the presence of a Duector or a Secretary {or an Assistant
Secretary) or 1n the presence of any one or more persons as the Directors may appoint for the
purpose and every person as aforesaid shall sign every mstrument to which the Seal 1s so affixed in
their presence

a0 The Company may maintain a facsumile of the Seal in such counines or places as the
Directors may appomt and such facsimile Scal shall not be affixcd to any mmstrument except by the
authonty of a resolution of the Board of Directors provided always that such authonty may be
gaven prior to or after the affixing of such facsumle Seal and if given after may be in general form
confirming a number of affixings of such facsimle Seal The facsimile Seal shall be affixed m the
presence of such person or persons as the Directors shall for this purpose appoint and such person
or persons as aforesaid shall sign every instrument to which the facsimle Seal ss so affixed mn ther
presence and such affixing of the facsimile Seal and signing as aforesaid shall have the same
meaning and effect as 1f the Seal had been affixed in the presence of and the mstrument signed by
a Drirector or a Secretary (or an Assistant Secretary) or m the presence of any one or more persons
as the Directors may appoint for the purpose

91 Notwithstanding the foregoing, a Secretary or any Assistant Secretary shall have the
authority to affix the Seal, or the facsimile Seal, to any mstrument for the purposes of attesting
authenticity of the matter contained theretn but which does not create any obligation binding on
the Company

DISQUALIFICATICN OF DIRECTORS

92 The office of Director shall be vacated, if the Director

{a) becomes banksupt or makes any arrangement or composition with lus creditors,
(b) ceases to be resident n the United Kingdom for United Kingdom tax purposes,
(c) 15 found to be or becomes of unsound mund,

(d) resigns hus office by notice in wniting to the Company,
(c) mn the case of an A Director, 15 removed in accordance with Article 8(c)(1},
(f) in the case of a B Director, 15 removed 1n accordance with Article 8(e)(u),

(g) 1s removed from office by notice addressed to hnn at hus last known address and signed by
all his co-Directors (not being less than two in number)

PROCEEDINGS OF DIRECTORS

93 The Directors may meet together (within the United Kingdam only) for the despatch of
busmess, adjourn, and otherwise regulate their ineetings and proceedings as they think fit Any
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Drrector may request a meeting of Directors by giving at least ten days’ notice (counting from the
date of service of the notice) specifying the place within the Umited Kingdom, the day and the hour
of the meehing to the other Directors but with the consent of (1) if no B Directors have been
appointed, any two A Directors or (1) 1f B Directors have been appointed, one B Director, that
meeting may be convened by such shorter notice or without notice and 1n such manner as the
Durectors may think fit - All questions ansing at any meeting shall be decided by a majority of
votes Incasc of an equality of votes the chairman shall have a second or casting vote A Director
may, and a Secretary or Assistant Secretary on the requsition of a Director shall, at any time
summon a meeting of the Drectors No meeting may take place ouiside of the United Kingdom

94 A Drrector or Directors may, provided they are m the United Kingdom at the relevant
time, participate in any meetmg of the Board of Directors, or of any commuttee appointed by the
Board of Directors of which such Director or Directors are members, by means of telephone or
simlar communication equipment by way of which all persens participating in such meeting can
hear each other and such participation shall be deemed to constitute presence m person at the
meeting

95 The quorum necessary for the transaction of the business of the Directors may be fixed by
the Directors, and unless so fixed, if there be two or more Directors shall be (1) if no B Directors
have been appomnted, any two A Directors or (1) 1if B Darectors have been appointed, one A
Director and one B Director, and if there be one Director the quorum shall be one provided in all
cases that no meeting shall be quorate unless there 1s present at the meeting a clear majority of
dtvidualg who are solely resident in the United Kingdom for Unuted Kangdom tax purposes A
Durector represented by proxy or by an Alternate Director at any meeting shall be deemed to be
present for the purposes of determining whether or not a quorum 1s present

