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What this form Is NOT for

You cannot use this form to chang
the detalls of an existing company
officer or establishment

hat this form is for
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COMPANIES HOUSE

Part 1

Overseas company details (Name)

T

Corporate name of overseas company

Corporate name @

IAAME UK €M, LLC P

Do you propose to ¢arry on business in the UK under the corporate name as
incorporated in your home state or country, or under an altemative name?

2 To register using your corporate name, go to Section A3
2 To register using an altemative name, go to Section A2

- Filhing in this form
Please complete in typescnpt {10t
or above}, or In beld black capitals

All fields are mandatory unless
specified or indicated by *

@ This must be the corporate name in
the home stale or country in which
the company 1s incorporated

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK

Alternative name
(if applicable} @

|

© A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered It 15 treated as being its
corporate name for the purposes of
law in the UK

Overseas company name restrictions ©

This section does not apply to a European Economic Area (EEA) company
registering its corporate name

Please tick the box anly if the proposed company name contains sensitive of
restricled words or expressions that require you to seek comments of a

€ Overseas company name
restrictions
A list of sensitive or restncled words
or expressions that require consent
can be found In guidance available
on our wehsite

government department or other specified body www gov uklcompanteshouse
(] 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of therr response
CHFPO25
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Regstration of an overseas company opening a UK establishment

Part 2 Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment @

3 No Goto Section B2

2+ Yes Please enter the registration number below and then go to Part 5

of the form Please note the onginal UK establishment particulars
must be filed up to date

e 00T T

UK establishment
registration number

€ The particulars are legal form,
identity of register, number mn
registration, director and secretaries
details, whether the company 1§
a credit or financial institution,
law, governing law, accounting
raquirements, objects, share capial,
constitution, and accounts

Credit or financia! institution

Is the company a credtt or financial institution? @

(] Yes
(1 No

Please tick one box

Company details

If the company Is registered in its country of incorporation, please enter the

detalls below
Legal form © ILIMITED LIABILITY COMPANY rd
Country of I ANGUILLA -
Incorporation * |
Identity of register |THE ANGUILLA COMMERCIAL REGISTRY ¢

inwhich its
registered ©

[
Registration number |n|T '_0_ I—O_ I? !_9_ IT |—2— ﬁ ’— I———

that register

© Please state whether or not the
company 1s imited Please also
include whether the company 15
a private or public company i
applicable

© This will be the registry where the
company I1s registered n its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

2 Yes Complete Sections B5 and B6.
+ No Goto Section BS.

Governing law and accounting requirements

| Please give the law under which the company 1s incorporated

|LIMITED LIABILITY COMPANY ACT

© This means the relevant rules or
legislation which regulates the

Governing law L5 -~ incorporation of companies i that
stale
lINTERIM REVISED STATUTES OF ANGUILLA {THE "ACT")}

Is the company required to prepare, audit and disclose accounting documents

under parent law?
2 Yes Complete the detalls below
+ No GotoPart3.

CHFPO25
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To

Months

0S INO1

Registration of an overseas company opening a UK establishment

Please give the penod for which the company 1s required to prepare accounts by
parent law

P
FForr

Please give the penod allowed for the preparation and public disclosure of
accounts for the above accounting penod

BN

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified transiaion @

0 Yes

Please indicate what documents have been disclosed

] Please tick this box if you have enclosed a copy of the accounts

[] Please tick this box if you have enclosed a certified translation of the
accounts

[} Please tick this box if no accounts have been disclosed

© Please tick the appropnate box(es)

CHFPQ25
1015 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this application
- Certified copy of the company's constitution and, if apphcable, a cerified
translation

Please tick the appropriate box(es) below
[¥] I'have enclosed a certified copy of the company's constitution @
[] tenclose a certified translation, if applicable @

€ Acertiied copy 1s defined as
a copy certified as corract and
authenticated by - the secretary or &
diector of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, recerver and liquidator

© A certified ranslation into English
must be authenticated by the
secretary or a director of the
company, parmanent representative,
admirustrator, administrative
receIver, feceIver manager, recever
and lquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes (o to Section C3.
+ No Goto Part 4 'Officers of the company'

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of principal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

+ Yes Goto Part 4 'Officers of the company’

4+ No [f any of the above details are not included in the constitutional
documents, please enter them in Section C4.

The information 15 not required if it 1s contamed within the constitutional
documents accompanying this registration

c4|

Information not included in the constituticnal documents

Please give the address of principal place of business or registered office in the
country of incorporation ©

Building name/number|

Street

|

Post town

-

County/Region

Postcode

Country

|
Irﬁﬁrrrvr

{ Please give the objects of the company and the amount of issued share capital

Cbjects of the
company ©

|

Amount of issued
share capital ©

THE SHARES WAVE NIL PAR VAWE

© This address will appear on the
public record

@ Please give a bnef description of the
company’s business

© Please specify the amount of shares
1ssued and the value

CHFP25
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Regrstration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
+ No Complete the officer details
For a secrelary who 1s an indwidual, go to Section D1, for a corporate secretary,

go to Section E1, for a director who Is an indmdual, go to Section F1, or for a
corporate director, go to Section G1.

Continuation pages

Please use a continuation page
it you need to enter more officer
detalls

Secretary details ©

Use this section to hst all the secretaries of the company
Please complete Sections D1-D3. For a corporate secretary, complete
Sections E1-ES5. Please use a continuation page If necessary

Full forename(s)

Surname

Former name(s) @

© Corporate details
Please use Sectons E1 E5 to enter
corporate secretary detals

€© Former name(s)
Please provide any previous names
{including maiden or marned names)
which have been used for business
purposes in the last 20 years

Secretary's service address ©

Building namelnumberl

Street

|

|

Post town

County/Region

Postcode

Country

Frrrrrvﬁ

© Service address
This Is the address that will appear
an the public record This does not
have 1o be your usual residential
address

If you provide your resident:al
address herg it will appear on the
public record

Secretary's authority

I Please enter the extent of your authonity as secretary Please tick one box

Extent of authonty

[J Lmited ©
] Unlimied

Description of imited |

authonty, If apphcable

© i you have indicated that ihe extent
of your authonty 1s kmited, please
provide a bnef deseription of the
limited authonty in the box below

© I you have indicatad that you are
not authonised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are

I Are you authonsed to act alone or jointly? Piease tick one box authonsed to act below

) Atone

3 Jontly ©
If apphcable name(s) l
of person(s) with
whom you are [
acting jointly |

CHFF025
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details @

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of comporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

HEEEEEEE

Country

© Registered or pnncipal address

Thus 15 the address that will appear
on the public record Thus address
must be a physical location for the
delivery of docurnents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporale secretary registered within the European Economic Area (EEA)?

2 Yes Complete Section E3 only
3 No Complete Section E4 only

EEA companies @

Please give detalls of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/ |

firmis registered ©

|

Registration number

© EcA

A full ist of countries of the EEA can
be found in our guidance
www gov uk/companieshouse

© This s the register mentioned in

Article 3 of the First Company Law
Diractive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t is governed If applicable, please also give details of the register in which
It 15 entered (including the state) and #ts registration number in that register

Legal form of the
corporate body
or firm

Govemning law

If applicable, where
the company/firm 15
registered

It applicable, the
registration number

|
|
|
|
|
|

© Non-EEA

Where you have provided detatls of
the register (Including state) where
the company or firm s registered,
you must also provide s number in
that register

CHFPD25
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Registration of an overseas company opening a UK establishment

E Corporate secretary's authority
Please enter the extent of your authonty as corporate secretary © 1t you have ndicated that the extent
of your authonty 15 imited, please
Please tick one box
provide a bnef descnption of the
Extent of aulhorlty L—_i Limited © imited authonty in the box below
[ 2 W] you have indxcated that you are
] Unlimited not authonised 1o act alone but only
jointly, please enter the name(s) of
Description of limited I the person(s} with whom you are
authonty, If applicable authonsed to act below
| Are you authonsed to act alone or jointly? Please lick one box
O Atone
O Jonty @
If appkcable, name(s) |
of person(s) with
whom you are |
acting jointly ‘
CHFP025
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Registration of an overseas company opening a UK establishment

Director

Director details ©

Use this section to list all the directors of the company Please complete
Sections F1-F5 For a corporate director, complete Sections G1-G5. Please
use a continualion page if necessary

Full forename(s) | WILLIAM

Surname I KUESEL

Former name(s) @ | 4
|

Country/State of I USA

residence ©

Nationahty l AMERICAN

Monthyear of birth © n n W IE; |71— ’K l? E d

Business occupation |{DIRECTOR

© Corporate details
Please use Sections G{-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
(including maxden or marned names)
which have been used for business
purposes In the last 20 years

© Country/Stats of residence
Thes 15 1n respect of your usual
residential address as stated in
Section F5

© Month and year of birth
Plgase provide month and year only
Provide full date of turth in
Section F4

© Business occupation
i you have a business occupation,

{if any) © please enter hera If you do not,
| please leave blank
E Director's service address O
Building namelnumber| 25 O Sservice address
This 15 the address that will appear
Street | ST GECRGE STREET on the public record This does not
have to be your usual res:dential
{ address
If you provide your residential
Post town i LONDON ’ address here it will appear onthe
ublic record
County/Region | P
Postcode lw 1|8 I 1|F Is |
Country |UNITED KINGDOM
m Director's authority
I Please enter the extent of your authonty as director Please tick one box © I you have indicated that the extent
of your authonty 1s kmited, please
Extent of authon provide a bnet description of the
Y[ umted @ imited authonty in the box below
("] Unlimiteg © It you have indicated that you are

Descnpnon of imted |LIMITED TO POWERS GRANTED TO MANAGERS OF LLC UNDER "ACT” /

authority, if applicable

not authonsed to act ajone but only
|omntly, please enter the name(s) of
the person(s) with whom you are

| Are you authonsed to act afone or jointly? Please tick one box authorised to act below

(] Alone

] Jontly ©
If applicable, name(s) |
of person(s) with
whom you are l
acting jointly |

CHFPO2S
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Cverseas Companies
Regulahons 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to list all the directors of the company Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G5 Please
use a continuation page if necessary

