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COMPANIES HOUSE

COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

PMF-2, Lid
As amended by special resolution passed on 18 August 2009

PRELIMINARY

Table A 1. The regulations in Table A in the schedule to the Companies (Table A to F)
" Regulations 1985 as amended before the date of incorporation of the company (Table
A) apply to the company cxcept {o the extent that they are excluded or modified by

these articles.
Tabde A 2. The following parts of Table A do not apply to the company:

(@)  in regulation 1, the final paragraph and the definitions of the arficles,
commaunication, electronic communication, executed and the seal;

(b)  regulation 24;

©) rcgulation 53

(d}  rcgulations 60 and 61;

(¢}  regulation 62;

£ regulation 63,

(g} regulation 64;

(h) regulations 65, 67 and 68;
(i) regulation 72;

) regulations 73 to 80 (inclusive);
(k) regulations 88, 89 and 90;
{O regulalion 93;

{m) regulations 94 to 98 (inclusive);
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(n)  regulation 101; and

(o) regulations 111, 112,113,115 and 116.

3. In these articies:

(@)  Act means the Companies Act 1985;

(b)  address, in relation to electronic communications, includes any number or
address nsed for the purposes of such communications;

(c)  articles means these articles of association incorporating Table A (as
applicable to the company), as atiered from time 10 time by special resolution;

(d)  auditors means the auditors of the company;

(¢}  director means a director of the company and the direcfors means the
directors or any of them scting as the board of directars of the company;

() dividend means dividend or bonus:

(g)  references to a document include, unless the context othorwise requites,
references to an electronic communication;

(h)  electronic communication means, unlcss the contrary is steted, an electronic
communication (as defined in the Eilectronic Communications Act 2000)
comprising wriling; :

@) electronic signature has the meaning given by section 7(2) of the Electronic
Communications Act 2000;

Q)  references to a document being execwsed include references to its being
executed under hand or under seal or, in the case of an electronic
communication, by electronic signature;

(k) references 1o an instrument mean, unless the contrary is stated, a written
document having tangible form and not comprised in an elecwonic
communication (as defined in the Act); '

(3] memorandun: of association means the memorandum of association of the
company;

(m)  paid means paid or ¢redited as paid;

(n)  seal means the common seal of the company and includes any official seal
kept by the company by virtue of section 39 or 40 of the Act;

(o)  shares means all shares in the capital of the company having income or voling
tights (or both income and voting rights) and any other share capital and any
option, warrant, convertible Security or other right to subseribe for, or where
applicable purchase or otherwisc acquire, those shares;

[REIW . (1016070747 Pope 2




v idd

to THIT 005 120 3b FRUM GULDMRN SACHS (LEGAL) TO 48322

®

@

o)

®

W
v)

(w)

x)

@)

(7)

P.a8-/25

teferences to a notice ar other document being sent or given to arby a person
mean such notice or other document, or a copy of such notice or other
document, being sent, given, delivered, issued or made available to or by, or
served on or by, that person by any method authonsed by these articles, and
sending and giving shall be construed accordingly;

references to writing mean the representation or reproduction of words,
symbols or other information in a visible form by any method or combination
of methods, whether comprised in an electronic communication (as defined in
the Act) or otherwise, and written shall be congtrued accordingty:

words denoting the singular number include the plural number and vice versa,
words denoting the masculine gender include the feminine gender 2nd words
denoting persons include corporations;

words or expressions contained in these articles which are not defined in these
articles but are defined in the Act have the sume meaning as in the Act (but
excluding any modification of the Act not in force at the date of adoption of
these Articles) unless inconsistent with the subject or context;

subject to paragraph (s), references to any provision of any enactment or of
any subordinate legislation (as defined by section 21(1) of the Interpretation
Act 1978) include any modification ar re-enactment of that provision for the
time being in force;

headings and marginal notes are inserted for convenience only and do not
affect the constryction of these articles;