%6 A Director who 1s 1n any way, whether directly or indirectly, interested 1n a contract or
praposed contract with the Company shall declare the nature of his interest at a meeting of the
Directors A general notice given to the Board of Directors by any Director to the effect that he 1s
a member of any specified company or firm and 1s to be regarded as interested in any contract
which may thereafiter be made with that company or firm shall be deemed a sufficient declaration
of interest 1n 1egard to any contract so made A Director may vote 1n respect of any contract or
proposed contract or arrangement notwithstanding that he may be interested therein and if he does
s0 his vote shall be counted and he may be counted 1n the quorum at any mecting of the Directors
at which any such contract or proposed contract or arrangement shall come before the meeting for
consideration

97 A Director may hold any other office or place of profit under the Company (other than the
office of auditor) 1 conjunction with his office of Director for such penod and on such terms (as
to remuneration and otherwise) as the Directors may determme and no Director or intending
Durector shall be disqualified by tus 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 otherwise, nor
shall any such contract or arrangement entered 1nto by or on behalf of the Company i which any
Dnrector 1s 1n any way imterested, be liable to be avorded, nor shall any Director so contracting or
being so nterested be hable to 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 relation thereby
established A Director, notwithstanding his interest, may be counted in the quorum present at any
meeting of the Directors 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 appontiment are arranged and
he may vote on any such appointment or arrangement

98 Any Director may act by himself or his firm 1n 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
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Director, provided that nothing herem contamed shall authonse a Director or hus firm to act as
auditor to the Company

99 The Directors shall cause minutes to be made in books or loose-leaf folders provided for
the purpose of recording

(a) all appomtments of officers made by the Drrectors,

)] the names of the Directors present at each meeting of the Directors and of any commutiee
of the Durectors,

(e} all resolutions and proceedings at all meetings of the Company, and of the Directors and

of commuittees of Directors

100 When the chairman of a meeung of the Directors signs the nunutes of such meeting those
mnutes shall be deemed to have been duly held notwithstanding that all the Directors have not
actually come together or that there may have been a technucal defect in the proceedings unless this
defect relates to requrements for meetings or persons to be within the Umted Kingdom or for
persons to be solely resident 1n the Umted Kingdom for United Kingdom tax purposes

101 A resolunon signed by all the Ihrectors, provided they are 1n the United Kingdom at the
relevant time, shall be as valid and effectual as 1f 1t had been passed at a meeting of the Directors
duly called and constituted When signed 2 resolution may consist of several documents each
signed by one or more of the Directors

102 Theconhinung Directors may act notwithstanding any vacancy in ther body but ifand so
long as their number 15 reduced below the number fixed by or pursuant to these Articles as the
necessary quorum of Directors, the continuing Directors may act for the purpose of increasing the
number, or of summoning a general meeting of the Company, but for no other purpose

103 The Directors may elect a chairman of their meetings and determine the period for which
he 15 to hold office but 1f no such chairman 1s elected, or if at any meeting the chairman 1s not
present within fifteen munutes after the tume appomnted for holding the meeting, the Directors
present may choose one of their number to be chairman of the meeting

104 A commuttee appointed by the Directors may elect a chairman of its meetings  Ifno such
chairman 1s elected, or if at any meeting the chairman 15 not present within five minutes after the
time appointed for holding the meeting, the members present may choose one of their number to
be chairman of the meetimg

105 A commuttee appointed by the Directors may meet and adjourn as it thinks proper No
mecting may take place outside the Umted Kingdom Questions ansing at any meeting shall be
detenmined by a majonty of votes of the commitiee members present and in case of an equality of
votes the chairman shall have a second or casting vote

106 All acts done by any meeting of the Directors or of a commuttee ot Directors, or by any
person acting as a Director, shall notwithsianding that 1t be afierwards discovered that there was
some defect 1n the appontment of any such Director or person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if cvery such person had been duly appowmnted and
was qualified to be a Director unless the defect or disqualification results from the Director o1
other person not bemg solely resident m the Umited Kingdom for Umted Kingdom tax purposes
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DIVIDENDS

107  Without hmuting any of the obligations of the Company contamed mn Article 8(a) and
subject to any rights and restrictions for the time being attached to any class or classes of shares,
the Directors may from tune to bme declare dividends (including intenim divedends) and other
distributions on shares 1n 1ssue and authonise payment of the same out of the funds of the
Company lawfully available therefor