Full forename(s}

I SANJAY

Surname

I PATEL

Former name(s) @

| rd

Country/State of ‘UNITED KINGDOM
residence ©
Nationality | AMERICAN

Month/year of bith © n n

o Prperefe

Business occupation
(if any) ©

IDIRECTOR

© Corporate details
Please use Sections G1-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
{including ma:den or marned names)
which have been used for business
purposes In the last 20 years

© Couniry/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F5

© Month and year of birth
Please provide month and year only
Provide full date of birthin
section F4

© Business occupation
It you have a business occupation,
please enter here if you do not,
please leave blank

Director's service address ©

Building namelnumber[ZS

Street IST GEQRGE STREET )
| T

Post town ‘ LONDON

County/Region I

Foseoie (@ 1[5 [ [T[F[5_

Country |UNITED KINGDOM

O Service address
This ss the address that will appear
on the public record This does not
have to be your usual residental
address

If you provide your residential
address here it will appear on the
public record

Director's authority

| Please enter the extent of your authority as director Please tick one box

Extent of authonty

1 Limited @
[ untimited

Description of mited |
authority, if applicable I

LIMITED TO POWERS GRANTED TO MANAGERS OF LLC UNDER "ACT" /

I Are you authonsed to act alone or jointly? Please tick one box

(] Alone
(] Jontly ©

It applicable, name(s) |

of person(s) with
whom you are
acting jointly

€ I1f you have indicated that the extent
of your authonty 1s imited, please
prowide a brief descnption of the
[tmited authonty 1n the box below

Lo N1 you have indicated that you are
not authorised 1o act alone but only
jointly, please enter the name(s) of
the persan{s) with whom you are
authonsed to act below

CHFP025 Laseriorm Intematonal 10713




In accordance with
Section 1046 of the
Companies Act 2006 &
Regutation 4(1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

F1]

Director details ©

Use this section to list all the directors of the company Please complete
Sectlons F1-F5. For a corporate director, complete Sections G1-G5. Please
use a continuation page If necessary

Full forename(s)

MARC JEFFREY

Surname [ ROWAN
Former name(s) @ |
] 7
Country/State of ] USA
residence ©
Nationality | AMERICAN

Monthiyear of birth © n n

s Prfepep>

Business occupation
(tany) ©

IDIRECTOR

© Corporate details
Pigase use Sections G1-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
(including maiden or marned names}
which have been used for business
purposes in the last 20 years

[ 3] Country/State of residence
This 1s In respect of your usual
residential address as stated in
Section F5

© Month and year of birth
Please provide menth and year only
Provide full date of birthin
section F4

© Business occupation
If you have a business occupation,
please enter here |f you do not,
please leave blank

Director's service address ©

Building name/number| 25

Street ‘ST GEORGE STREET
|
Post town | LONDCN
County/Region ]
poseods (W [1[s[ [T[T[]
Counlry |UNITED KINGDOM

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here i will appear on the
public record

P3|

Director's authority

i Please enter the extent of your authority as dirsctor Please tick one box

Extent of authonty

Y] Lmited @
J Unlimited

Description of imited

authonty, if applicable |

|LIMITED TO POWERS GRANTED TQO MANAGERS QF LLC UNDER "ACT"

~

l Are you authonsed to act alone or jointly? Please tick one box

[v] Alone
[ Jonty O

If applcable, name(s) |

of person(s) with
whom you are
acting jointly

@ f you have indicated that the extent
of your authority Is imited, please
provide a bnet descnption of the
hmited authonty in the box below

© 1t you have indicated that you are
not authonsed to act alons but only
jointly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

CHFPRD25 Laserform Intematonal 10415




In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to list all the directors of the company Please complete
Sections F1-F5. For a corporate director, complete Sections Gi-G5. Please
use a continuation page If necessary

Full forename(s)

DOMINIC MATTHEW

Surname

IFRY

Former name(s) © I

Country/State of ‘ UNITED KINGDOM

residence @

Nationality | BRITISH

Month/year of birth © l"‘_O— W IT P?_ PT [F
Business occupation | DIRECTOR

(if any) ©

€ Corporate details
Please use Sections G1-G5 to enter
corporate director details

© Former name(s)
Please provide any previous names
(including maidten or marned names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section F5

© Month and year of birth
Please provide month and year only
Prowide full date of birth 1In
section F4

© Business occupation
If you have a business occupation,
please enter here If you do net,
please leave blank

Director's service address ©

Building name/number| 25

Street |ST GEORGE STREET
|
Post town { LONDON
County/Region |
oot [W [ [5 [ [1[7[5]
Country |UNITED KINGDOM

O Service address
This 15 the address that will appear
on the public record This does not
have %o be your usual resident:al
address

If you provide your residential
address here it will appear on the
public record

Director's authority

| Please enter the extent of your authonty as director Please tick one box

Extent of authorty

{1 Lmited @
3 Unlimited

Descriplion of Iimited
authonty, If applicable |

|LIMI'1'E!D TO POWERS GRANTED TO MANAGERS QF LLC UNDER "ACT"

I Are you authonised to act alone or jointly? Please tick one box

[ Alone
[ Jonty ©

I applicable, name(s)

of person(s) with
whom you are
achng jointly

|
|
[

@ ! you have indicated that the extent
of your authonty 15 limited, please
provide a briet descnption of the
limited authanty n the box below

© 11 you have ndicated that you are
not authorised to act alone but only
Joinily, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

CHFPO25
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In accordance with
Section 1046 of the
Comparves Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulatrons 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Use this section to hst all the directors of the company Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G5. Please
use a continuation page if necessary

Full forename(s)

GERNOT WILHELM FRIEDRICH

Surname

LOHR

Former name(s) ©

Country/State of UNITED KINGDCM

residence ©

Nationality ‘ GERMAN

Month/year of birth @ n n W |;4— [T PE_ F IF
Business occupation l DIRECTOR

(if any) ©

€ Corporate details
Please use Sections G1-G5 10 enter
corporate drector details

€ Former name(s)
Please provide any previous names
(including matden or marned names)
which have been used for business
purposes In the last 20 years

© Country/State of residence
This 18 In respect of your usua!
residential address as stated in
Section F5

O Month and year of birth
Please provide month and year only
Provide full date of birth In
section F4

© Business occupation
If you have a business occupatian,
please enter here |f you do not,
please leava blank

Director's service address O

Building namelnumber| 25

O Service address
This 15 the address that will appear

Street | 5T GEORGE STREET on the public record This does not
have to be your usual residental
l address
It you provide your residental
Post town | LONDON address hers it will appear on the
ublic record
County/Reglon | P
Postcode I_W—’T[TF[T’TFl_
Country ‘UNITED KINGDOM
Director's authority
| Please enter the extent of your authority as director Please tick one box @ 1t you have indicated that the exent
of your authenty 1s imited, please
Extent of authon provide a bnef description of the
y [¥] Limited @ Iimited authonty tn the box below
(] Unimited Q) i you have indicated that you are

Description of hmited
authonty, if applicable

'LIMITED TO POWERS GRANTED TO MANAGERS OF LLC UNDER "ACT"

Are you authorised to act alone or jomily? Please tick one box

(4] Alone
] Jomntly ©

If apphicable, name(s)

of person(s) with
whom you are
acting jointly

|
|
|
|
|

not authonsed to act alone but only
|ointly, please enter the names) of
the person(s) with whom you are
authonsed to act below

CHFPO25 Laserform Intemational 10/15
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Corporate director

m Corporate director details @

Use this seclion to list all the corporate directors of the company
Please complete G1-G5. Please use a confinuation page if necessary

Name of corporate l
body or fim |

Building name/numberr
Street |

|
Post town |
|

{—l—rrrrrr

County/Regron

Postcode

Country

© Registered or principat address

This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents |t cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

E Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

9 Yes Complete Section G3 only
3 No Complete Section G4 only

m EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ |
firm s registered © |

Registration number I

© EEA

A full ist of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

€ This is the register mentioned In

Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Piease qive detalls of the legal form of the corporate body or firm and the law by
which it is governed If apphcable, please also give details of the register in which
it 1s entered (inciuding the state) and its registration number in that register

Legal form of the
corporate body
or firm

If applicable, where
the company/tirm 1s
registered ©

|
|
Governing law |
|
|
|

If applicable, the
registration number

@ Non-EEA

Where you have provided details of
the register (Including state) where
the company or firm 15 registered,
you must also provide 1is number in
that register

CHFPO25
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Registration of an overseas company opening a UK establishment

Corporate director's authority

Please enter the extent of your authonty as corperate director © I you have indcated that the extent
Please tick one box of your authonty ts imited, please
provide a bnef descnption of the

Extent of authonty

|:| imited authonty in the box below
Limited © © 1t you have indicated that you are

[J Unhimited not authonsed to act alone but only
jointly, ptease enter the name(s) of

Description of imited |

the person{s) with whom you are

authority, If apphcable authonsed to act below
l Are you authensed to act alone or jointly? Please tick one box

(] Alone

(] Jonty ©
I applicable, name(s) |
of person(s) with
whom you are !7
acting jointly

CHFPO25
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Registration of an overseas company opening a UK establishment

Part5 UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with matenal delivered in respect of another UK establishment?
+ No Goto Section H3.

+ Yes Please enter the UK establishment number below and then go to
Section H2.

UK establishment |? l? I'_ I'— ""— I— I_ I-— I_

registration number

m Documents previously delivered - accounting documents

Has the company previcusly delivered a copy of the company's accounting
documents with material delivered in respect of another UK establishment?

%+ No Goto Section H3.

% Yes Please enter the UK establishment number below and then go to
Section H3.

UK establishment |57i?|__|_|—|——l—|—|__

regstration number

m Delivery of accounts and reports

This section must be completed Please state if the company intends to comply
with accounting requirements with respect to this estabhishment or in respect of
another UK establishment €@

(] Inrespect of this establishment Please go to Section H4. ¢

(] Inrespect of another UK estabhshment Please give the registration number
below, then go to Section H4.