powers of delegation shall not be restrictively construed but the widest
interpretation shall be given to them;

the word directors in the context of the cxercise of any power contained in
these articles includes any committee consisting of one or more directors, any
director holding executive office and any local or divisiona) dircctors,
toanager or agent of the company to which or, 2s the casc may be, to whom
the power in question has been delegated;

the word secretary include all person(s} appointed to perform the duties of the
Secreiary or joint secretary of the company;

no power of delegatian shall be limited by the existence or. exccpt where
expressly provided by the terms of delegation, the exercise of that or any other
power of delegation; and

except where expressly provided by the terms of delegation, the delegation of
4 power shali not exclude the concurrent exercise of that power by any other
body or person who is for the time being authorised to exercise it under thesc
articles or under another delegation of the power.
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Single ember 4, If at any time and for so long as the company has & single member, all the
provisions of these articles shall (in the absence of any express provision to the
contrary) apply with such modification as may be necessary in relation to a company
with a single member.

SHARE CAPITAL

Shares with 5. Regulation 2 of Table A is amended by the addition at the end of the
weehleghs o ovlation of the words “or, subject to and in default of such determination, as the

directors shall determine™.

Seedoa 60 6. The directors are hereby gencrally and unconditionally authorised pursuant to

Sithority section 80 of the Act to allot rclevant securities (within the meaning of section 80) up
16 an aggregate nomindl amount equal to the authorised share capital of the company
at the date of incorporation of the company for a period expiring (unless previously
renewed, varied or revoked by the compeny in general mecting) five years after the
date of incorporation of the comparny.

Section 19 7. The pre-cmption provisions in section 89{1) of the Act and the provisions of
MM - sub-sections 90(1) to 9(6) inclusive of the Act shall not apply 1o any alioument of the
company’s cquity securities.

Allstmentafier 8, Before the expiry of the authority gramted by article 6 the company may make

ey an offer or agreement which would or might require relevant securities to be allotted
after that expiry and the directors may allot relevant securities in pursvence of that
offer or agreement as If that authority had not expired.

m' 9. Subject to the provisions of articles 6, 7 and 8, regulation 3 of Table A, the
pawers provisions of the Act and to any resolution of the company in genersl meeting passed

pursvant to those provisions:

(&)  all unissued sharcs for the time being in the capital of the company (whether
forming part of the original or any increased share capital) shall be at the
disposal of the directors; and

(b)  the directors may allot (with or without confering a right of renunciation),
grant options over, or otherwisc dispose of them to such persons on such terms
and conditions and at such times as they think fit.

REDEMPTION AND PURCHASE OF SHARES

Letun of 10. Subject to the provisions of the Act and the Memorandum & Articles of Association,
aemable shares may be issued on the terms that they are, or at the option of the company are, liable to be

shuroy
redeemed on such terms and in such manner as the board may, before the issue of those shares,
determine. ' -

:;’;;w:n 11. Subject to the provisions of the Act, the company may make payment in

redoemabic respect of the redemption or purchase of its own shares otherwisc than out of its

thares profits or the proceeds of a fresh issue of shares including out of capital.
(BRTION 1+ (101607-0737) Page 4
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12.  Shares redeemed or purchased shall be treated as cancelled on redemption or
purchase and the amount of the company’s issved share capital shali be diminished
accordingly, but the redemption or purchase shall not be taken as reducing the amount
of the company’s authorised share capital. '

SHARE CERTIFICATES

13.  In the second sentence of regulation 6 of Table A, the words “'scaled with llje
seal” are deleted and replaced by the words “executed under the seal or stherwise in
accordance with the Act or in such other manner as the directors may approve”.

TRANSFER OF SHARES

14.  The directors may, in their absolute discretion and without giving any reason,
refuse to register the transfer of a share to any person, whether or not it is fully paid or
a share on which the company has a lien.

