HEDGE FUND STANDARDS BOARD LIMITED (THE COMPANY")
COMPANY NUMBER 6465317

WRITTEN RESOLUTION OF THE SHAREHOLDERS OF THE COMPANY

It 15 hereby RESOLVED:

1 as a SPECIAL RESOLUTION that the Articles of Association of the Company dated 9
July 2008 currently in effect be amended and restated by the deletion in their entirety and
the substitution in their place of the Amended and Restated Articles of Assoctation
annexed hereto, and

2 to accept the Company's Amended and Restated Articles of Association, pursuant to
Article(s) 1, 21, 30, 36, 37, 45, 71, 86, 90, 93-111 of the Company's Amended and
Restated Articles of Association [Preliminary, Admission as a Core Supporter, Mandate,
Byelaws and Regulation, Signatories and Investor Chapter Members], annexed hereto

Members of the Company who are eligible members because they are entitled to vote on the
resolution on the circulation date (that is the first date on which copies of the resolution are first
sent to members, being 16 May 2013 should sign and date below to signify their agreement to the
resolution

This resolution must be passed by the requisite majority by the end of the period of 28 days
beginning with the circulation date otherwise it will lapse

Signed
Dame Amelia Fawcett

Date 31%,&0[3

Agreed
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Tom Dunn
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Company Number 06465317

THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

HEDGE FUND STANDARDS BOARD LIMITED

Incorporated on 7th January 2008

ARTICLES OF ASSOCIATION
{Adopted by Special Resolution passed on 9 July 2008)

Amendments adopted by Special Resolution passed on 21 May 2013




ARTICLES OF ASSOCIATION

of

HEDGE FUND STANDARDS BOARD LIMITED

(Adopted by Special Resolution passed on 9 July 2008)

Amendments adopted by Special Resolution passed on 21 May 2013

PRELIMINARY

Q)]

In these articles the following words bear the following meanings-

"the 1985 Act" means the Companies Act 1985 to the extent in force from time
to time,

"the 2006 Act" means the Companies Act 2006 to the extent in force from time
to time,

"the Acts'" means the 1985 Act and the 2006 Act,

"electronic address" means any number or address used for the purposes of
sending or receiving notices, documents or information by electronic means,

"these articles” means the articles of the Company,

"clear days" means 1n relation to the period of a notice, that period excluding the
day when the notice 1s given or deemed to be given and the day for which 1t 1s
given or on which it 1s to take effect,

"Core Supporter' means a person accepted by the Trustees as a Core Supporter
This person can be a signatory to the Standards, a member of the Hedge Fund
Standards Board Investor Chapter or an investment consultant,

"electronic form' has the same meaning as in the 2006 Act,
"electronic means™ has the same meaning as in the 2006 Act,
"executed” means any mode of execution,

"Founders" means Michael Alen-Buckley, Michael Cohen, Stuart Fiertz,
Stanley Fink, Michael Hintze, Klaus Jantti, Nagi Kawkabam, Paul Marshall,
Jeffrey Meyer, Bernard Oppetit, George Robinson, Emmanuel Roman, Paul
Ruddock, Robert Standing, David Harding, Andrew Dodd and Paul Graham and
a "Founder" means any one of them,




(2)

(3)

4)

(3

"Investor Chapter” means a membership initiative founded by the Hedge Fund
Standards Board in November 2010 to include endowment funds, fund of funds,
pensicn funds, sovereign wealth funds, private banks, family offices,

"Investor Chapter Member" means a person accepted by the Trustees as a
member of the Hedge Fund Standards Board Investor Chapter,

"Member'" means a person who 1s a subscriber to the Memorandum of
Association of the Company or who 1s admitted as a Member in accordance with
these articles,

"Office” means the registered office of the Company,
""the seal” means the common seal (if any) of the Company,

""secretary' means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint, assistant
or deputy secretary,

""Signatory" means a person who 1s accepted by the Trustees as a signatory to
the Standards,

"Stakeholder' means Signatories, members of the Investor Chapter and
Core Supporters;

"Standards" means the standards published by the Hedge Fund Working Group
on 22 January 2008 and as subsequently published from time to time by the
Company, and

"Trustee" means a director of the Company

Save as aforesaid and unless the context otherwise requires, words or expressions
contained 1n these articles have the same meaning as in the Acts

Except where otherwise expressly stated, a reference in these articles to any
primary or delegated legislation or legislative provision includes a reference to
any modification or re-enactment of 1t for the time bemg in force

In these articles, unless the context otherwise requires -

(a) words 1n the singular include the plural, and vice versa;
(b) words importing any gender include all genders, and
() a reference to a person includes a reference to a body corporate and to an

unincorporated body of persons
In these articles -

(a) references to writing include references to typewriting, printing,
lithography, photography and any other modes of representing or
reproducing words 1n a legible and non-transitory form, whether sent or
supplied 1n electronic form or made available on a website or otherwise,




n 7"

(b) references to "other”, "otherwise"”, "mcluding” and "in particular” shall
not limit the penerality of any preceding words or be construed as being
limited to the same class as the preceding words where a wider
construction 1s possible,

(c) references to a power are to a power of any kind, whether administrative,
discretionary or otherwise, and

(d) references to a commuttee of the Trustees are to a commuttee estabhished
in accordance with these articles, whether or not comprised wholly of
Trustees
(6) The headings are inserted for convemence only and do not affect the construction

of these articles

2 No regulations contained 1n any statute or subordinate legislation, including but not limited
to the regulations contained in Table A and Table C in the Companies (Tables A to F)
Regulations 1985, apply as the regulations or articles of association of the Company

ADMISSION AS A MEMBER

3 The subscribers to the memorandum of association of the Company and, subject to their
agreeing to be bound by the memorandum and the articles, such other ehgible persons as
are admitted to membership in accordance with these articles shall be members of the
Company

4 Ehgible persons shall be any person who 1s appointed as a Trustee

5 No person shall be admitted as a Member unless his admission as such 1s approved by the
Trustees

6 Each person who wishes to become a Member shall deliver to the Company an application
for membership, in such form as the Trustees may require, duly executed by him

CEASING TO BE A MEMBER

7 Membership shall not be transferable and a Member shall cease to be a Member on the

occurrence of any of the following events
(a) that person ceases to be a Trustee, or

(b) the death of the Member

NOTICE OF GENERAL MEETINGS

8

The Company shall in each year hold a general meeting as 1ts annual general meeting in
addition to any other meetings n that year The annual general meeting shall be held at
such time, date and place as the Trustees shall appoint




The Trustees may call general meetings If there are not sufficient Trustees to form a
quorum in order to call a general meeting, any Trustee may call a general meeting If there
1s no Trustee, any Member of the Company may call a general meeting

Subject to the provisions of the Acts, an annual general meeting and all other general
meetings of the Company shall be called by at least such mimimum period of notice as 1s
prescribed under the Acts The notice shall specify the place, the date and the time of
meeting and the general nature of the business to be transacted, and in the case of an annual
general meeting shall specify the meeting as such Where the Company has given an
electronic address 1n any notice of meeting, any document or nformation relating to
proceedings at the meeting may be sent by electronic means to that address, subject to any
conditions or lunitations specified in the relevant notice of meeting Notices shall be given
to all the Members and to the Trustees and the auditors of the Company.