UK establishment IB_ ’-R—l_ I_ [—' I——— |— I— l.__

registration number

€) Please tick the appropnate box

m Particulars of UK establishment ©

‘ You must enter the name and address of the UK establishment
Name of establlshmeml AAME UK CM, LLC Vd
|
Building namelnumber| 25 pe
Street | ST GEORGE STREET
Post town l LONDON
County/Region |
Postcode [wlefs [ Tifels
Country | UNITED KINGDOM

Please give the date the establishment was opened and the business of the
establishment

Date establishment ld_l— ’T F“o— F‘q_ I-"—2_ W IT Pe— 'd

opened
Business carried on al|ANY LAWFUL ACT OR ACTIVITY AND ALL ACTIVITIES INCIDENTAL HERETO
the UK establishment P

@ Address
This 15 the address that will appear
on the public record

CHFPO25
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Regstration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every persen authonsed to represent the
company as a permanent representative of the company in respect of the UK
establishment

Permanent representative's details

Please use this section to st all the permanent representatives of the company
Please complete Sections J1-J4,

Continuation pages
Please use a continuation page f you
need to enter more details

Full forename(s) | WILLIAM
Surname lKUESEL d
Permanent representative's service address @
Building namelnumberl 25 © Service address
This 1s the address that will appear
Street I ST GEORGE STREET on the public record This does not
have 10 be your usual residential
I address
= It you provide your residential
Post town | LONDON address here it witl appear on the
ublic record
County/Region | P
Posicode Wll s[ [IIFISI
Country l UNITED KINGDOM
Permanent representative's authority
Please enter the extent of your authority as permanent representative © 11 you have indicated that the extent
Please tick one box of your authonty 1s imited, please
provide a bnef descrption of the
limited authonty in the box below
Extent of authonty [4] Lmted ©
c © 1f you have indicated that you are
[(J unlimied not authonsed 1o act alone but only

Description of Imited lLIMITED TO POWERS GRANTED TQ MANAGERS OF LLC UNDER "ACT™

authonty, If applicable |

I Are you authonsed to act alone or jointly? Please lick one box

(41 Alone
CJ Jonty ©

If applicable, name(s) I

of person(s) with
whom you are r

acting jointly |

|einily, please enter the name(s) of
tha person(s) with whom you are
authonised to act below

CHFP(25
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In accordance with
Section 1046 of the
Compames Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 200%

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s)

SANJAY

Surname

| PATEL

Permanent representative’s service address @

Building namelnumberl 25

Street | ST GEORGE STREET
|
Post town ] LONDON
County/Region |
ke w[r[s] [1[F[s]_
Country I UNITED KINGDOM

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usua! residential
address

If you provide your residential
address here it will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one box

Extent of authonty

Limited @
O Unlimited

Description of hmited
authonty, if applicable

LIMITED TO POWERS GRANTED TO MANAGERS UNDER "ACT"

Are you authorised to act alone or jomntly? Please tick one box

Alone
O Jontly®

If applicable, name(s)
of person(s) with
whom you are
acting jointly

|

|

O 1f you have indicated that the extent
of your authonty 1s imited, please
provide a brief description of the
hmited authority in the box below

©1f you have (ndicated that you are
not authonsed to act alone but only
jointly, please enter the name(s} of
the person(s} with whom you are
authonsed to act below

10/15 Version 6 0
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OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-14

Full forename(s) | DOMINIC MATTHEW

Surname ! FRY

Permanent representative’s service address @

Building name/number | 25

Street | ST GEORGE STREET
|
Post town I LONDON
County/Region |
Postcode IWI_TI?FITI-—FT?F
Country UNITED KINGDOM

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one box

Extent of authority Limited @

O Unlimited

Description of imited | LIMITED TO POWERS GRANTED TO MANAGERS UNDER "ACT"

Iicabl
authonty, if applicable | Are you authenised to act alone or jointly? Please tick one box

Alone
O Jontly @

If applicable, name(s) ’

of person{s) with
whom you are ‘
acting jointly

@1f you have indicated that the extent
of your authonty is imited, please
provide a brief description of the
limited authority in the box below

©|f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below

10/15 Version 6 0
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Companies AL 2006 & Regstration of an overseas company opening a UK establishment
Regulation 4{1} of the
Overseas Companies

Regulations 2009

Permanent representative

m Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-)4

Full forename(s) | MARC JEFFREY
Surname ROWAN
m Permanent representative’s service address

Building namelnumberl 25

@ Service address
This 1s the address that will appear

Street I ST GEORGE STREET on the public record This does not

have to he your usual residential
I address

Post town | LONDON If you provide your residential
address here 1t will appear on the

County/Region | public record

st [w[ (s [1[F[s]

Country | UNITED KINGDOM

ﬂ Permanent representative’s authority

Please enter the extent of your authority as permanent representative
Please tick one box

Extent of authority Limited ©

O Unlimited

Description of hmited | LIMITED TO POWERS GRANTED TO MANAGERS UNDER "ACT"

thority, if applicable
authonty, 1t app | Are you authonsed to act alone or jointly? Please tick one box

Alone
O Jointly®

If applicable, name(s)

of person(s) with
whom you are |
acting jointly

O 1f you have indicated that the extent
of your authority 1s imited, please
provide a bnef description of the
limited authorty n the box below

©f you have indicated that you are
not authonsed to act alone but only
Jointly, please enter the name(s) of
the person{s} with whom you are
authonsed to act below

10/15 Version 6 O
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saomoarme 09 INOT - continuation page

Compamies At 2006 & Registration of an overseas company opening a UK establishment
Regulatien 4(1) of the

Cverseas Companies

Regulations 2009

Permanent representative
r Permanent representative’s details

Please use this section to hist all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s) | GERNOT WILHELM FRIEDRICH
Surname LOHR
u Permanent representative’s service address ®
Building name/number | 25 0 Service address
This 1s the address that wil appear
Street | ST GEQORGE STREET on the public record This does not
have to be your usual residential
| address
Post town | LONDON If you provide your residential
address here 1t will appear on the
County/Region | public record
Postcode wl1l|s 11F I [ |
Country UNITED KINGDOM
Permanent representative’s authority
Please enter the extent of your authority as permanent representative @1 you have indicated that the extent
Please tick one box of your authority 1s hmited, please
provide a brief description of the
Extent of authority Limited @ timited autherity i the box below
©1f you have indicated that you are
O Unlimited not autharised to act alone but only
jointly, please enter the name{s) of

Description of imited ] LIMITED TO POWERS GRANTED TO MANAGERS UNDER "ACT" | the personis) with whom you are

authority, if apphcable authansed to act below
v, 1t app l Are you authorised to act alone or jointly? Please tick one box

Alone
O Jontly @

If apphicable, name(s)
of person(s) with

whom you are I
acting jontly

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Part7

Person authorised to accept service

Does the company have any person(s) in the UK authonised to accept service of
documents on behalf of the company in respect of its UK establishment?

+ Yes Please enter the name and service address of every persen(s)
authorised below

+ No Tick the box below then go to Part 8 ‘Signature’ —
(] If there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to hst all the persons' authonised to accept service below
Please complete Sections K1-K2

Full forename(s)

|

Sumame

Continuation pages
Please use a continuation page if you
need 1o enter more details

Service address of person authorised to accept service @

Building namelnumberi

Street

|

Post town

County/Region

Postcode

|
rrrrrrr

Country

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address Please note, a DX address
would not ba acceptable

CHFPO25
10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 8 Signature
l This must be completed by all companies
| I am signing this form on| behalf of the company
Signature Signature
X

<wy

This form may W

Director, Secretary, Permanent representative

CHFPO25
10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any conlact information, but if
you do it will help Companies House if there 1S a query
on the form The contact information you give will be
visible o searchers of the public recerd

ICon:acmamc

| Compary name

|“W“ 10 Snow Hill

|
s

I Pestiown [ .ondon

Travers Smith LLP

lTounmﬂagm

[ efelnfal T2fafe

I Country

]Dx

Telaphons

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[J The overseas corporate name on the form matches
the conshitutional documents exactly

[] You have included a copy of the appropniate
correspondence in regard to sensitive words, If
appropriate

[} You have included certified copies and certified
translations of the constitutional documents, if
appropriate

(] You have ncluded a copy of the latest disclosed
accounts and certified translations, if appropriate

L] You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

[C] You have completed details for all company
secretanes and directors in Part 4 1f the company
has not registered an existing establishment

] Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP (Legal Postin
Scotland) number

] You have completed details for all permanent
representatives in Part 6 and persons authonsed to
accept service In Part 7

OJ You have signed the form

[J You have enclosed the correct fee

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth.

E How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company.
Make cheques or pestal orders payable to
'‘Companes House '

g Where to send

You may return this form te any Companies House
address, however for expedlency we advise you to
return it to the appropriate address below:

England and Wales,

The Registrar of Companies, Compames House,
Crown Way, Cardift, Wales, CF14 3U2

DX 33050 Cardift

Scotland-

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotfand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

Northern Ireland:

The Regrstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

Higher protection

if you are applying for, er have been granted, higher
protection, please post this whele form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse
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PROPRIETARY & CONFIDENTIAL
EXECUTION VERSION

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
AAME UK CM, LLC

Dated April 11, 2016
and agreed amongst the parties hereto to be effective as of April 11, 2016

THE ORDINARY SHARES AND OTHER UNITS OF AAME UK CM, LLC HAVE NOT
BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED, AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER
(THE “SECURITIES ACT”), THE SECURITIES LAWS OF ANY STATE, PROVINCE OR
ANY OTHER APPLICABLE SECURITIES LAWS AND ARE BEING ISSUED IN RELIANCE
UPON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT AND SUCH LAWS SUCH UNITS MUST BE ACQUIRED FOR
INVESTMENT ONLY AND MAY NOT BE OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, SOLD, ASSIGNED OR TRANSFERRED AT ANY TIME EXCEPT IN
COMPLIANCE WITH (1) THE SECURITIES ACT, ANY APPLICABLE SECURITIES LAWS
OF ANY STATE OR PROVINCE, AND ANY OTHER APPLICABLE SECURITIES LAWS,
AND (II) THE TERMS AND CONDITIONS OF THIS LIMITED LIABILITY COMPANY
AGREEMENT THE UNITS MAY NOT BE TRANSFERRED OF RECORD EXCEPT IN
COMPLIANCE WITH SUCH LAWS AND THIS LIMITED LIABILITY COMPANY
AGREEMENT THEREFORE, PURCHASERS AND OTHER TRANSFEREES OF SUCH
UNITS WILL BE REQUIRED TO BEAR THE RISK OF THEIR INVESTMENT OR
ACQUISITION FOR AN INDEFINITE PERIOD OF TIME.