GENERAL MEETINGS
13.  Regulation 38 of Table A is amended:

(2) by deleting from the first sentence “or a resolution appointing a person as a
director”; and

(b) by adding at the eud of paragraph (b) of regulation 38 “or such other majority
23 has been decided on by elective resolution of the members under the Act”.

}6.  Notices of general meetings need not be given to directors and regulation 38
of Table A is amended accordingly.

17.  Where for any purpose an ordinary resolution of the company is required, a
special or extreordinary resolution shall aiso be effective. 'Where for any purpose an
extraordinary resofution is required a special resolution shall aiso be effective.

I8. A resolution in writing cxecuted by or on behalf of each member who would
have been entitled to vote on it if it had been proposed at a general meeting at which
he was present shall be as effective as if it had been passed at a general meeting
properly convened and held. Such a resolution shalt be by means of an instament or
contained in an electronic communication scnt to such address (if any) for the time
being notificd by or on behalf of the company for that purpose and may consist of
several instruments or severu] clectronic communications, ezch executed in such
manner as the directors may approve by or on behalf of one or more of the members,
or a combination of both.

VOTES OF MEMBERS

19.  The appointment of a proxy, whether by means of an instrument or contained
in an ¢lectronic communication, shall be executed in such manner as the direclors
may approve. Subject thereto, the appointment of a proxy shall be cxecuied by the
appointor or his atorney or, if the appointor is a corporation, executed by a duly
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Form of proxy

authorised officer, attorney ar other authorised person or under its common seal. l.Tor
the purposes of this article and articles 20, 21 and 22, an electronic communication
which contains a proxy appointment need not comprise writing if the directors so
determine and, in such a case, if the directors so determine, the appointment nced not
be executed but shall instead be subject to such conditions as the directors may
approve.

20.  The appointment of a proxy shall be in any usual form or in any other form
which the directors may approve. Subject thereto, the appointment of a proxy may
be:

(a) by means of an instrument; or

{b}  contained in an electronic commumication sent to such address (if any) for the
time being notified by or on behalf of the company for that purpose, provided
that the clectronic communicetion is received in accordance with article 21
before the time appointed for holding the meeting or adjourned mecting or,
where a poll is taken more than 48 hours after it is demanded, after the poll
has been demanded and before the time appointed for the taking of the poli.

The directors may, if they thiak fit, but subject to the provisions of the Act, at the
company’s expensc send forms of proxy for use at the meeting and issue invitations
contained in clectronic communications to appoint a proxy in relation to the mecting
in such form as may be approved by the directors. The appointment of a proxy shall
not preclude 2 member from attending and voting in person ai the meetng or poll
concemed. A member may appoint more than one proxy 10 attend on the samc
occasion.

m 21 The appointment of a proxy shall;

appomboeni

(8)  in the case of an instrument, be delivered personally or by post to the
registered office or such other place within the United Kingdom 8s may be
specified by or on behall of the company for that purpose:

(i) in the notice canvening the meeting; or

(1) in any form of proxy sent by or on behalf of the company in relation to
the meeting,

before the time appointed for holding the meeting or adjoumed meeting at
which the person named in the appointment proposes 1o vote; or

{b} in the case of an appointment contsined in an eleclronic communication,
where an address has been specified by or on behalf of the company for the
purpose of recciving elestronic communications:

(i) in the notice convening the mecting: or

(i) in any form of proxy sent by or on behalf of the company in telation to
the meeting; or

LRETIONS/ 1+ (10)06070M7) Fich
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(iii) inany invitation contained in an elecaonic communication to appoint a
proxy issued by or on behalf of the company in relation te the meeting,

be received at that address before the time appointed for holding the mecting
or adjournaed meeting at which the person named in the appointment proposes
to vole; or

(c) in cither case, where a poll is tnken more than 48 hours after it is demanded,
be delivered or received as aforesaid after the poll has been demanded and
before the time appointed for the taking of the pall; or