The accidental omission to give notice of a meeting to, or the fatlure to give notice due to
circumstances beyond the Company's control to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

12

No business shall be transacted at any meeting unless a quorum 1s present Three persons
entitled to vote upon the business to be transacted, each being a Member or a proxy for a
Member or a duly authonised representative of a corporation which 1s a Member (including
for this purpose three persons who are corporate representatives of the same Member),
shall be a quorum

If a quorum 1s not present within half an hour after the time appointed for holding the
meeting, or 1if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and place, or to such date,
time and place as the Trustees may determine If at the adjourned meeting a quorum 1s not
present within fifteen minutes after the ime appointed for holding the meeting, the meeting
shall be dissolved

The chairman (if any) of the board of Trustees, or in his absence the vice or deputy-
chairman (if any), or n the absence of both of them some other Trustee nominated prior to
the meeting by the Trustees, shall preside as chairman of the meeting, but if neither the
chairman nor the vice or deputy-chairman nor such other Trustee (if any) 1s present within
fifteen minutes after the time appomnted for holding the meeting and willing to act, the
Trustees present shall elect one of their number present and willing to act to be chairman,
and if there 1s only one Trustee present he shall be chairman

If no Trustee 1s present within fifteen minutes after the time appomted for holding the
meeting, the Members present and entitled to vote shall choose one of their number to be
chairman.

The chairman of the meeting may permit other persons who are not members of the
Company to attend and, at the chairman’s discretion, speak at a general meeting

(N Without prejudice to any other power of adjournment he may have under these
articles or at common law -
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(a) the chairman may, with the consent of a meeting at which a quorum 1s
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, and

(b) the chairman of the meeting may, without the consent of the meeting,
adjourn the meeting before or afier 1t has commenced, to another date,
time or place which the chairman may decide, 1f the chairman considers
that -

(1)  the behaviour of anyone present prevents, or 1s hkely to prevent,
the orderly conduct of the business of the meeting,

(n)  an adjournment 15 necessary to protect the safety of any person
attending the meeting, or

(1)  an adjournment 15 otherwise necessary 1n order for the business of
the meeting to be properly carried out

(2) When a meeting 1s adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting and
the general nature of the business to be transacted Otherwise 1t shall not be
necessary to give notice of an adjourned meeting No business shall be transacted
at an adjourned meeting other than business which might properly have been
transacted at the meeting had the adjournment not taken place

A resolution put to the vote of a general meeting shall be decided on a show of hands
unless a poll 1s duly demanded A poll on a resolution may be demanded at a general
meeting either before a vote on a show of hands on that resolution or immediately after the
result of a show of hands on that resolution 1s declared

A poll on a resolution may be demanded by -

(a) the chairman,

(b) the Trustees, or

(©) not less than three Members having the night to vote at the meeting

Unless a poll 15 duly demanded and the demand 1s not subsequently withdrawn, a
declaration by the chairman that a resolution has been carried or carried unanimously, or by
a particular mayority, or lost, or not carried by a particular majority, and an entry 1n respect
of such declaration i the minutes of the meeting, shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or aganst the
resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman, and a demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was made

Polls at general meetings shall, subject to articles 22 and 23 below, be taken as and when
the chairman directs The chairman may appoint scrutineers (who need not be Members)
and decide how and when the result of the poll 1s to be declared The result of a poll shall
be the decision of the meeting 1n respect of the resolution on which the poll was demanded
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A poll on -
(a) the election of the chairman of the meeting, or
(b) a question of adjournment,

must be taken immediately

Other polls must be taken either immediately or within 30 days of their being demanded
A demand for a poll does not prevent a general meeting from continuing, except as regards
the question on which the poll was demanded If a poll 1s demanded before the declaration
of the result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as i1f the demand had not been made

No notice need be given of a poll not taken immediately 1f the time and place at which it 1s
10 be taken are announced at the meeting at which 1t 15 demanded In any other case, at
least seven clear days' notice must be gitven specifying the time and place at which the poll
1s to be taken

In the case of an equality of votes, whether on a show of hands or a poll, the chairman shall
be entitled to a casting vote 1n addition to any other vote he may have

YOTES OF MEMBERS

25
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On a show of hands every Member who 1s present in person has one vote, and every proxy
present who has been duly appointed by a Member entitled to vote has one vote, and on a
poll every Member (whether present in person or by proxy) has one vote

A Member n respect of whom an order has been made by any court having jurisdiction
(whether 1n the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, on a show of hands or on a poll, by any person authonsed in that behalf by that court
Evidence to the satisfaction of the Trustees of the authonity of the person claiming the right
to vote shall be delivered to the Office, or such other place as is specified in accordance
with these articles for the delivery or receipt of appointments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised, and 1n default the right to vote shall not be exercisable

No objection may be raised to the qualification of any person voting at a general meeting or
on a poll or to the counting of, or failure to count, any vote, except at the meeting or
adjourned meeting or at the time the poll 1s taken (if not taken at the meeting or adjourned
meeting) at which the vote objected to 1s tendered Subject to any objection made in due
time, every vote counted and not disallowed at the meeting or when the poll 1s taken shall
be valid and every vote disallowed or not counted shall be invalid Any objection made 1n
due time shall be referred to the chairman of the meeting whose decision shall be final and
conclusive




PROXIES AND CORPORATE REPRESENTATIVES

28

29
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31

32

A Member 1s entitled to appoint another person as his proxy to exercise all or any of his
rights to attend and to speak and vote at a meeting of the Company The appomtment of a
proxy shall be deemed also to confer authority (in accordance with section 329 of the 2006
Act) to demand or join in demanding a poll Delivery of an appomtment of proxy shall not
preclude a Member from attending and voting at the meeting or at any adjournment of 1t
A proxy need not be 2 Member

Where two or more valid appointments of proxy are received 1n respect of the same
Member 1n relation to the same meeting, the one which 1s last sent shall, unless otherwise
specified 1n the notice convening the meeting, be treated as replacing and revoking the
other or others If the Company 1s unable to determine which 1s last sent, the one which 1s
last recerved shall be so treated [f the Company 15 unable to deterrmine either which 1s last
sent or which 1s last recerved, none of such appointments shall be treated as valid in respect
of that share

Subject to article 31 below, an appointment of proxy shall be 1n writing in any usual form
or 1n any other form which the Trustees may approve and shall be executed by or on behalf
of the appointor which 1n the case of a corporation may be erther under its common seal or
under the hand of a duly authortsed officer

The Trustees may allow an appointment of proxy to be sent or supphed n electronic form
subject to any conditiens or limitations as the Trustees may specify, and where the
Company has given an electronic address 1in any instrument of proxy or invitation to
appoint a proxy, any document or information relating to proxies for the meeting (including
any document necessary to show the validity of, or otherwise relating to, an appointment of
proxy, or notice of the termunation of the authority of a proxy) may be sent by electronic
means to that address, subject to any conditions or hmitations specified in the relevant
notice of meeting

An appoimntment of proxy together with any authority under which 1t 15 executed or a copy
of the authority certified notarially or in some other way approved by the Trustees may -