Certified as being a\frue copy of the onginal
QM/

Name SAN JAT PRTEL

Title Managergf E UK CM, LLC

Date W kffiv 2016

701500 0031 EAST 111644745 v6
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
AAME UK CM, LLC

This AMENDED AND RESTATED LIABILITY COMPANY AGREEMENT (this
“Agreement”} of AAME UK CM, LLC, an Anguilla limited ltability company (the “Company™)
1s dated April 11, 2016 and agreed by and among the Withdrawing Member (as defined herein)
and the Member (as defined herein) to be effective as of April 11, 2016

WHEREAS, the Company was formed as a limited hability company pursuant to the Act
(as defined herein) by (a) Finsco Limited, an authorized person of the Company, causing the
filing of the certificate of formation and articles of formation of the LLC with the Registrar of
Companies of Anguilla referred to in Section 11 of the Act on Apnl 13, 2015, and (b) the
execution of the imtial limited hability company agreement of the Company as of December 17,
2015 (the “Oniginal Agreement™) by the Withdrawing Member

WHEREAS, the Withdrawing Member and the Member wish to amend and restate the
Onginal Agreement effective as of April 11, 2016 to (1) effect the admission of the Member, as
member, (1) effect the withdrawal of the Withdrawing Member, and (1) make the additional
changes set forth herein

NOW, THEREFORE, 1n consideration of the mutual promises and agreements herein
made and intending to be legally bound hereby, the parties hereto agree as follows

ARTICLE I
DEFINITIONS
Section 1 01 Defimitions Capitalized terms used herein without definition have the

following meanings (such meanings being equally applicable to both the singular and plural form
of the terms defined)

“Act” means the Limited Liability Company Act, Interim Revised Statutes of Anguilla,
Chapter 6

“Affiliate” means, with respect to a specified Person, any other Person that directly, or
indirectly through one or more intermediaries, Controls, 1s Controlled by, or 1s under common
Control with, such specified Person

*Agreement” has the meaning set forth in the recitals
“Assignee” has the meaning set forth in Section 8 04

“Board” means the board of Managers of the Company that manages and controls the
Company pursuant to this Agreement

T01500 0031 EAST 111644745 v6



“Business Day” means any calendar day that 1s not a Saturday, Sunday or other calendar
day on which commercial banking institutions are required or authorized to be closed in the City
of New York

“Certificate” means the certificate of formation 1ssued by the Registrar of Companies 1n
connection with the formation of the Company

“Class” means the classes of Units into which the interests in the Company may be
classified or divided from time to time pursuant to the provisions of this Agreement

“Class A Shares” means the Class A Shares of the Issuer representing Class A hmited
hability company interests of the Issuer

“Code” means the Umited States Internal Revenue Code of 1986, as amended from time
10 time

“Company” has the meaning set forth 1n the recitals
“Contingencies” has the meaning set forth 1n Section 9 03(a)

“Control” (including the terms “Controlled by” and “under common Control with™)
means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, as
trustee or executor, by contract or otherwise, including, without linutation, the ownership,
directly or indirectly, of securities having the power to elect a majority of the board of directors
or similar body governing the affatrs of such Person

“Covered Person” and “Covered Persons” have the meanings set forth in Section
10 02(a)

“Encumbrance” means any mortgage, claim, lien, encumbrance, conditional sales or
other title retention agreement, right of first refusal, preemptive night, pledge, option, charge,
security interest or other stmilar interest, easement, judgment or imperfection of title of any
nature whatsoever

“ERISA” means the United States Employee Retirement Income Security Act of 1974, as
amended

“Final Adjudication” has the meaming set forth 1n Section 10 02(a)

“Fiscal Year” means (1) the period commencing upon the formation of the Company and
ending on December 31, 2015 or (u) any subsequent twelve-month period commencing on
January 1 and ending on December 31

“Incapacity” means, with respect to any Person, the bankruptcy, dissolution, termination,
entry of an order of incompetence, or the insanity, permanent disability or death of such Person

701500 0031 EAST 111644745 v6 2




“Issuer” means Apollo Global Management, LLC, a hmited hability company formed
under the laws of the State of Delaware, or any successor thereto

“Law” means any statute, law, ordinance, regulation, rule, code, executive order,
injunction, judgment, decree or other order 1ssued or promulgated by any national, supranational,
state, federal, provincial, local or municipal government or any admimstrative or regulatory body
with authority therefrom with jurisdiction over the Company or any Member, as the case may be

“Liguidation Agent” has the meaning set forth in Section 9 03

“Manager” means a natural person serving as a member of the Board, who shall be
considered a “manager” within the meaning of the Act

“Member” means Apollo Principal Holdings X1, LLC, an Anguilla limited hability
company, and each of the Persons from time to time histed as a member in the books and records
of the Company, each in such Person’s capacity as a member of the Company

“Qrdinary Shares” means the Units of limsted liability company interest in the Company
designated as the “Ordinary Shares” herein and having the rights pertaining thereto as are set
forth 1n this Agreement

[

Onginal Agreement” has the meaning set forth in the recitals

“Percentage I[nterest” means, with respect to any Member, the quotient obtained by
dividing the number of Units then owned by such Member by the number of Units then owned
by all Members

“Person” means any individual, corporation, partnership, fimited partnership, limited
liability company, limited company, joint venture, trust, umncorporated or govemnmental
organization or any agency or pohtical subdivision thereof

“Similar Law” means any law or regulation that could cause the underlying assets of the
Company to be treated as assets of the Member by virtue of its member nterest in the Company
and thereby subject the Company and the Board (or other persons responsible for the investment
and operation of the Company’s assets) to laws or regulations that are similar to the fiduciary
responsibility or prohibited transaction provisions contained in Title I of ERISA or Section 4975
of the Code

“Transfer” means, 1n respect of any Unit, property or other asset, any sale, assignment,
transfer, distribution or other disposition thereof, whether voluntarily or by operation of Law,
inctuding, without limitation, the exchange of any Unut for any other security

“Units” means the Ordinary Shares and any other Class of Units authorized 1n accordance
with this Agreement, which shall constitute interests in the Company as provided in this
Agreement and under the Act, entitling the holders thereof to the relative nights, title and interests
tn the profits, losses, deductions and credits of the Company at any particular time as set forth in
this Agreement, and any and all other benefits to which a holder thereof may be entitled as a
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Member as provided in this Agreement, together with the obligations of such Member to comply
with all terms and provisions of this Agreement

“Withdrawing Member” means Apollo Principal Holdings X, L P, a Cayman Islands
exempted limited partnership

ARTICLE 11

FORMATION, TERM, PURPOSE AND POWERS

Section 2 01 Formation The Company was formed as a limited hability company under
the provisions of the Act on April 13, 2015 Each of the parties hereto agrees that this Agreement
shall be effective as of April 11,2016 The Company is hereby continued pursuant to the Act and
this Agreement If requested by the Board, the Member shall promptly execute all certificates
and other documents consistent with the terms of this Agreement necessary for the Board to
accomphish all filing, recording, publishing and other acts as may be appropriate to comply with
all requirements for (a) the formation and operation of a mited liability company under the laws
of Anguilla, (b) if the Board deems 1t advisable, the operation of the Company as a limited
hiability company 1n all jurnisdictions where the Company proposes to operate and (¢) all other
filings required to be made by the Company

Section 2 02 Name The name of the Company shall be, and the business of the
Company shall be conducted under the name of, AAME UK CM, LLC

Section 2 03 Term The term of the Company commenced on the date of the 1ssuance of
the Certificate, and the term shall continue until the final distribution of all remaining assets of
the Company following dissolution of the Company 1n accordance with Article IX

Section 2 04 Offices The Company may have offices at such places as the Board from
time to time may select

Section 2 05 Agent for Service of Process The Company’s registered agent for service
of process and registered office in Anguilla shall be Finsco Limited, Mitchell House, PO Box
174, The Valley, Angwlla British West Indies, or as otherwise determined by the Board from
time to time

Section 2 06 Business Purpose The Company shall have the power to engage n any
lawful act or activity for which limited lability companies may be formed under the Act and
engage 1n any and all activities necessary or incidental thereto

Section 2 07 Powers of the Board Subject to the limitations set forth in this Agreement,
the Board will possess and may exercise all of the powers and privileges granted by the Act to
managers of a imited hability company that 1s managed exclusively by its managers, including,
without limitation, the ownership and operation of the assets contributed to the Company by the
Member, by any other Law or this Agreement, together with all powers incidental thereto, so far
as such powers are necessary or convenient to the conduct, promotion or attainment of the
purpose of the Company set forth in Section 2 06
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Section 2 08 Members, Admission of New Member The Member 1s hereby admutted as
a Member of the Company upon 1ts execution of this Agreement The Board, the Member and
the Withdrawing Member agree the Company shall continue as a hmited liability company under
the Act after the admission of the Member The rights, duties and Liabilities of the Members shall
be as provided in the Act, except as 1s otherwise expressly provided herein, and the Members
consent to the variation of such rights, duties and habilities as provided herein A Person may be
admitted from time to tume as a new Member tn accordance with Section 8 05 and Section 8.06,
provided, however, that each new Member shall execute and dehiver to the Board or 1ts designee
an appropriate supplement or counterpart or instrument of adherence to this Agreement pursuant
to which the new Member agrees to be bound by the terms and conditions of the Agreement, as 1t
may be amended from time to tume

Section 2 09 Withdrawal of Withdrawing Member Immediately following the admission
of the Member, the Withdrawing Member hereby withdraws as a member of the Company and
shall (a) receive a return of 1its imitsal capital contribution, 1f any, (b) cease to be a Member of the
Company, and (c) have no further right, interest or obligation of any kind whatsoever as a
Member of the Company The Board, the Member and the Withdrawing Member agree the
Company shall continue as a imited liabihty company under the Act after the withdrawal of the
Withdrawing Member