108 Without limiting any of the obligations of the Company contained 1n Article 8(a) and
subject to any nghts and restrictions for the time being attached to any class or classes of shares,
the Company by Ordmary Resolution may declare dividends, but no divadend shall exceed the
amount recommended by the Directors

109 I'he Directors may, before recommending or declaring any dividend, set aside out of the
funds legally available for distnbution such sums as they think proper as a reserve or reserves
which shall, in the reasonable discretion of the Directors, taking 1nto account the obligations of the
Company contained m Article 8(a), be apphcable for meeting contingencies, or for equahsing
dsvidends or for any other purpose to which those funds may be properly apphied and pending such
apphication may 1n the absolute discretion of the Directors, either be employed m the business of
the Company or be mnvested 1n such mvestments {other than shares) as the Drgctors may from
time to time think fit.

110 All dividends should be pard by wire transfer m tmmedhately avaitable, cleared funds into
an account of the Member or person entitled thereto, or m the case of jomt holders, to any one
account of such joint holders, as the Member or person entitled, or such joint holders as the case
may be, may dsrect

i1 The Drrectors when paying dividends to the Members i accordance with the provisions
of these Articles may make such payment 1n cash in euro only

112 Subject to any nghts and restrictions for the time bemg attached to any class or classes of
shares, all dividends shall be declared and paid according to the amounts paid on the shares, but1f
and so long as nothmg 15 pawd up on any of the shares dividends may be declared and paid
according to the par value of the shares No amount paid on a share in advance of calls shall,
while carrying ntcrest, be treated for the purposcs of this Article as paid on the share

113 If several persons are registered as jomnt holders of any share, any of them may give
effectual receipts for any dividend or other moneys payable on or in respect of the share

114  No dividend (other than the Preferred Dividends) shall bear interest against the Company
ACCOUNTS AND AUDIT

115  The books of account relating to the Company's affairs shall be kept in such manner as
may be determmined from tune to time by the Directors

116  The books of account shall be kept at the registered office of the Company, or at such

other place or places as the Directors think fit, and shall always be open to the inspection of the
Duectors

117 1 he Directors shall from time to time determine whether and to what exlent and at what
tunes and places and under what conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not being Pirectors, and no Member
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{not being a Director) shall have any nght of inspecting any account or book or document of the
Company except as conferred by law or authorised by the Directors or by the Company by
Ordinary Resolution

1183 The accounts relating to the Company's affairs shall only be audited 1f the Directors so
determne, 1 which case the financial year end and the accounting principles will be determined
by the Directors

SHARE PREMIUM ACCOUNT

119 The Durectors shall in accordance with Section 34 of the Companies Law establish a share
premmm account and shall carry to the credit of such account from time to bime a sum equal to the
amount or value of the premim patd on the 1ssue of any share

120 There shall be debited to any share premiuun account on the redemption or purchase of a
share the difference between the nominal value of such share and the redemption or purchase pnice
provided always that at the discretion of the Directors such sum may be pard out of the profits of
the Company or, »f permitted by Section 37 of the Companies Law, out of capital

NOTICES

121 Any notice or document may be served by the Company or by the person entitled to give
notice to any Member either personally, by facsimule or by sending 1t through the post 1n a prepaid
letier or via a recognised couner service, fees prepad, addressed to the Member at his address as
appearing n the Register of Members In the case of joint holders of a share, all notices shall be
given to that one of the jomnt holders whose name stands first m the Register of Members i
respect of the joint holding, and notice so given shall be sufficient notice to all the joint holders
Save as expressly provided 1n these Articles, any notice or document may be served by a Member
on the Company personally, by facsimile or by sending 1t through the post in a prepaid letter or via
a recognised couner service, fees prepaid, to the Company’s registered office with a copy to the
Company, ¢/o Barclays Capital, 5 The North Colonnade, Canary Wharf, London E14 4BB for the
attention of Head of Structured Capital Markets

122 Any Member present, esther personalily or by proxy, at any meeting of the Company shall
for all purposes be deemed to have received due notice of such meeting and, where requusite, of
the purposes for whaich such mecting was convened