(a) in the case of an appointment of proxy n hard copy form, be received at the Office
or such other place 1n the Umited Kingdom as 1s specified in the notice convening
the meeting, or in any appointment of proxy or any invitation to appoint a proxy
sent out or made available by the Company in relation to the meeting, not less than
48 hours before the ime for holding the meeting or adjourned meeting at which the
person named in the appointment of proxy proposes to vote, or

(b) in the case of an appointment of proxy in eclectronic form, be received at the
electronic address specified in the notice convening the meeting, or in any
instrument of proxy or any invitation to appoint a proxy sent out or made available
by the Company 1n relation to the meeting, not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the
appomntment of proxy proposes to vote, or
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(©) n the case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be received as aforesaid not less than 24 hours (or such shorter time as the
Trustees may determine) before the time appointed for the taking of the poll

An appointment of proxy which 15 not, or 1n respect of which the authority or copy thereof
1s not, received or delivered in 2 manner so permitted shall be invalid

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous termination of the authority of the
person voting or demanding a poll, unless notice of the termination was delivered to the
Company at the Office, or at such other place or address at which an appointment of proxy
may be duly recerved or delivered, not later than the last time at which an appointment of
proxy should have been received in order for 1t to be valid for use at the meeting at which
the vote was given or the poll demanded or for use on the holding of the poll at which the
vote was given

The Trustees may at the expense of the Company send or make available appointments of
proxy or mnvitations to appoint a proxy to the Members by post or by electronic means or
otherwise (with or without provision for their return prepaid) for use at any general meeting,
either in blank or nominating in the alternative any one or more of the Trustees or any other
person If for the purpose of any meeting, appointments of proxy or invitations to appoint
as proxy a person or one of a number of persons specified in the invitations are 1ssued at
the Company's expense, they shall be 1ssued to all (and not to some only) of the Members
entitled to be sent a notice of the meeting and to vote at it The accidental omission, or the
failure due to circumstances beyond the Company's control, to send or make available such
an appointment of proxy or give such an invitation to, or the non-receipt thereof by, any
Member entitled to attend and vote at a meeting shall not invahidate the proceedings at that
meeting

Subject to the provisions of the Acts, any corporation (other than the Company itself)
which 1s 2 Member may, by resolution of its directors or other governing body, authorise a
person or persons to act as Its representative or representatives at any meeting of the
Company, and the corporation shall for the purposes of these articles be deemed to be
present in person at any such meeting (f a person or persons so authorised 1s present at it

TRUSTEES
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Unless otherwise determined by the Company by ordinary resolution the number of
Trustees (disregarding alternate Trustees) shall be not less than three and not more than 20

(1) There may be paid to the Trustees (other than alternate Trustees) such fees for their
services 1n the office of Trustee as the Trustees may reasonably determine The
fees shall be deemed to accrue from day to day and shall be distinct from and
additional to any remuneration or other benefits which may be paid or provided to
any Trustee pursuant to any other provision of these articles.




(2) The Trustees may also be paid all traveiling, hotel and other expenses properly
incurred by them 1n connection with their attendance at meetings of the Trustees or
of commuttees of the Trustees or general meetings of the Company or separate
meetings of the Signatonies and/or the Investor Chapter Members and/or the Core
Supporters or otherwise 1n connection with the discharge of their duties as Trustees

(3) Any Trustee who performs, or undertakes to perform, services which the Trustees
consider go beyond the ordinary duties of a Trustee may be paid such special
remuneration (whether by way of fixed sum, bonus or otherwise) as the Trustees
may determine

ALTERNATE TRUSTEES

38
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42

Any Trustee (other than an alternate Trustee) may appoint any other Trustee, or any other
person approved by resolution of the Trustees and willing to act, to be an alternate Trustee
and may remove from office an alternate Trustee appointed by him

An alternate Trustee shall (unless he 1s absent from the United Kingdom) be entitled to
receive notices of meetings of the Trustees and of commuttees of the Trustees of which hus
appointor 1s a member, to attend and vote at any such meeting at which the Trustee
appointing him 1s not present, and generally to perform all the functions of his appointor as
a Trustee in his absence, but shall not (unless the Company by ordinary resolution
otherwise determines) be entitled to any fees for his services as an alternate Trustee

An alternate Trustee shall cease to be an alternate Trustee 1f his appointor ceases to be a
Trustee, but, 1f a Trustee retires by rotation or otherwise but 1s reapponted or deemed to
have been re- appointed at the meeting at which he retires, any appointment of an alternate
Trustee made by him which was in force immediately prior to his retirement shall continue
after his reappomtment

An appomtment or removal of an alternate Trustee shall be by notice to the Company
executed by the Trustee making or revoking the appomtment or in any other manner
approved by the Trustees

Save as otherwise provided in these articles, an alternate Trustee shall be deemed for all
purposes to be a Trustee and shall alone be responsible for his own acts and defaults, and
he shall not be deemed to be the agent of the Trustee appointing him

POWERS OF TRUSTEES

43

The business of the Company shall be managed by the Trustees who, subject to the
provisions of the Acts, the memorandum and these articles and to any directions given by
special resolution, may exercise all the powers of the Company No alteration of the
memorandum or these articles and no such direction shall invalidate any prior act of the
Trustees which would have been valid 1f that alteration had not been made or that direction
had not been given The powers given by this article shall not be limited by any special
power given to the Trustees by these articles and a meeting of the Trustees at which a
quorum 1s present may exercise all powers exercisable by the Trustees




MANDATE
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45

The Trustees shall exercise their powers 1n such a way as 1s consistent with the mandate of
the Company set out in article 45

The mandate of the Company shall be
(1) To be an independent body to be the guardian or custodian of the Standards,

(2) Not to act as a regulator and not to nterpose itself in any way between hedge fund
managers and their regulators,

(3) To produce an annual report on conformity with the Standards by the hedge fund
industry,

(4) Not to act as a trade association,

(5) To maintain a register of Signatories which will be available for inspection on the
Company's website,

(6) To maintain the Standards to ensure that, in the judgement of the Trustees, they

(a) are up to date,
(b) are set at a level that reflects high standards of conduct,
() meet the aspirations and needs of hedge fund managers,

(d) reflect the expectations of other stakeholders,

(e) meet the requirements of public policy,
H respond to changes n practice and expectation, and
(2) are iterated and revised in the case of existing standards and so that new

standards are developed where gaps are 1dentified,

(7) To maintain links with stakeholders, including managers, industry users and suppliers,
trade associations and regulatory and supervisory bodies, both within and outside
the United Kingdom,

(8) To consider other guidehnes (iitiatives) for the hedge fund industry which may be
published or promulgated n jurisdictions outside the United Kingdom,

(9) To recognise that the hedge fund mdustry operates on a global basis and evaluate
opportunities for, and impediments to, convergence with guidelines (imtiatives) n
Junisdictions outside the Umited Kingdom,

(10) To retain a board of Trustees whose members
(a) have skills and experience 1n a wide variety of sectors,

(b) are of independent mind,

10




() have skills and experience in governance matters,
(d) are of high standing and capable of commanding respect,
(e) have experience and understanding of the international dimension,

(H have a personal commitment to the success of and reputation of the hedge
fund industry,

(2) are capable collectively of fulfilling the mandate set out 1n this article 45