Section 2 10 Withdrawal No Member shall have the right to withdraw as a Member of
the Company other than (a) as set forth in Section 2 09, and (b) following the Transfer of all
Units owned by such Member 1n accordance with Article VIII

ARTICLE III

MANAGEMENT

Section 3 01 Authority of the Board,

(a) The business, property and affairs of the Company shall be managed under
the sole, absolute and exclusive direction of the Board, which may from time to time delegate
authority to officers or to others to act on behalf of the Board

(b)  The Member hereby agrees that the Board, acting without the consent of
any Member except as otherwise expressly required by this Agreement, shall be and hereby 1s
authorized to (1) open bank accounts on behalf of the Company in such banks, and designate the
persons authorized to sign checks, notes, drafts, bills of exchange, acceptances, undertakings or
orders for payment of money from funds of the Company on depostt 1n such accounts, as may be
deemed by the Board to be necessary, appropriate or otherwise in the best interests of the
Company and, in connection therewith, exccute any form of required resolution necessary to
open any such bank accounts, (11) prepare and file, or cause to be prepared and filed, by mal,
facsimile or telephone, for and on behalf of the Company, an Apphcation for Employer
Identification Number on United States Internal Revenue Service Form SS-4, and to prepare,
execute and file with the appropriate authorities such other federal, state or local applications,
forms and papers on behalf of the Company as may be required by Law or deemed by the Board
to be necessary, appropriate or otherwise in the best interests of the Company. as applicable, (111)
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pay on behalf of the Company any and all fees and expenses incident to and necessary to perfect
the orgamization of the Company, (1v) compromuse the obligation of any Member to make a
contribution or return of money or other property paid or distributed 1n contravention of the Act,
and (v) admit any Person as an additional Member Notwithstanding any other provision of this
Agreement, the Company, acting by the Board, 1s hereby authorized to enter into, and to perform
its obligations under, the aforementioned agreements, deeds, receipts, certificates, filings and
other documents, without any consent of any Member, but such authorization shall not be
deemed a restriction on the power of the Company or the Board acting on behalf of the Company
to enter nto, and to perform its obligations under, other agreements on behalf of the Company
The Member agrees that the Board may execute the aforementioned agreements, deeds, receipts,
certificates, filings and other documents on behalf of the Company that the Board deems
appropriate and that any prior acts of the Company and the Board acting on behalf of the
Company, conststent with the foregoing authorizations, are hereby ratified and confirmed

(c) Each of the Managers i his or her capacity as such shall be considered a
“manager” within the meaning of the Act. A Manager acting mdividually in his or her capacity
as such will have the power to bind the Company

Section 3 02 Board Membership

(a) The Board shall consist of at least three Managers The holders of a
majonty of the Ordinary Shares shall have the right to elect cach of the Managers Managers
need not be Members A majority of the Managers shall be residents of the United Kingdom

(b) Any Manager may be removed at any time, with or without cause, by the
holders of a majority of the Ordinary Shares

(c) Any Manager may resign at any time by so notifying the chairperson 1n
writing  Such resignation shall take effect upon receipt of such notice by the chairperson or at
such later time as 1s theremn specified, and unless otherwise specified, the acceptance of such
resignation shall not be necessary to make 1t effective

(d)  If at any time a vacancy 1s created on the Board by reason of the
incapacity, death, removal or resignation of any Manager, the vacancy will be filled by another
individual selected in accordance with Section 3 02(a)

Section 3 03 Board Meetings and Procedures

(a) The Board shall hold regular meetings at such time and place within the
United Kingdom as shall be determined by the Board Special meetings of the Board may be
called at any ime by any Manager Written notice shall be required with respect to any meeting
of the Board, and written notice of any special meeting shall specify the purpose of the special
meeting Unless waived by all of the Managers in writing (before, during or after a meeting) or
with respect to any Manager at such meeting, prior notice of any regular or special meeting
(including reconvening a meeting followmg any adjournments or postponements thereof) shall
be given to each Manager at least three Business Days (or one Business Day in the case of clear
and urgent need) before the date of such meeting Notice of any meeting need not be given to
any Manager who shall submut, erther before, during or after such meeting, a signed warver of
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notice  Attendance of a Manager at a meeting shall constitute a waiver of notice of such
meeting, except when the Manager attends the meeting for the express purpose of objecting at
the beginning thereof to the transaction of any business because the meeting is not properly
called or convened

(b)  No action may be taken by the Board unless a quorum 1s present A
quorum shall consist of the presence, 1n person or by proxy, of a majority of all of the Managers
of which a majority are resident in the United Kingdom

() The Board shall act by majonity vote of all Managers present at the
meeting, and each Manager shall have one vote.

(dy  No Manager shall be disqualified from acting on any matter because such
Manager 1s interested in the matter to be acted upon by the Board so long as all material aspects
of such matter have been disclosed prior to Board action n reasonable detail to all Managers
who are to act on such matter

(e) Each Manager may authorize another person or persons to vote and act for
such Manager by proxy, and such person or persons holding such proxy shall be counted towards
the determination of whether a quorum of the Board 1s present, as well as for all other purposes
when counting votes or attendance of the Manager who has provided such proxy One person
may hold more than one proxy

(H Any action required or permitied to be taken by the Board (or any
commuttee thereof) may be taken without a meeting, 1if at least two-thirds of the Managers then in
office consent 1n writing to such action

(g)  The Board (and each commuttee thereof) shall cause to be kept at a
location within the United Kingdom a book of minutes of all of its resolutions or actions by
written consent and in which there shall be recorded with respect to each meeting of the Board
(or any commuttee thereof) the time and place of such meeting, whether regular or special (and 1f
special, how called), the names of those present and the proceedings thereof

(h) Managers may participate 1n a meeting of the Board (or any committee
thereof) by conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear one another, and such participation shall constitute
presence In person at such meeting

(1) The Board may elect, by majority of all Managers then 1n office, a United
Kingdom resident chairperson, who shall either be an executive chairperson or a nonexecutive
chairperson. At each meeting of the Board, the chairperson shall preside and, in his or her
absence, Managers by a majority vote of those present may appoint any Umited Kingdom
resident member of the Board to preside at such meeting The secretary of the Company (or such
other person as shall be designated by the Board Managers) shall act as secretary at each meeting
of the Board In case the secretary shall be absent from any meeting of the Board, an assistant
secretary shall perform the duties of secretary at such meeting or the person presiding at the
meeting may appoint any person to act as secretary of the meeting
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)] The Board may designate one or more committees to take any action that
may be taken hereunder by the Board, which committees shall take actions under such
procedures (not inconsistent with this Agreement) as shall be designated by 1t

Section 3 04 Compensation The Managers shall not be entitled to any compensatton for
services rendered to the Company in their capacity as such

Section 3 05 Expenses The Company shall bear and/or reimburse (1) the Managers for
any expenses incurred by them n connection with serving on the Board, and (11) Issuer and the
Member, with respect to the Company’s allocable share of any expenses solely incurred by or
attributable to the Issuer or the Member

Sectton 3 06 Authority of the Members No Member, 1n 1ts capacity as such, shall
participate in or have any control over the business of the Company. Except as expressly
provided herein, the Units do not confer any rights upon the Member to participate in the affairs
of the Company described 1n this Agreement Except as expressly provided herein, the Member
shall have no night to vote on any matter involving the Company, including with respect to any
merger, consolidation, combination or conversion of the Company The conduct, control and
management of the Company shall be vested exclusively in the Board In all matters relating to
or arising out of the conduct of the operation of the Company, the decision of the Board shall be
the decision of the Company No Member who is not also a Manager (and acting 1n such
capacity) shall take any part in the management or control of the operation or business of the
Company n 1ts capacity as a Member, nor shall any Member who 1s not also a Manager (and
acting 1n such capacity) have any right, authority or power to act for or on behalf of or bind the
Company 1n his or its capacity as a Member in any respect or assume any obligation or
responsibility of the Company or of any other Member Notwithstanding the foregoing, the
Company may employ one or more Members from time to time, and such Members, 1n their
capacity as employees of the Company (and not, for clarity, in their capacity as Members of the
Company), may take part in the control and management of the business of the Company to the
extent such authority and power to act for or on behalf of the Company has been delegated to
them by the Board

Section 3 07 Action by Written Consent or Ratification of the Members Any action
required or permitted to be taken by the Member pursuant to this Agreement shall be taken if the
Member consents or ratifies such action or provides a consent or ratification in writing

Section 3 08 Officers

(a) The Board may delegate responsibility for all or some of the day-to-day
operations of the Company to officers of the Company All officers shall have such authority and
perform such duties as may be provided in this Agreement or, to the extent not so provided, by
resolution passed by the Board One person may hold more than one office The officers, to the
extent of their powers set forth in this Agreement or as delegated to them by the Board, are
agents of the Company and the actions of the officers taken in accordance with such powers shall
bind the Company
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(b)  The secretary of the Company will generatly perform all the duties usually
appertaining to the office of secretary of a limited liability company

(c) The Board may designate such other persons as authorized persons of the
Company to take such actions as the Board may approve, including, but not limited to, execution
of documents on behalf of the Company

(d) Each officer shall hold office until he or she 1s removed 1n accordance
with clause (f) below or his or her earlier death, disability or resignation  Any vacancy occurring
in any of the officers of the Company, for any reason, shall be filled by action of the Board.

(e) Any officer may resign at any time by giving wnitten notice to the Board
Such resignation shall take effect at the time specified in such notice or, 1f the time be not
specified, upon receipt thereof by the Board Uniess otherwise specified therein, acceptance of
such resignation shall not be necessary to make 1t effective

() Each officer shall be subject to removal, for any reason or no reason, by
the Board

(g) The compensation and terms of employment of all of the officers shall be
fixed by the Board

ARTICLE IV

DISTRIBUTIONS

Section 4 01 Dustributions With respect to any distribution to be made to holders of
Ordinary Shares, the amount to be distributed with respect to each Ordinary Share shall be equal
to the quotient obtained by dividing the total amount to be distributed with respect to all such
Ordinary Shares divided by the number of Ordinary Shares outstanding as of the distribution
record date All other distributions shall be made, at the discretion of the Board, to the Members
pro rata in accordance with their respective Percentage Interests.