123 Any notice or other document, 1f served by (a) post, shall be deerned to have been served
five days afier the tune when the letter containing the same 158 posted, or, (b) facsumile, shall be
deemed to have been served upon production by the transmitting facsimile machine of a repot
confirming transmussion of the facsumle in full to the facsumile number of the recipient or (c)
recognised courier service, shall be deemed to have been served 48 hours after the time when the
letter containung the same 1s delivered o the couner service  In proving service by post or couner
service 1t shall be sufficient to prove that the letter contaimng the notice or documents was
properly addressed and duly posted or delivered to the couner service

124 Anynotice or document delivered or sent by post to or left at the fegistered address of any
Member 1n accordance with the terms of these Articles shall notwithstanding that such Member be
then dead or bankrupt, and whether or not the Cotnpany has notice of his death or bankruptcy, be
deemed to have been duly served in respect of any share registered in the name of such Mumber as
sole or jownt holder, unless his name shall at the time of the service of the notice or document, have
been removed from the Register of Members as the holder of the share, and such service shall for
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alt purposes be deemed a sufficient service of such notice or document on all persons interested
(whether jomntly with or as claimmg through or under him} i the share

125  Notice of every general meeting of the Company shall be given to

(2) all Members holding shares with the nght to recerve notice and who have supphed to the
Company an address for the piving of notices to them, and

) every person entitled to a share 1in consequence of the death or bankruptcy of a Member,
who but for his death or bankruptcy would be entitled to receive notice of the meeting

No other person shall be entitled to receive notices of general meetings
INDEMNITY

126  No such Director, alternate Director, Secretary, Assistant Secretary or other officer of the
Company (but not inclueding the Company’s auditors) shall be hable (a) for the acts, receipts,
neglects, defaunits or omussions of any other such Director or officer or agent of the Company or (b)
for any loss on account of defect of title to any properly of the Company or (¢} on account of the
msufficiency of any security in or upon which any money of the Company shall be invested or (d)
for any loss incumed through any bank, broker or other simlar person or (¢) for any loss
occasioned by any neghigence, default, breach of duty, breach of trust, error of judgement or
aversight on his part or (f) for any loss, damage or nusfortune whatsoever which may happenmor
arise from the execution or discharge of the duties, powers authorities, or discretions of hus office
or in relation thereto, unless the same shall happen through his own dishonesty

NON-RECOGNITION OF TRUSTS

127 No person shall be recognused by the Company as holding any share upon any trust and
the Company shall not, unless required by law, be bound by or be compelled 1 any way to
recognise (even when having notice thereof) any equitable, contingent or fulure inierestin any of
1ts shares or any other nghts 1n respect thereof except an absolute right to the entirety thereof 1n
each Member registered 1n the Register of Members

WINDING Up

128 Each holder of Preference Shares in the Company may, at any time following the
occurrence of a Preferred Dividend Payment Event, deliver a notice to the Company at s
principal place of business (a copy of which notice will be sent to the other holdets by the
Company promptly (and i any event within 5 Business Days of receipt by the Company)) signed
by or on behalf of such holder requiring the Company to be wound up voluntarily (such notice a
Winding Up Notice) The Winding Up Notice shall be substantially in the form annexed hereto as
Annex 1 and shall specify a day (the Winding Up Commencement Date) which1s a Busmess Day
that 1s not less than 15 Business Days after the delivery of the Winding Up Notice as the day on
which the winding up shall commence

2% The winding up and dissclution of the Company shall commence automasically without
any further action on the part of the Members pursuant to seetion 133(1Xb):) of the Companies
Law on the temmmation of the period commencing on the date of adoption of these Articles and
termunating at 11 am on the Winding Up Comunencement Date

130 Without prejudice to the automatic winding up and dissolution pursuant o Article 129,11,
at any time after 11 am on the Winding Up Commencement Date, the holder of Preference
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Shares who served the Winding Up Notice (the Serving Holder), considers that it 1s necessary or
desirable to pass a resolution to give effect to or facihitate the winding up and dissolution of the
Company (such resolution a Winding Up Resolution), such Serving Holder shall have the rght,
by service of a wniten notice in the form set out in Annex 2 on the Company to convene a general
meeting of the Company for the sole purpose of considering any such Winding Up Resolution
(such a meeting the Winding Up Meenng and such a notice the Winding Up Meeting Notice)
The Winding Up Meeting Notice shall specify a tune and date (which may be as early as the date
of service of the Winding Up Meeting Notice) for the Winding Up Meeting and shall specify the
place at which the Winding Up Meetng shali be held