46  The Trustees shall consult publicly with relevant stakeholders in the hedge fund industry
on any matenal changes which they propose to make to the mandate set out 1n article 45 in
such manner and to such extent as the Trustees consider appropriate

DELEGATION OF TRUSTEES' POWERS
47

(1) The Trustees may delegate any of their powers -
(a) to any Trustee holding any executive office or any other Trustee,

{(b) to any committee consisting of one or more Trustees and (if thought fit)
one or more other persons, and

(c) to any local board or agency for managing any of the affairs of the
Company either in the United Kingdom or elsewhere

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

48 The Trustees may, by power of attorney or otherwise, appoint any perscn, whether
nominated directly or indirectly by the Trustees, to be the agent of the Company for such
purposes and subject to such conditions as they think fit, and may delegate any of their
powers to such an agent The Trustees may revoke or vary any such appointment or
delegation and may also authorise the agent to sub-delegate all or any of the powers vested
in him

APPPOINTMENT AND RETIREMENT OF TRUSTEES

11
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At every annual general meeting commencing with the annual general meeting in 2010
one-third of the Trustees who are subject to retirement by rotation or, 1f their number 1s not
three or a multiple of three, the number nearest to one-third, shall retire from office, but if
there 1s only one Trustee who 1s subject to retirement by rotation, he shall retire In
addition, any Trustee who has served as a Trustee for 10 years or more since therr
appoiniment shall retire at every annual general meeting

Subject to the provisions of the Acts and to the following provisions of these articles, the
Trustees to retire by rotation shall be those who have been longest in office since their last
appoiniment or reappointment, but as between persons who became or were last
reappointed Trustees on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot Notwithstanding the foregomg, each Trustee
shall retire from office no later than the third annual general meeting following the annual
general meeting of appointment or reappointment A retiring Trustee shall be eligible for
reappointment

If the Company, at the meeting at which a Trustee retires under any provision of these
articles, does not fill the vacancy the retining Trustee shall, if willing to act, be deemed to
have been reappointed unless at the meeting 1t 1s resolved not to fill the vacancy or a
resolution for the reappointment of the Trustee 1s put to the meeting and lost

No person other than a Trustee retiring at the meeting shall be appointed or reappointed a
Trustee at any general meeting unless he 1s recommended by the Trustees

At a general meeting a motion for the appointment of two or more persons as Trustees by a
single resolution shall not be made, unless a resolution that 1t shall be so made has been
first agreed to by the meeting without any vote being given against it, and for the purposes
of this article a motion for approving a person's appomntment or for nominating a person for
appointment shall be treated as a motion for his appointment

Subject as aforesaid, the Company may by ordmary resolution appomt a person who 1s
willing to act to be a Trustee, esther to fill a vacancy or as an additional Trustee

The Trustees may appoint a person who 1s willing to act to be a Trustee, either to fill a
vacancy or as an additional Trustee, provided that the appointment does not cause the
number of Trustees to exceed any number fixed as the maximum number of Trustees

Subject as aforesaid, a Trustee who retires at an annual general meeting may be
reappomnted If he 1s not reappointed or deemed to have been reappointed, he shall retain
office until the meeting elects someone n his place or, 1f 1t does not do so, until the end of
the meeting

DISQUALIFICATION AND REMOVAL OF TRUSTEES

57

Without prejudice to the provisions of the Acts, the Company may, by special resolution,
remove a Trustee before the expiration of his period of office (but such removal shall be
without prejudice to any claim to damages for breach of any contract of service between
the Trustee and the Company) and, subject to these articles, may, by ordinary resolution,
appoint another person mnstead of him A person so appointed shall be subject to retirement
at the same time as if he had become a Trustee on the day on which the Trustee in whose
place he 1s appointed was last appointed or reappointed a Trustee
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58 The office of a Trustee shall be vacated 1f -

(a)

(b)

(©)

(d)
(e)

®

(8)

he ceases to be a Trustee by virtue of any provision of the Acts or he becomes
prohibited by law from being a Trustee, or

he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

he 1s, or may be, suffering from mental disorder and either -

(1) he 1s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1984,
or

() an order 1s made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concernming mental disorder for his
detention or for the appointment of any person to exercise powers with
respect to his property or affairs, or

he resigns his office by notice in writing to the Company, or

in the case of a Trustee who holds any executive office, his appomtment as such 15
terminated or expires and the Trustees resolve that his office be vacated, or

he 1s absent for more than six consecutive months without permission of the
Trustees from meetings of the Trustees held during that period and the Trustees
resolve that his office be vacated, or

a notice 1n writing 1s served upon him personally or at the address registered with
the Company 1n accordance with sections 288 to 290 of the 1985 Act or at his
residential address provided to the Company, signed by all other Trustees for the
time being to the effect that his office as Trustee shall on receipt of such notice be
vacated (and such notice may consist of several documents 1n the like form each
executed by one or more Trustees)

TRUSTEES' APPOINTMENTS AND INTERESTS

39

{1) Subject to the provisions of the Acts, and provided that he has disclosed to the

Trustees the nature and extent of any matenal interest of his, a Trustee
notwithstanding his office -

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1s otherwise
interested, and

(3)] may be a Trustee or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s
otherwise interested,

13




and (1) he shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transactton or arrangement or from any interest in any such body corporate, (1) he
shall not infringe his duty to avoid a situation in which he has, or can have, a direct
or indirect 1nterest that conflicts, or possibly may conflict, with the interests of the
Company as a result of any such office or employment or any such transaction or
arrangement or any interest in any such body corporate, and (1) no such
transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit

(2) For the purposes of this article -

() a general notice given to the Trustees that a Trustee 1s to be regarded as
having an interest of the nature and extent specified in the notice 1n any
transaction or arrangement 1n which a specified person or class of persons
1s interested shall be deemed to be a disclosure that the Trustee has an
interest 1n any such transaction of the nature and extent so specified, and

(b) an terest of which a Trustee has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his

(1) The Trustees may (subject to such terms and conditions, if any, as they may think fit
to impose from time to time, and subject always to their right to vary or terminate
such authorisation) authorise, to the fullest extent permitted by law -

(a) any matter which would otherwise result in a Trustee infringing his duty to
avoid a situation in which he has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the Company
and which may reasonably be regarded as likely to give nise to a conflict of
interest (including a conflict of interest and duty or conflict of duties), and

(b) a Trustee to accept or continue 1n any office, employment or position n
addition to his office as a Trustee of the Company and without prejudice to
the generality of paragraph (1) (a) of this article may authorise the manner
in which a conflict of interest arising out of such office, employment or
position may be dealt with, either before or at the time that such a conflict
of interest arises,

provided that the authorisation 1s only effective if

(a) any requirement as to the quorum at the meeting at which the matter 1s
considered 15 met without counting the Trustee 1n question or any other
interested Trustee, and

(b) the matter was agreed to without their voting or would have been agreed to
if their votes had not been counted

(2) If a matter, or office, employment or position, has been authorised by the Trustees n
accordance with this article then (subject to such terms and conditions, if any, as
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61

the Trustees may think fit to impose from time to time, and subject always to their
right to vary or terminate such authorisation or the permissions set out below) -