Section 4 02_Liquidation Distribution Distributions made upon dissolution of the
Company shall be made as provided in Section 9 03

Section 4 03 Limutations on Distribution Notwithstanding any provision to the contrary
contained 1 this Agreement, the Board shall not make a Company distribution to any Member 1f
such distribution would violate the Act or other applicable Law

ARTICLE V
CAPITAL CONTRIBUTIONS; TAX MATTERS
Section 5 01 Imitial Capital Contributions The Member has made, on or prior to the date

hereof, Capital Contributions and has acquired the number of Ordinary Shares as specified in the
books and records of the Company
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Section 5 02 No Additional Capital Contributions Except as otherwise provided in this
Article V, the Member shall not be required to make additional Capital Contributions to the
Company without the consent of the Member or permitted to make additional Captal
Contributions to the Company without the consent of the Board

Section 5 03 Tax Matters The Company shall elect to be treated as disregarded as a
separate entity for United States federal, state and local income tax purposes The Board and the
Member hereby agree to take all reasonable actions (or, 1f applicable, refrain from taking any
action) as may be reasonably required in order for the Company to be treated as disregarded as a
separate entity for United States federal, state and local income tax purposes

ARTICLE VI
BOOKS AND RECORDS; REPORTS

Sectton 6 01 Books and Records

(a) At all tmes during the continuance of the Company, the Board shall
arrange for the preparation and maintenance of separate books of account for the Company

(b) Except as imited by Section 6 01(c), the Member shall have the nght to
recetve, for a purpose reasonably related to such Member’s interest as a Member 1n the
Company, upon reasonable written demand stating the purpose of such demand and at such
Member’s own expense

0] a copy of the Certificate and this Agreement and all amendments
thereto, together with a copy of the executed copies of all powers of attorney (if applicable)
pursuant to which the Certificate and this Agreement and all amendments thereto have been
executed, and

() promptly after their becoming available, copies of the Company’s
federal, state and local income tax returns and reports, 1f any, for the three most recent years

(c) The Board may keep confidential from the Member, for such period of
time as the Board determines n 1ts sole discretion, (1) any information that the Board reasonably
believes to be 1n the nature of trade secrets or (i) other information the disclosure of which the
Board believes 1s not in the best interests of the Company, could damage the Company or 1ts
business or that the Company 1s required by Law or by agreement with any third party to keep
confidential

ARTICLE VII

ORDINARY SHARES AND OTHER UNITS

Section 701 Umits Interests in the Company shall be represented by Units The Units
initially are comprised of one Class designated as Ordinary Shares Each outstanding Ordinary
Share has the same rights and privileges to share in allocations and distributions as each other
outstanding Ordinary Share, and each such Ordinary Share shali be entriled to one vole on any
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matter on which the holders of Ordinary Shares are required or permitted to vote The Board may
establish, from time to time in accordance with such procedures as the Board shall determine
from time to time, other Classes, one or more series of any such Classes, or other Company
securities with such designations, preferences, rights, powers and duties (which may be senior to
existing Classes and series of Units or other Company securities), as shall be determined by the
Board, including (1) the right to share in Profits and Losses or items thereof, (1) the right to share
in Company distributions, (11) the rights upon the winding up, hiquidation and dissolution of the
Company, (1v) whether, and the terms and conditions upon which, the Company may or shall be
required to redeem the Units or other Company securities (including sinking fund provisions),
(v) whether such Unit or other Company security 1s 1ssued with the privilege of conversion or
exchange and, 1f so, the terms and conditions of such conversion or exchange, (vi) the terms and
conditions upon which each Unit or other Company security will be 1ssued, evidenced by
certificates and assigned or transferred, (vi1) the method for determining the Percentage Interest
as to such Units or other Company securities, and (viu) the nght, if any, of the holder of each
such Unit or other Company security to vote on Company matters, including matters relating to
the relative designations, preferences, rights, powers and duties of such Units or other Company
securities Except as expressly provided n this Agreement to the contrary, any reference to
“Units” shall include the Ordinary Shares and any other Classes that may be established n
accordance with this Agreement All Units of a particular Class shall have 1dentical rights in all
respects as all other Units of such Class, except in each case as otherwise specified in this
Agreement

Section 7 02 Certificates The Company shall 1ssue certificates of hmited hability
company interests evidencing the Units Each certificate shall identify the particular Class of
Units represented by such certificate  Each certificate evidencing any Unit shall bear an
appropriate legend indicating the existence of this Agreement and the restrictions on Transfer
contained herein  All certificates shall be signed by an authorized officer of the Company Any
such signature may be a facsimile No certificate shall be 1ssued 1n bearer form The Company
may tssue a new certificate of Units 1n place of any certificate previously 1ssued by 1t that is
alleged to have been lost, stolen or destroyed The Company may require the owner of the lost,
stolen or destroyed certificate, or its legal representative, to give the Company a bond sufficient
to indemnify 1t against any claim that may be made agamnst 1t on account of the alleged loss, theft
or destruction of any such certificate or the 1ssuance of a new certificate

Section 7 03. Register The register of the Company shall be the definitive record of
ownership of each Unit and all relevant information with respect to each Member

Section 7 04 Registered Members The Company shall be entitled to recogmize the
exclusive right of a Person registered on its records as the owner of Units for all purposes and
shall not be bound to recognize any equitable or other claim to or interest in Units on the part of
any other Person, whether or not 1t shall have express or other notice thereof, except as otherwise
provided by the Act or other applicable Law
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ARTICLE VIII

FORFEITURE OF INTERESTS; TRANSFER RESTRICTIONS

Section 8§ 01 Member Transfers No Member or Assignee thereof may Transfer all or any
portion of its Units or other interest 1n the Company (or beneficial interest therein) without the
prior consent of the Board, which consent may be given or withheld, or made subject to such
conditions (including, without limitation, the receipt of such legal opimions and other documents
that the Board may require) as are determined by the Board, in each case in the Board’s sole
discretion Any such determination in the Board’s discretion n respect of Units shall be final and
binding Such determinations need not be unmiform and may be made selectively among
Members, whether or not such Members are similarly situated, and shall not constitute the breach
of any duty hereunder or otherwise existing at law, in equity or otherwise Any purported
Transfer of Units that 1s not 1n accordance with, or subsequently violates, this Agreement shall
be, to the fullest extent permitted by Law, nuli and void

Section 8 02 Encumbrances No Member or Assignee may create an Encumbrance with
respect to all or any portion of its Units or other interest in the Company (or any beneficial
interest therein) unless the Board consents in writing thereto, which consent may be given or
withheld, or made subject to such conditions as are determined by the Board, in the Board’s sole
discretion Consent of the Board shall be withheld until the holder of the Encumbrance
acknowledges the terms and conditions of this Agreement. Any purported Encumbrance that 1s
not in accordance with this Agreement shall be, to the fullest extent permitted by Law, null and
void

Section 8 03 Further Restrictions Notwithstanding any contrary provision in this
Agreement, 1n no event may any Transfer of a Unit be made by any Member or Assignee 1f

(a) such Transfer 1s made to any Person who lacks the legal right, power or
capacity to own such Unit,

(b)  such Transfer would require the registration of such transferred Unit or of
any Class of Unit pursuant to any applicable United States federal or state securities laws or
other non-U.S securities laws (including Canadian provincial or territorial securities laws) or
would constitute a non-exempt distribution pursuant to applicable provincial or state securities
laws,

(c) such Transfer would cause (1) all or any portion of the assets of the
Company to (A) constitute “plan assets” (under ERISA, the Code or any applicable Similar Law)
of any existing or contemplated Member, or (B) be subject to the provisions of ERISA, Section
4975 of the Code or any applicable Simular Law, or (11) the Board to become a fiduciary with
respect to any existing or contemplated Member, pursuant to ERISA, any applicable Similar
Law, or otherwise, or to the extent requested by the Board, the Company does not recerve such
legal and/or tax opinions and written instruments (including, without Iimitation, copies of any
instruments of Transfer and such Assignee’s consent to be bound by this Agreement as an
Assignee)} that are in a form satisfactory to the Board, as deterrmined in the Board’s sole
discretion
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Section 8 04 Rights of Assignees Subject to Section 805 and Section 806, the
transferee of any permitted Transfer pursuant to this Article VIII will be an assignee only
(“Assignee™), and only will receive, to the extent transferred, the distributions to which the
Member which transferred 1ts Units would be entitled, and such Assignee will not be entitled or
enabled to exercise any other rights or powers of a Member, such other rights, and all obhgations
relating to, or in connection with, such interest remaining with the transferring Member. The
transferring Member will remain a Member even 1f 1t has transferred all of its Units to one or
more Assignees until such time as the Assignee(s) 1s admitted to the Company as a Member
pursuant to Section 8 05 or Section 8 06

Section 8§ 05 Admussions, Withdrawals and Removals

(a) No Member will be removed or entitled to withdraw from being a Member
of the Company except 1n accordance with Section 8 07

(b) Except as otherwise provided n Article IX or the Act, no admission,
substitution, withdrawal or removal of a Member will cause the commencement of winding up or
the dissolution of the Company To the fullest extent permitted by Law, any purported admission,
withdrawal or removal that 1s not in accordance with this Agreement shall be null and void

Section 8 06 Admuission of Assignees as Substitute Members An Assignee will become a
substitute Member only if and when each of the following conditions 1s satisfied

(a) the Board consents 1n writing to such admission, which consent may be
given or withheld, or made subject to such conditions as are determined by the Board, in each
case 1n the Board’s sole discretion,

(b) If required by the Board, the Board receives written instruments
(including, without limitation, copies of any mstruments of Transfer and such Assignee’s consent
to be bound by this Agreement as a substitute Member) that are 1n a form satisfactory to the
Board (as determined 1n 1ts sole discretion),

(c) if required by the Board, the Board recetves an opimon of counsel
satisfactory to the Board to the effect that such Transfer 1s in compliance with this Agreement
and all applicable Law, and

(d) if required by the Board, the parties to the Transfer, or any one of them,
pays all of the Company’s reasonable expenses connected with such Transfer (including, but not
limited to, the reasonable legal and accounting fees of the Companyy)