131 The Serving Holder shalt have the nght to receive notice of, attend, speak and vote at the
Wmdmg Up Meeting  Any holder of shares which 1s not the Serving Holder shall have no right to
reccive notice of, attend, speak and vote at the Winding Up Meetng

132 If the Company shall be wound up the hquidator may, with the sanction of an Ordinary
Resolution of the Company divide amongst the Members in specie or kind the whole o1 any part of
the assets of the Company (whether they shall consist of property of the same kind or not) and
may, for such purpose set such value as he deems fair upon any property to be divided as aforesard
and may determine how such division shall be camed out as between the Members or different
classes of shaies  The hquidator may, with the like sanction, vest the whole or any part of such
assets i trustecs upon such trusts for the benefit of the contnbutories as the hquidator, wath the
like sanction shall think fit, but so that no Member shall be compelled to accept any shares or other
securiiies whereon there 1s any habihity

AMENDMENT OF ARTICLES OF ASSOCIATION

133 Subject to the Compames Law and the rights attaching to the vanious classes of shares, the
Company may at any tine and from time to tune alter or amend these Articles in whole or in part
by Special Resolution

REGISTRATION BY WAY OF CONTINUATION

134 The Company may by Special Resolution resolve to be registered by way of continuation
11 a junsdrction outside the Cayman Islands or such other junisdiction 1n which it 1s for the tune
being mcorporated, registered or exasting In furtherance of a resolution adopted pursuant to this
Article, the Directors may cause an application to be made to the Regstrar of Compames to
deregister the Company 1n the Cayman Islands or such other junisdiction 1 which it 1s for the time
being incorporated, registered or existing and may cause all such further steps as they consider
appropriate to be taken to effect the transfer by way of continuation of the Company

REGISTER OF MEMBERS
135 The Company shall mamtain or cause {o be maintamed the Register of Members 1n

accordance with the Statute No Regisjer of Members and no duplicate register shall be kept in the
United Kingdom S5 '
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ANNEX 1

FORM OF WINDING UP NOTICE

To Beille Investments Limited
c¢/o Barclays Capatal
5 The North Colonnade
Canary Wharf
London
El4 4BB
Attention Head of Structured Capital Markets
Beille Investments Limited (the Company)
We confirm that we hold at least 50% of the Preference Shares m the Company
This 15 a Winding Up Notice (as defined in the Articles of Association of the Company)

We hereby give you notice that we are exercising our nght under Article 128 of the Articles of
Association of the Company to require the voluntary winding up of the Company

The day on which the winding up sha!l commence shall be [inserr date - must be not less than 15
Business Days after the delivery of the Winding Up Noaice)

For and on behalf of
[Shareholder}

[Date]
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ANNEX 2

FORM OF WINDING UP MEETING NOTICE

To Beille Investments Lumited
c/o Barclays Caputal
5 The North Colonnade
Canary Wharf
London
El4 4BB

Attention Head of Structured Capital Markets
Beille Investments Limited (the Company)

We confinm that we served 2 Winding Up Nouce (as defined m the Articles of Association of the
Company) on [insert date of relevant Winding Up Notice]

This 1s a Winding Up Meeting Notice (as defined 1n the Articles of Association of the Company)
Without prejudice to the automatic winding up and dissolution pursuant to Article 129 of the
Company's Articles of Association, we consider that 1t 1s necessary or desmrable to pass a resolutron
to give effect to or facilitate the winding up and dissolution of the Company

We hereby convene a general meeting of the Company for the sole purpose of considenng a

Winding Up Resolution (as defined in the Articles of Association of the Company) at [¢me] on
[insert date- may be as early as the date of service of the Winding Up Meeting Notice] at [place}

For and on behalf of
[Shareholder}

[Date]
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