(a) the Trustee shall not be required to disclose any confidential information
relating to such matter, or such office, employment or position, to the
Company 1f to make such a disclosure would result 1n a breach of a duty or
obligation of confidence owed by him 1n relation to or in connection with
that matter, or that office, employment or position,

(b) the Trustee may absent himself from discussions, whether in meetings of
the Trustees or otherwise, and exclude himself from information, which
will or may relate to that matter, or that office, employment or position,
and

(c) a Trustee shall not, by reason of his office as a Trustee of the Company, be
accountable to the Company for any benefit which he derives from any
such matter, or from any such office, employment or position

The Trustees may appoint one or more of their number to any executive office under the
Company and, subject to the provisions of the Acts, any such appomntment may be made
for such term, at such remuneration and on such other conditions as the Trustees think fit
Any appointment of a Trustee to an executive office shall terminate 1f he ceases to be a
Trustee but without prejudice to any claim to damages for breach of the contract of service
between the Trustee and the Company

GRATUITIES AND PENSIONS

62

The Trustees may (by the establishment of, or maintenance of, schemes or otherwise)
provide benefits, whether by the payment of gratuities or pensions, or by insurance or death
or disability benefits or otherwise, for any Trustee or any former Trustee who holds or has
held but no longer holds any executive office or employment with the Company or with
any body corporate which 1s or has been a subsidiary of the Company or a predecessor in
busimess of the Company or of any such subsidiary, and for any member of his family
(including a spouse or civil partner and a former spouse and former civil partner) or any
person who 1s or was dependent on him and may (as well before as after he ceases to hold
such office or employment) contribute to any fund and pay premiums for the purchase or
provision of any such benefit

PROCEEDINGS OF TRUSTEES

63

(1) Subject to the provisions of these articles, the Trustees may regulate their proceedings
as they think fit

(2) A Trustee may, and the secretary at the request of a Trustee shall, call a meeting of the
Trustees Subject to paragraph (3) of this article, 1t shall not be necessary to give
notice of a meeting to a Trustee who 1s absent from the United Kingdom
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64

635

66

(3) If a Trustee gives notice to the Company of an address in the United Kingdom at
which notice of meetings of the Trustees 1s to be given to him when he 1s absent
from the United Kingdom, he shall, if so absent, be entitled to have notice given to
him at that address, but the Company shall not be obliged by virtue of this
paragraph to give any Trustee a longer period of notice than he would have been
entitled to had he been present 1n the United Kingdom at that address

(4) Questions ansing at a meeting shall be decided by a majonity of votes In case of an
equality of votes, the chairman shall have a second or casting vote A Trustee who
15 also an alternate Trustee shall be entitled in the absence of his appointor to a
separate vote on behalf of his appomntor m addition to his own vote, and an
alternate Trustee who 1s appointed by two or more Trustees shall be entitled to a
separate vote on behalf of each of his appointors n the appointor's absence

(5) A meeting of the Trustees may consist of a conference between Trustees some or all
of whom are 1n different places provided that each Trustee who participates n the
meeting 1s able

(a) to hear each of the other participating Trustees addressing the meeting, and

(b) if he so wishes, to address each of the other participating Trustees
simultaneously,

whether directly, by conference telephone or by any other form of communication
equipment (whether in use when this article 1s adopted or developed subsequently)
or by a combmnation of such methods A quorum shall be deemed to be present if
those conditions are satisfied in respect of at least the number and designation of
Trustees required to form a quorum A meeting held 1n this way shall be deemed
to take place at the place where the largest group of Trustees 1s assembled or, 1f no
such group 1s readily identifiable, at the place from where the chairman of the
meeting participates at the start of the meeting

No business shall be transacted at any meeting of the Trustees unless a quorum 1s present
The quorum may be fixed by the Trustees If the quorum 1s not fixed by the Trustees, the
quorum shall be three A Trustee shall not be counted 1n the quorum present 1n relation to
a matter or resolution on which he 1s not entitled to vote but shall be counted 1n the quorum
present 1n relation to all other matters or resolutions considered or voted on at the meeting
An alternate Trustee who 1s not himself a Trustee shall, 1f his appointor 1s not present, be
counted in the quorum

The continuing Trustees or a sole continuing Trustee may act notwithstanding any
vacancies 1n their number, but, 1f the number of Trustees 15 less than the number fixed as
the quorum, the continuing Trustees or Trustee may act only for the purpose of filling
vacancies or of calling a general meeting

The Trustees may elect from their number, and remove, a chairman and a vice or deputy-
chairman of the board of Trustees The chairman, or in his absence the vice or deputy-
chairman, shall preside at all meetings of the Trustees, but if there is no chairman or vice or
deputy-chairman, or 1f at the meeting neither the chairman nor the vice or deputy-chairman
1s present within five minutes after the time appointed for the meeting, or 1f neither of them
1s willing to act as chairman, the Trustees present may choose one of their number to be
chairman of the meeting




67

68

69

70

All acts done by a meeting of the Trustees, or of a commutiee of the Trustees, or by a
person acting as a Trustee, shall notwithstanding that it may afterwards be discovered that
there was a defect in the appointment of any Trustee or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as 1f
every such person had been duly appointed and was qualified and had continued to be a
Trustee and had been entitled to vote

A resolution in wniting executed by all the Trustees entitled to receive notice of a meeting
of the Trustees or of a commuttee of the Trustees shall be as valid and effectual as if 1t had
been passed at a meeting of the Trustees or (as the case may be) of that committee, duly
convened and held, and may consist of several documents n the ke form each executed
by one or more Trustees, but a resolution executed by an alternate Trustee need not also be
executed by his appointor and, 1f 1t 1s executed by a Trustee who has appointed an alternate
Trustee, 1t need not also be executed by the alternate Trustee in that capacity

(1) A Trustee shall disclose to the Trustees the nature and extent of any matenial interest
of his, in accordance with the Acts Having made such disclosure, subject to the
provisions of the Acts and these articles a Trustee may vote m respect of any
transaction or arrangement i which he 1s interested, and may be counted in the
quorum present at the meeting at which such transaction or arrangement 1s to be
approved

(2) Where proposals are under consideration concerning the appointment (including the
fixing or varying of terms of appointment) of two or more Trustees to offices or
employments with the Company or any body corporate in which the Company 1s
interested, the proposals may be divided and considered 1n relation to each Trustee
separately and (provided he 1s not for any reason precluded from voting) each of
the Trustees concerned shall be entitled to vote and be counted n the quorum n
respect of each resolution except that concerning his own appointment

If a questton arises at a meeting of the Trustees as to the right of a Trustee to vote, the
question may, before the conclusion of the meeting, be referred to the chairman of the
meeting (or, if the Trustee concerned is the chairman, to the other Trustees at the meeting),
and his ruling 1n relation to any Trustee other than himself (or, as the case may be, the
ruling of the majonity of the other Trustees in relation to the chairman) shall be final and
conclusive

MINUTES

71

The Trustees shall cause minutes to be made in books kept for the purpose -
(a) of all appointments of officers made by the Trustees, and

(b) of all proceedings at meetings of the Company, of the Stakeholders, and of the
Trustees, and of committees of the Trustees, including the names of the Trustees
present at each such meeting