Section 8 07 Withdrawal and Removal of Members

(a) If a Member ceases to hold any Units, then such Member shall cease to be
a Member and to have the power to exercise any rights or powers of a Member

(b) Unless otherwise determined by the Board in its sole and absolute
discretion, notwithstanding the provisions of section 24(2) of the Act, a Person shall not cease to
be a Member by reason of (1) the commencement and continuation for more than 120 days of any
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proceedings against the member seeking reorganization, arrangement, composition,
readjustment, hquidation, dissolution or similar relief under any law, or (1) the appointment
without such Member’s consent or acquiescence of a trustee, receiver or liquidator of the
Member or of all or any substantial part of such Member’s properties, which appointment has not
been vacated within 90 days after the later of (x) such appointment or (y) the expiration of any
stay entered within 90 days after such appointment

ARTICLE IX

DISSOLUTION, LIQUIDATION AND TERMINATION

Section 9 01 No Dissolution Except as required by the Act, the Company shall not
commence winding up nor be dissolved by the admission of additional Members or withdrawal
of the Member in accordance with the terms of this Agreement The Company may be wound up,
liquidated, dissolved, and terminated only pursuant to the provisions of this Article IX, and the
Member hereby trrevocably waives any and all other rights the Member may have to cause a
winding up and/or dissolution of the Company or a sale or partition of any or all of the Company
assets

Section 9 02 Events Causing Winding Up The Company shall be wound up upon the
occurrence of any of the following events

(a) any event which makes 1t unlawful for the business of the Company to be
carried on by the Member,

(b the written consent of the Board and holders of a majority of the Ordinary
Shares,

() any other event expressly set out in the Act not inconsistent with any
provision hereof requiring the Company to be wound up and dissolved,

) if there are no remaining Managers, provided that the Company will not
be dissolved or required to be wound up in connection with any of the events specified n this
Section 9 02(d) 1if holders of a majority of the Ordinary Shares consent to or raufy the
continuation of the business of the Company and the appointment of at least one Manager within
90 days following the occurrence of any such event

Section 9 03 Dustribution upon Winding Up Upon the commencement of the winding up
of the Company, the Board, or any other Person designated by the Board (the “Liquidation
Agent”), shall take full account of the assets and habilities of the Company and shall, unless the
Board determines otherwise, liquidate the assets of the Company as promptly as 1s consistent
with obtaining the fair value thereof and otherwise 1n accordance with the Act (to the extent
apphicable) and this Agreement The proceeds of any liquidation shall be applied and distnibuted
in the following order

(a) First, to the satisfaction of debts and Liabilities of the Company (including
satisfaction of aill indebtedness to Members and/or their Affiliates to the extent otherwise
permitted by Law) including the expenses of liquidation, and including the establishment of any
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reserve which the Liquidation Agent shall deem reasonably necessary for any contingent,
conditional or unmatured contractual liabilities or obligations of the Company
(“Contingencies™) Any such reserve may be paid over by the Liquidation Agent to any attorney-
at-law, or acceptable party, as escrow agent, to be held for disbursement in payment of any
Contingencies and, at the expwration of such period as shall be deemed advisable by the
Liquidation Agent for distribution of the balance in the manner heremafter provided i this
Section 9 03, and

(b) The balance, 1if any, to the Members, pro rata to each of the Members 1n
accordance with their Percentage Interests

Section 9 04 Time for Liquidation A reasonable amount of time shall be allowed for the
orderly hquidation of the assets of the Company and the discharge of liabilities to creditors so as
to enable the Liquidation Agent to mimimize the losses attendant upon such liquidation

Section 9 05. Termnation The Company shall terminate when all of the assets of the
Company, after payment of or due provision for all debts, liabilities and obligations of the
Company, shall have been distributed to the holders of Units in the manner provided for in this
Article IX

Section 9 06 Claims of the Members The Members shall look solely to the Company’s
assets for the return of their Capital Contributions, and 1if the assets of the Company remaining
after payment of or due provision for all debts, habihities and obligations of the Company are
nsufficient to return such Capital Contributions, the Members shall have no recourse against the
Company or any other Member or any other Person

Section 9 07 Survival of Certain Provisions Notwithstanding anything to the contrary 1n
this Agreement, the provisions of Section 10 02 and Section 11 09 shall survive the termination
of the Company

ARTICLE X

LIABILITY AND INDEMNIFICATION

Section 1001 Liabiity of Members

(a) No Member shall be liable for any debt, obligation or hability of the
Company or of any other Member or have any obligation to restore any deficit balance n 1ts
Capital Account solely by reason of being a Member of the Company, except to the extent
required by the Act

(b) This Agreement 1s not intended to, and does not, create or impose any
fiduciary duty on the Member or the Member’s Affiliates Further, the Member hereby waives
any and all fiduciary duties that, absent such waiver, may exist at or be implied by Law or 1n
equity, and 1n doing so, recognizes, acknowledges and agrees that its duties and obligations to the
Company are only as expressly set forth 1n this Agreement and those required by the Act

7015000031 EAST 111644745 v6 15




(c) Subject to the Act, to the extent that, at law or in equity, any Member
has duties (including fiduciary duties) and habilities relating thereto to the Company or to
another Member, the Members acting under this Agreement will not be hable to the Company or
to any such other Member for their good faith reliance on the provisions of this Agreement.
Subject to the Act, the provisions of this Agreement, to the extent that they restrict or eliminate
the duties and lLiabilities relating thereto of any Member otherwise existing at law or in equity,
are agreed by the Members to replace to that extent such other duties and habilities of the
Members relating thereto

(dy  The Board may consult with legal counsel, accountants and financial or
other advisors and any act or omission suffered or taken by the Board on behalf of the
Company or 1n furtherance of the nterests of the Company in good faith in reliance upon and
in accordance with the advice of such counsel, accountants or financial or other advisors will
be full justification for any such act or omission, and the Board will be fully protected 1n so
acting or omitting to act so long as such counsel or accountants or financial or other advisors
were selected with reasonable care

Section 10 02 Indemnification

(a) Each Manager (including any former Manager) and each Member
(including any former Member), in his capacity, as such, and to the extent such Member
participates, directly or indirectly, in the Company’s activities (each, a “Covered Person™ and
collectively, the “Covered Persons”) shall not be liable to the Company or, to the extent
applicable, to any of the other Members for any loss, claim, damage or hability occasioned by
any acts or ormissions 1n the performance of its services hereunder, unless 1t shall ultimately be
determined by final judicial decision from which there 1s no further night to appeal (a “Final
Adjudication”) that such loss, claim, damage or hability 15 due to an act or omission of a
Covered Person (1) made in bad faith or with cimmnal intent or (1i) that adversely affected the
Company and that failed to satisfy the duty of care owed pursuant to the Company or as
otherwise required by Law

)] A Covered Person shall be indemnified to the fullest extent permitted by
Law by the Company against any losses, claims, damages, liabilities, and expenses (including
attorneys’ fees, judgments, fines, penalties and amounts paid i settlement) incurred by or
imposed upon him by reason of or in connection with any action taken or omitted by such
Covered Person anising out of the Covered Person’s status as a Member or its activities on behalf
of the Company, including 1n connection with any action, sut, investigation or proceeding before
any judicial, administrative, regulatory or legislative body or agency to which 1t may be made a
party or otherwise invoived or with which 1t shall be threatened by reason of being or having
been the Board or by reason of serving or having served as a director, officer, consultant, advisor,
manager, member, partner, employee or stockholder of any enterprise in which the Company or
any of 1ts Affiliates has or had a financial interest, provided that the Company may, but shall not
be required to, indemnify a Covered Person with respect to any matter as to which there has been
a Final Adjudication that 1its acts or its failure to act (1) were in bad faith or with criminal intent,
or (1) were of a nature that makes indemnification by the relevant Affiliate unavaiable The
right to indemnification granted by this Section 10 02 shall be 1n addition to any rights to which a
Covered Person may otherwise be entitled and shail inure to the benefit of the successors by
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operatton of law or valid assigns of such Covered Person The Company shall pay the expenses
incurred by a Covered Person in defending a civil or criminal action, suit, investigation or
proceeding 1n advance of the final disposition of such, action, suit, investigation or proceeding,
upon receipt of an undertaking by the Covered Person to repay such payment if there shall be a
Final Adjudication that 1t 1s not entitled to indemnification as provided herein In any suit
brought by the Covered Person to enforce a night to indemnification hereunder it shall be a
defense that the Covered Person has not met the applicable standard of conduct set forth in this
Section 1002, and in any swit in the name of the Company to recover expenses advanced
pursuant to the terms of an undertaking the Company shall be entitled to recover such expenses
upon Final Adjudication that the Covered Person has not met the applicable standard of conduct
set forth in this Section 1002 In any such suit brought to enforce a nght to indemnification or
to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of
proving that the Covered Person 1s not entitled to be indemmfied, or to an advancement of
expenses, shall be on the Company (or any Member acting derivatively or otherwise on behalf of
the Company or the Members) The Board may not satisfy any right of indemmty or
reimbursement granted in this Section 10 02 or to which 1t may be otherwise entitled except out
of the assets of the Company (including, without limitation, insurance proceeds and rights
pursuant to indemnification agreements), and no Member shall be personally liable with respect
to any such claim for indemnity or reimbursement The Board may enter into appropriate
indemnification agreements and/or arrangements reflective of the provisions of this Section
10 02 and obtain appropriate insurance coverage on behalf and at the expense of the Company to
secure the Company’s indemnification obligations hereunder and may enter into appropriate
indemnification agreements and/or arrangements reflective of the provisions of this Section
10 02 Each Covered Person shall be deemed a third party beneficiary (to the extent not a direct
party hereto) to this Agreement and, tn particular, the provisions of this Section 10.02

(c) To the extent that, at law or in equity, a Covered Person has duties
(including fiduciary duties) and liabilities relating thereto to the Company or the Members, the
Covered Person shall not be lable to the Company or to any Member for its good faith reliance
on the provisions of this Agreement Subject to the Act, the provisions of this Agreement, to the
extent that they restrict or eliminate the duties and habilities of a Covered Person otherwise
existing at law or in equity, are agreed by the Members to replace such other duties and liabilities
of each such Covered Person