SECRETARY

72

Subject to the provisions of the Acts, the secretary shall be appointed by the Trustees for
such term, at such remuneration and on such other conditions as they think fit, and any
secretary so appotnted may be removed by them

THE SEAL

73

74

The seal shall be used only by the authority of a resolution of the Trustees or of a
committee of the Trustees The Trustees may determine whether any instrument to which
the seal 1s affixed, shall be signed and, 1f 1t 1s to be signed, who shall sign it Unless
otherwise determined by the Trustees, every instrument to which the seal 1s affixed shall be
signed by two authornised persons, or by a Trustee in the presence of a witness who attests
the signature and for this purpose an authorised person 1s any Trustee or the secretary of the
Company

Subject to the provisions of the Acts, the Company may have an official seal for use n any
place abroad

NOTICES ETC

75

76

Any notice to be given to or by any person pursuant to these articles shall be in wnting
other than a notice calling a meeting of the Trustees which need not be 1n writing

Q)] Any notice, document or information may (without prejudice to articles 79 and
80) be sent or supplied by the Company to any Member erther -

(a) personally, or

(b) by sending 1t by post in a prepaid envelope addressed to the Member at his
registered address or postal address given pursuant to article 76(4), or by
leaving 1t at that address, or

(¢} by sending 1t 1n electronic form to a person who has agreed (generally or
specifically) that the notice, document or information may be sent or
supplied 1n that form (and has not revoked that agreement), or

(d) subject to the provisions of the Acts, by making 1t available on a website,
provided that the requirements 1n article 76(2) are satisfied

) The requirements referred to 1n article 76(1){d) are that -

(a) the Member has agreed (generally or specifically) that the notice,
document or information may be sent or supplied to him by being made
available on a website (and has not revoked that agreement), or the
Member has been asked by the Company to agree that the Company may
send or supply notices, documents and imformation generally, or the
notice, document or information 1n question, to him by making it
available on a website and the Company has not received a response
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77

78

79

within the pertod of 28 days beginning on the date on which the
Company's request was sent and the Member 1s therefore taken to have
so agreed (and has not revoked that agreement),

(b) the Member is sent a notification of the presence of the notice, document
or information on a website, the address of that website, the place on that
website where 1t may be accessed, and how it may be accessed
("notification of avarlability”),

(c) 1n the case of a notice of meeting, the notification of availability states
that 1t concerns a notice of a company meeting, specifies the place, ime
and date of the meeting, and states whether 1t will be an annual general
meeting, and

(d) the notice, document or information continues to be published on that
website, 1n the case of a notice of meeting, throughout the period
beginning with the date of the notification of availability and ending
with the conclusion of the meeting and 1n all other cases throughout the
period specified by any applicable provision of the Acts, or, if no such
penod 15 specified, throughout the period of 28 days beginning with the
date on which the notification of availability 1s sent to the Member, save
that if the notice, document or information is made available for part
only of that period then failure to make 1t available throughout that
period shall be disregarded where such failure 1s wholly attributable to
circumstances which it would not be reasonable to have expected the
Company to prevent or avold

3) A Member whose registered address 1s not within the United Kingdom shall not
be entitled to receive any notice, document or information from the Company
unless he gives to the Company an address (not being an electronic address)
within the United Kingdom at which notices, documents or information may be
sent or supplied to him

(4) For the avoidance of doubt, the provisions of this article 76 are subject to article
11

(%) The Company may at any time and at its sole discretion choose to send or supply
notices, documents and information only in hard copy form to some or all
Members

A Member present erther in person or by proxy, or 1n the case of a corporate Member by a
duly authonised representative, at any meeting of the Company shall be deemed to have
recerved notice of the meeting and, where requusite, of the purposes for which 1t was called

Any notice to be given to a Member may be given by reference to the register of Members
as 1t stands at any time within the period of twenty-one days before the notice 1s given, and
no change n the register after that time shall invalidate the giving of the notice

Subject to the Acts, where, by reason of the suspension or curtailment of postal services
within the United Kingdom, the Company 1s unable effectively to give notice of a general
meeting, the general meeting may be convened by a notice advertised 1n two national daily
newspapers published in the United Kingdom The Company shall send or supply a copy
of the notice to Members in the same manner as 1t sends or supplies notices under article 76
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80

81

82

83

if at least seven clear days before the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable

Subject to the Acts, any notice, document or informatton to be sent or supplied by the
Company to the Members or any of them, not being a notice to which article 79 apples,
shall be sufficiently sent or supplied 1f sent or supplied by advertisement in at least one
national daily newspaper published in the United Kingdom

Any notice, document or information sent or supplied by the Company to the Members or
any of them -

(a) by post, shall be deemed to have been received 24 hours after the time at which the
envelope containing the notice, document or information was posted unless 1t was
sent by second class post or there 1s only one class of post, or it was sent by air mail
to an address outside the United Kingdom, in which case 1t shall be deemed to have
been recetved 48 hours after it was posted Proof that the envelope was properly
addressed, prepaid and posted shall be conclusive evidence that the notice, document
or information was sent,

(b) by advertisement, shall be deemed to have been recetved on the day on which the
advertisement appears,

(c) by electronic means, shall be deemed to have been received 24 hours after 1t was sent
Proof that a notice, document or information 1n electronic form was addressed to the
electrome address provided by the Member for the purpose of receiving
communications from the Company shall be conclusive evidence that the notice,
document or information was sent,

(d) by making 1t available on a website, shall be deemed to have been received on the
date on which notification of availability on the website 1s deemed to have been
received 1n accordance with this article or, 1if later, the date on which 1t 1s first made
available on the website

If on three consecutive occasions notices, documents or information sent or supplied to a
Member have been returned undelivered, the Member shall not be entitled to receive any
subsequent notice, document or information until he has supplied to the Company (or its
agent) a new registered address, or a postal address within the United Kingdom, or (without
prejudice to article 76(4)) shall have informed the Company, mn such manner as may be
specified by the Company, of an electronic address.

Where a document 1s required under these articles to be signed by a Member or any other
person, 1f the document is 1n electronic form, then n order to be valid the document must
either

(a) incorporate the electronic signature, or personal identification details (which may
be details previously allocated by the Company), of that Member or other person,
in such form as the Trustees may approve, or

)] be accompamed by such other evidence as the Trustees may require in order to be
satisfied that the document is genuine

The Company may designate mechanisms for validating any such document and a
document not validated by the use of any such mechanisms shall be deemed as having not
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been received by the Company In the case of any document or information relating to a
meeting, an nstrument of proxy or invitation to appoint a proxy, any validation
requirements shall be specified in the relevant notice of meeting 1n accordance with articles
10 and 31

WINDING UP

34

Clause 7 of the memorandum of association of the Company relating to the winding up and
dissolution of the Company shall have effect and be observed as if the provisions thereof
were repeated in these articles

INDEMNITY

85

Subject to the provisions of the Acts, the Company may

(a) indemnify any person who 1s or was a Trustee, or a director of any associated
company, directly or indirectly (including by funding any expenditure incurred or
to be incurred by him), agaist any loss or liability, whether in connection with any
proven or alleged neghgence, default, breach of duty or breach of trust by him or
otherwise, 1n relation to the Company or any associated company, and/or

(b) purchase and maintain insurance for any person who 1s or was a Trustee, or a
director of any associated company, against any loss or liability or any expenditure
he may incur, whether 1n connection with any proven or alleged negligence, default,
breach of duty or breach of trust by him or otherwise, 1n relation to the Company
or any associated company

BYELAWS AND REGULATIONS

36

The Trustees shall have power from time to time to make, repeal or alter byelaws and
regulations relating to (i) the conduct of business of the Trustees or any commuttee of the
Trustees, (11) general meetings of the Stakeholders (Signatories, Investor Chapter Members
and Core Supporters) and (in1) the subscriptions payable by the Stakeholders (Signatories,
Investor Chapter Members and Core Supporters), and for such other purposes of the
Company as may be thought fit, provided that such byelaws and regulations shall not be
inconsistent with the Acts, the memorandum or these articles or any rule of law

SIGNATORIES

87

88

No person shall be admitted as a Signatory unless his admission as such 1s approved by the
Trustees

The Trustees shall have absolute discretion in determining whether to accept or reject any
application to become a Signatory and shall not be bound to give any reason for their
decision
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91

92

93

Every person who wishes to become a Signatory shall deliver to the Company an
application to become a Signatory 1n such form as the Trustees may require, duly executed
by him

The Trustees may, acting reasonably but recognising that the final decision 15 at the
Board’s sole discretion, revoke their admission or acceptance of a person as a Signatory
including without limitation 1n the event that such Signatory fails to comply with any of the
undertakings given by hum 1n his form of application to become a Signatory A Signatory
can cease being a Signatory at any time upon written notice to the HFSB

Each Signatory shall be hable to pay such annual or other periodic subscription to the
Company as shall be determined by the Trustees and notified to the Signatories from time
to time (the "Subscription”)

Each Subscription shall be payable on such date or dates as may be determined by the
Trustees and notified to the Signatonies

The Trustees may fix the amount or rate of any Subscription by reference to such criteria as
the Trustees may reasonably determine and the Trustees may fix different amounts or rates
of Subscription 1n respect of different Signatories or different classes or categories of
Signatories

A Signatory shall only have the role, entitlements, participation rights and obligations as
set out from time to time n the application to become a Signatory to the HFSB Standards
The HFSB's hablity shall be limited according to the disclaimer set out 1n that application

INVESTOR CHAPTER MEMBERS

04

95

96

97

98

99

No person shall be admitted as an Investor Chapter Member unless his admission as such 1s
approved by the Trustees

The Trustees shall have absolute discretion 1n determining whether to accept or reject any
application to become an Investor Chapter Member and shall not be bound to give any
reason for their decision

Every person who wishes to become an Investor Chapter Member shall deliver to the
Company an apphcation to become an Investor Chapter Member in such form as the
Trustees may require, duly executed by him

The Trustees may, acting reasonably but recognising that the final decision 1s at the
Board’s sole discretion, revoke their admission or acceptance of a person as an Investor
Chapter Member including without limitation 1n the event that such Investor Chapter
Member fails to comply with any of the undertakings given by him in his form of
application to become an Investor Chapter Member An Investor Chapter Member can
cease being an Investor Chapter Member at any time upon written notice to the HFSB

Each Investor Chapter Member shall be hable to pay such annual or other periodic
subscription to the Company as shall be determined by the Trustees and notified to the
Investor Chapter Members from time to time (the "IC Contribution™)

Each IC Contnbution shall be payable on such date or dates as may be determined by the
Trustees and notified to the Investor Chapter Member
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100

The Trustees may fix the amount or rate of any IC Contribution by reference to such
criteria as the Trustees may reasonably determine and the Trustees may fix different
amounts or rates of 1IC Contribution in respect of different Investor Chapter Members or
different classes or categories of [nvestor Chapter Members

An Investor Chapter Member shall only have the role, entitlements, participation rights and
obligations as set out from time to time 1n the application to become an Investor Chapter
Member The HFSB's liability shall be limited according to the disclaimer set out in that
application

FOUNDERS

101

A Founder shall be entitled to attend all meetings of the Trustees as an observer and shall
be given (at the same time as the Trustees) notice of all meetings of the Trustees and all
agendas, minutes and other papers relating to such meetings save to the extent that the
Trustees determine (acting reasonably) that the participation of a Founder 1n all or part of
the proposed meeting, or the receipt by a Founder of all or part of such papers, would not
promote the success of the Company as a result of the confidential or sensitive nature of the
matters to be discussed at such meeting or the information contained in such papers A
Founder shall be entitled to enjoy such other nights as the Trustees may determine,
provided always that a Founder shall not be entitled to vote at meetings of the Trustees

ADMISSION AS A CORE SUPPORTER

102

103

104

105

106

107

The HFSB will accept requests from Signatories, Investor Chapter members and
mvestment consultants seeking to become Core Supporters of the HFSB as described above

No person shall be admitted as a Core Supporter unless his admission as such 1s approved
by the Trustees

The Trustees shall have absolute discretion 1n determuning whether to accept or reject any
request to become a Core Supporter and shall not be bound to give any reason for their
decision

Every person who wishes to become a Core Supporter sha!l deliver to the Company a
request to become a Core Supporter in such form as the Trustees may require, duly
executed by him

The Trustees may, acting reasonably but recognising that the final decision 1s at the
Board’s sole discretion, revoke their admission or acceptance of a person as a Core
Supporter including without himitation 1n the event that such Core Supporter fails to
comply with any of the undertakings grven by him 1n his form of request to become a Core
Supporter A Core Supporter can cease being a Core Supporter at any time upon written
notice to the HFSB

Each Core Supporter shall be hable to pay such annual subscription to the Company as
shall be determined by the Trustees and notified to the Core Supporter from time to time
(the "CS Contribution™)
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Each CS Contribution shall be payable on such date or dates as may be determined by the
Trustees and notified to the Core Supporter

The Trustees may fix the amount or rate of any CS Contribution by reference to such
criteria as the Trustees may reasonably determine and the Trustees may fix different
amounts or rates of CS Contribution 1n respect of different Core Supporters or different
classes or categories of Core Supporters

A Core Supporter shall only have the role, entitlements, participation rights and obligations
as set out from time to time in the application to become a Core Supporter The HFSB's
habality shall be limited according to the disclaimer set out in that application

ANNUAL GENERAL MEETING OF THE STAKEHODLERS

111

The Company shall in each year hold a separate annual general meeting of the Stakeholders,
at such time, date and place as the Trustees shall appomt At each such separate annual
general meeting of the Stakeholders commencing with the annual general meeting of the
Stakeholders held in 2010 resolutions shall be put to the meeting to consider and, 1f thought
fit, approve the appointment or reappomtment of those Trustees who have been appomted
or reappointed as Trustees at the annual general meeting of the Company held 1n that year

To every such separate annual general meeting of the Stakehoiders the provisions of these
articles relating to general meetings and to the giving of notices and other documents by
the Company shall apply

24




THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

HEDGE FUND STANDARDS BOARD LIMITED

1 The Company's name 1s "HEDGE FUND STANDARDS BOARD LIMITED”

2 The Company's registered office 1s to be situated in England and Wales

3 The Company's objects are -

311 To promote commerce, art, science, education, religion, charty or any

profession and to promote any social, political or sporting activity and anything
incidental or conducive to any of the above objects