ARTICLE X1

MISCELLANEOUS

Section 1 01 Severability Ifany term or other provision of this Agreement 1s held to be
invalid, illegal or incapable of being enforced by any rule of Law, or public policy, all other
conditions and provisions of this Agreement shall nevertheless remain 1n full force and effect so
long as the economic or legal substance of the transactions s not affected in any manner
matenially adverse to any party Upon a determination that any term or other provision 1s mnvahd,
illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify
this Agreement so as to effect the ortginal intent of the parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the fullest extent possible
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Section 11 02 Notices All notices, requests, claims, demands and other communications
hereunder shall be 1n wnting and shall be given (and shall be deemed to have been duly given
upon receipt) by delivery n person, by courier service, by fax, by electronic mail (delivery
receipt requested) or by registered or certified mail (postage prepaid, return receipt requested) to
the respective parties at the following addresses (or at such other address for a party as shall be
specified tn a notice given in accordance with this Section 11 02)

(a) [f to the Company, to

AAME UK CM, LLC
9 West 57" St , 43" Floor
New York, NY 10019
United States of America

(b) If to any Member, to

AAME UK CM, LLC
9 West 57 St 43" Floor
New York, NY 10019
United States of America

(©) If to the Board, to

AAME UK CM, LLC
9 West 57 St , 43 Floor
New York, NY 10019
Unated States of America

Section 11 03 Cumulative Remedies The rights and remedies provided by this
Agreement are cumulative and the use of any one right or remedy by any party shall not preclude
or warive 1ts nght to use any or all other remedies Satd rights and remedies are given in addition
to any other rights the parties may have by Law

Section 11 04 Binding Effect This Agreement shall be binding upon and nure to the
benefit of all of the parties and, to the extent permitted by this Agreement, their successors,
executors, administrators, heirs, legal representatives and assigns

Section 11 05 Interpretation Throughout this Agreement, nouns, pronouns and verbs
shall be construed as masculine, feminine, neuter, singular or plural, whichever shall be
applicable Unless otherwise specified, all references herein to “Articles,” “Sections” and
paragraphs shall refer to corresponding provisions of this Agreement

Section 11 06_Counterparts This Agreement may be executed and delivered (including
by facsimile transmission or other electronic means) 1n one or more counterparts, and by the
different parties hereto in separate counterparts, each of which when executed and delivered
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shall be deemed to be an original but all of which taken together shall constitute one and the
same agreement Copies of executed counterparts transmitted by telecopy or other electronic
transmission service shall be considered original executed counterparts for purposes of this
Section 11 06

Section 11 07 Further Assurances The Member shall perform all other acts and execute
and deliver all other documents as may be necessary or appropriate to carry out the purposes and
intent of this Agreement

Section 11 08 Entire Agreement This Agreement constitutes the entire agreement
among the parties hereto pertaining to the subject matter hereof and supersedes all prior
agreements and understandings pertaining thereto

Section 11 09 Governing Law Thts Agreement shall be governed by and construed 1n
accordance with the laws of Anguilla To the fullest extent permitted by applicable law, the
Board and each Member hereby agree that any claim, action or proceeding by any Member
seeking any relief whatsoever based on, arising out of or in connection with, this Agreement or
the Company’s business or affairs shall be brought only in the courts of Anguilla EACH
MEMBER HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY AND ALL RIGHT TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY

Section 11 10 Expenses Except as otherwise specified in this Agreement, the Company
shall be responsible for all costs and expenses, tncluding, without limitation, fees and
disbursements of counsel, financial advisors and accountants, incurred m connection with 1ts
operation

Section 11 11 Amendments and Waivers

(a) This Agreement (including any Annexes hereto) may be amended,
supplemented, waived or modified by the written consent of holders of a majority of Ordinary
Shares, provided that any amendment that would have a matertal adverse effect on the rights or
preferences of any Class of Units in relation to other Classes of Units must be approved by the
holders of not less than a majority of the Percentage Interests of the Class affected, provided
further, that the Board may, without the written consent of any Member or any other Person,
amend, supplement, waive or modify any provision of this Agreement and execute, swear to,
acknowledge, deliver, file and record whatever documents may be required 1n connection
therewith, to reflect (1) any amendment, supplement, waiver or modification that the Board
determines to be necessary or appropnate in connection with the creation, authorization or
1ssuance of any class or series of equity interest in the Company, (1) the admission, substitution,
withdrawal or removal of Members in accordance with this Agreement, (111) a change 1n the
name of the Company, the location of the principal place of business of the Company, the
registered agent of the Company or the registered office of the Company, (1v)} any amendment,
supplement, waiver or modificaticn that the Board determunes 1n its sole discretion to be
necessary or appropriate to address changes 1n United States federal income tax regulations,
legislation or interpretation, and (v} a change 1n the Fiscal Year or taxable year of the Company
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and any other changes that the Board determines to be necessary or appropriate as a result of a
change in the Fiscal Year or taxable year of the Company including a change in the dates on
which distributions are to be made by the Company

(b) No failure or delay by any party in exercising any right, power or privilege
hereunder (other than a failure or delay beyond a period of time specified herein) shall operate as
a waiver thereof nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power or privilege The rights and remedies
herein provided shall be cumulative and not exclusive of any rights or remedies provided by
Law

(c) Except as may be otherwise required by Law in connection with the
winding-up, liquidation, or dissolution of the Company, the Member hereby irrevocably waives
any and all rights that 1t may have to maintain an action for judicial accounting or for partition of
any of the Company’s property

(d) Upon obtaining such approvals required by this Agreement and without
further action or execution by any other Person, tncluding any Member, (1) any amendment to
this Agreement may be implemented and reflected 1n a writing executed solely by the Board, and
(1) the Members shall be deemed a party to and bound by such amendment of this Agreement

Section 11 12 No Third Party Beneficiaries

(a) Subject to Section 11 12(b), this Agreement shall be binding upon and
inure solely to the benefit of the parties hereto and their permitted assigns and successors and
nothing herein, express or implied, 1s intended to or shall confer upon any other Person or entity,
any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of
this Agreement (other than pursuant to Section 10 02)

(b) Any Covered Person not being a party to this Agreement, may enforce any
rights granted to 1t pursuant to this Agreement in its own nght as if it was a party to this
Agreement

(9] Notwithstanding any term of this Agreement, the consent of or notice to
any Person who 1s not a party to this Agreement shall not be required for any termination,
rescission or agreement to any variation, walver, assignment, novation, release or settlement
under this Agreement at any time

Section 11 13 Headings The headings and subheadings in this Agreement are included
for convenience and identification only and are 1n no way intended to describe, 1nterpret, define
or limit the scope, extent or intent of this Agreement or any provision hereof

Sectton 11 14 Construction Each party hereto acknowledges and agrees it has had the
opportunity to draft, review and edit the language of this Agreement and that it 1s the intent of the
parties hereto that no presumption for or against any party arising out of drafting all or any part
of this Agreement will be applied in any dispute relating to, 1n connection with or involving this
Agreement Accordingly, the parties hereby waive to the fullest extent permitted by Law the
bencfit of any rule of Law or any legal decision that would require that in cases of uncertainty,
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the language of a contract should be interpreted most strongly against the party who drafted such
language

Section 11 15 Power of Attorney The Member, by its execution hereof, hereby
irrevocably makes, constitutes and appoints the Board as its true and lawful agent and attorney in
fact, with full power of substitution and full power and authority n 1ts name, place and stead, to
make, execute, sign, acknowledge, swear to, record and file (a) this Agreement and any
amendment to this Agreement that has been adopted as herein provided, (b) the original
certificate of registration of the Company and all amendments thereto required or permitted by
Law or the provisions of this Agreement, (c) all certificates and other instruments (including
consents and ratifications which the Member has agreed to provide upon a matter receiving the
agreed support of the Member) deemed advisable by the Board to carry out the provisions of this
Agreement (including the provisions of Section 8 04) and Law or to permut the Company to
become or to continue as a limited hability company 1n each junisdiction where the Company
may be doing business, (d) all instruments that the Board deems appropriate to reflect a change
or modification of this Agreement or the Company 1n accordance with this Agreement, including,
without limitation, the admission of additional Members or substituted Members pursuant to the
provisions of this Agreement, (€) all conveyances and other instruments or papers deemed
advisable by the Board to effect the Lhiquidation and termination of the Company, and (f) all
fictitious or assumed name certificates required or permitted (in light of the Company’s
activities) to be filed on behalf of the Company

Section 11 16 Letter Agreements, Schedules Notwithstanding the provisions of this
Agreement, including Section 11 11, 1t 1s hereby acknowledged and agreed that the Board on 1ts
own behalf or on behalf of the Company without the approval of any Member or any other
Person may enter into a side letter or sumilar agreement to or with a Member which has the effect
of establishing rights under, or aitering or supplementing the terms of, this Agreement The
parties hereto agree that any terms contained 1n a side letter or similar agreement to or with a
Member shall govern with respect to such Member notwithstanding the provisions of this
Agreement The Board may from time to time execute and deliver to the Members schedules
which set forth information contained 1n the books and records of the Company and any other
matters deemed appropriate by the Board. Such schedules shall be for information purposes only
and shall not be deemed to be part of this Agreement for any purpose whatsoever

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as a deed
of the date first written above

Member

APOLLO RRINCIPAL HOLDINGS.XI, LLC

w Ao ) \,1/1\

Name./Dominic Fry

Title Manager
Withdi awing Member
APOLLQ PRINCIPAL HOLDINGS X, L.P.
By Apolle Principal Holdings X GP, Ltd ,

its general partner

By

Name Shari L Verscheli
Title Vice President

701500 0031 EAST 111644745 AAME UK CM, LLC
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as a deed
of the date first written above

Member

APOLLO PRINCIPAL HOLDINGS XI, LLC

By.
Name Dominic Fry
Title Manager
Withdrawing Member

APOLLO PRINCIPAL HOLDINGS X, L.P.

Nhuilfe: Shari L Verschell
Title  Vice President
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC033334

UK Establishment No. BR018419
The Registrar of Companies hereby certifies that
AAME UK CM, LLC
has this day been registered under the Companies Act 2006 as having

established a UK Establishment in the United Kingdom,

Given at Companies House on 28th April 2016.
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