312 To carry on any other trade or business whatever which can In the
opinion of the board of directors be advantageously carned on In connection with
or ancillary to any of the businesses of the Company

32 To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any

property

3.3 To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade marks.
patents, copyrights, trade secrets, or other intellectual property nghts, licences,
secret processes, desugns, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant licences or
privileges in regpect of the same, and to expend money In expenmenting upon,
testing and improving any patents, inventtons or nghts which the Company may
acquire or propose to acquire

34 To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company s authonsed to carry on and as part of
the consideraton for such acquisition to undertake all or any of the habilities of
such person, firm or company. or to acquire an interest in, amalgamate with, or
enter into partnership or Into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
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subsidising or otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, debenture stock or secunites that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received

35 To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge., sell, dispose of, turn to account, grant licences,
optons, nghts and privileges in respect of, or otherwise deal with all or any part of
the property and nghts of the Company

36 To invest and deal with the moneys of the Company not immediately
required In such manner as may from time to ttime be determined and to hold or
otherwise deal with any investments made

37 To lend and advance money or give credit on any terms and with or
without security to any person, firrn or company lincluding without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated In any way with, the Company}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money
on deposit or loan upon any terms, and to secure or guarantee in any manner and
upon any terms the payment of any sum of money or the performance of any
oblgation by any person, frm or company (including without prejudice to the
generality of the foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid)

38 To borrow and raise money In any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
len or other secunty upon the whole or any part of the Company's property or
assets (whether present or future) and also by a similar mortgage, charge, standard
secunty, lien or security to secure and guarantee the performance by the Company
of any obligation or liabdity it may undertake or which may become binding on it,

39 To draw, make, accept, endarse, discount, negotiate. execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

310 To apply for, promote, and obtain any Act of Parhament, order, or hcence
of the Department of Trade or other authonty for enabling the Company to carry
any of its objects Into effect, or for effecing any modification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests

311 To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise] that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any such
government or authonty any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, nghts, privileges, and concessions,
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312 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwnte shares, stocks, debentures, debenture
stocks, bonds, obligations or secunties issued or guaranteed by any other company
constituted or carrying on business tn any part of the worid, and debentures,
debenture stocks, bonds, obligatons or secunties issued or guaranteed by any
government or authonty, municipal, local or otherwise, in any part of the world

313 To control. manage. finance. subsidise, co-ordinate or otherwise assist
any company or companies tn which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other arrangements which
may seem desirable with respect to any business or operations of or generally with
respect to any such company ar companies

314 To promote any other company for the purpose of acquinng the whole or
any part of the business or property or undertaking or any of the habiites of the
Company, or of undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any property or business
of the Company, and to place or guarantee the placing of, underwrite, subscnbe
for, or otherwise acquwe all or any part of the shares or secunties of any such
company as aforesaid

315 To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or n portions, for such consideration as
the Company may think fit, and in particular for shares, debentures, or securities of
any company purchasing the same

316 To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts

317 To remunerate any person, firm ar company rendering services to the
Company either by cash payment or otherwise as may be thought expedient

318 To pay all or any expenses incurred 1in connection wrth the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same

319 To support and subscribe to any charitable or pubhc object and to support
and subscribe to any institution, soctety, or club which may be for the benefit of
the Company or its directors or employees, or may be connected with any town or
place where the Company carries on business, to give or award peansions,
annuwtes, gratues, and superannuation or other allowances or benefits or
chantable ad and generally to provide advantages, faclities and services for any
persons who are or have been directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which 15 a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of
any such subs:diary, holding or fellow subsidiary company and to the wives,
widows, children and other relatives and dependants of such persons, to make
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payments towards insurance including msurance for any director, officer or auditor
against any hability in respect of any negligence, default, breach of duty or breach
of trust {so far as permitted by law)}, and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contnbutory or non-
contrnibutory) for the benefit of any of such persons and of thetr wives, widows,
children and other relatives and dependants; and to set up, establish, support and
maintain profit sharing schemes for the bensefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company

320 To procure the Company to be registered or recognised in any part of the
world
321 To do all or any of the things or matters aforesaid in any part of the world

and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others

322 To do all such other things as may be deemed incidental or conducive to
the attanment of the Company's objects or any of them

323 AND so that -

3231 None of the objects set forth in any sub-clause of this clause shall be
restnctively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be 1n any way lmited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or inference
from the terms of any other sub-clause of this clause, or by reference to or
inference from the name of the Company

3.23 2 None of the sub-clauses of this clause and none of the objects theren
specified shall be deemed subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as full a power to exercise
each and every one of the objects specified in each sub-clause of this clause as
though each such sub-clause contained the objects of a separate Company

3233 The word "company” n thus clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unincorporated and whether domiciled n the United
Kingdom or elsewhere

3234 In this clause the expression “"the Act” means the Companies Act 1985,
but so that any reference in this clause to any provision of the Act shall be deemed
to include a reference to any statutory modification or re-enactment of that
provision for the time being 1n force

4 The habihity of the members 1s imited
5 Every member of the Company undertakes to contribute such amount as
may be required (not exceeding £1) to the Company's assets i1f it should be wound

up while he 15 a member or within one year after he ceases to be a member, for
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payment of the Company’s debts and habiliies contracted before he ceases to be a
member, and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contritbutones among themselves

6 The income and property of the Company shall be applied solely
towards the promotion of its objects as set forth i this Memorandum of
Association and no portion thereof shall be pad or transferred, directly or
indirectly, by way of dividend, bonus or otherwise howsocever by way of profit, to
members of the Company

Provided that nothing herein shall prevent any payment in good faith by the
Company -

61 of reasonable and proper remuneration to any member, officer or
servant of the Company for any services rendered to the Company,

62 of interest on money lent by any member of the Company at a
reasonable and proper rate per annum not exceeding 2 per cent less than the
published base lending rate of a clearing bank to be sslected by the directors,

63 of reasonable and proper rent for premises dermused or let by any
member of the Company,

64 of fees, remuneration or other benefit in money or money's worth to
any company of which 3 member may also be a member holding not more than
1% of the issued share capital of that company,

65 to any director of out-of-pocket expenses,

66 of any premium in respect of any such insurance as 1s permitted by the
Memorandum of Association of the Company

7 if upon the winding-up or dissolution of the Company there remains,
after the satisfaction of all its debts and habilities, any property whatsoever, the
same shall not be paid to or distnbuted among the members of the Company, but
shall be given or transferred to some other institution or institutions having
objects similar to the objects of the Company, and which shall prohibit the
distribution of its or therr income and property to an extent at least as great as s
imposed on the Company under or by virtue of clause 6 hereof, such institution or
institutions to be determined by the members of the Company at or before the
time of dissolution, and if and so far as effect cannot be given to such provision,
then to some charitable object
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I, the subscriber to this Memorandum of Association, wish to be formed into a

Company pursuant to this Memorandum

Name and address of Subscriber

For and behalf of

Peregrine Secretanal Services Limited
Level 1 Exchange House

Primrose Street

LONDON

EC2A 2HS

Dated 04/01/2008
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