() in the case only of an instrument, where the poll is not sken forthwith but is
taken nol more than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to the secretary or
to any director,

and any proxy appointment which is not delivered or received in a manner so
permitted shall be invalid

22, If the directors so determine, any power of attorney or other wrilten authority
under which a proxy appointment is execnted or an office or notarizlly certified copy
or a copy certified in accordance with the Powers of Attorney Act 1971 of such power
or written authority shall be:

(a)  delivered personally or by post to the registered office, or to such other place
within the United Kingdom as may be specified by or on behalf of the
company in accordance with article 21(a), before the time for holding the
meeting or adjoumed meeting at which the person named in the appointment
PIOpOSLS O YOte; O

(b)  where a pail is mken more than 48 hours after it is demandzd, be deliverad as
aforcsaid after the poll has been demanded and before the time appointed for
taking the poll; or

(¢)  in the case only of a proxy sppointment by means of an instrument, where a
poll is not (aken forthwith but is taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the polt was demanded to the
chainman or 10 the gecretary or 10 any director together with the proxy
appointment to which it rejates.

23. A vote given or poll demanded by proxy ot by the duly anthorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding thc poll unless
natice of the determination was delivered or received as mentioned in the following
sentence beforc the start of the meeting or adjoumed mecting at which the vole is
given or the poll demanded or (in the ¢ase of a poll tuken otherwise than on the same
day as the meeting or adjourned meeting) the time appoinied for taking the poll. Such
notice of determination shall be either by means of an instrument delivered to the
office or such other place within the United Kingdom as may be specified by or on

behalf of the company in accordance with article 21(a) or contained in an electronic

LHETI0ES e (101607074T) Page ?
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communication at the address (if any) specified by the company in accordance with
article 21(b), regardless of whether any relevant proxy appointment was effected by
means of an iInstrument or coutained in an electronic communication. Forthe purpose
of this Article, an electronic communication which contains such notice of
determination need not comprise writing if the directors have determined that the
electronic communication which contains the relevant proxy appointment need not
comprise writing.

Righuofproy 24, A proxy appointment shall be deemed to include the right to demand, or join
in demanding, a poll bt shall not confer any further right 1o speak bt a meeting,
except with the permission of the chairman. The proxy appointment shall also be
deemed to confer authorty to vote on any amendment of a resolution put to the
meeling for which it is given as the proxy thinks fit. The proxy appoinment shall,
unless it provides to the contrary, be valid for any adjournment of the meeting as well
a5 for the mecting to which it relates.

NUMBER OF DIRECTORS
Norher of 25, Unless otherwise determined by ordinary resolution, the number of directors
Hreciors * (other than altemate directors) shall be not less than one but shall not be subject to

any maximum in number. A sole director may excrise all the powers and discretions
expressed by these articles (o be vested in the directors generally,

ALTERNATE MRECTORS
Porer 1o 26. A director (other than an altemate director) may appoint any peesen willing to
aharaaes act, whether or not he is a director of the campany, to be an altermate director and may

remave from office an alternate director so appointed by him.

:.::..Pf:q": 27.  Regvlation 66 of Table A shall be amended by the deletion of the Jast

rercve natice | SETHIENCE.

Altrastes 28. A director or any ather person may act as alternate director 1o represent more

= . than one director, snd an altermate director shall be entitled at meetings of the

director dircetors or any committee of the directors 1o one vote for every director whom he
tepreseats (and who is nor present) in addition (o his own vote {if any) as a director,
but he shall count as only onc for the purpose of determining whether a quorum is

prescnt.

Expemaaed 29, An altemnate director may be repaid by the company such expenses as might

:f,’:,":;““" o properly have been repaid to him if he had been a director but shall not be entitied to
receive any renmuneration from the company in respect of his scrvices as an altemnate
director except such pant (if any) of the rcmunerstion otherwise payable to his
appointor as such appointor may by notice in writing to the company from time to
time direct. An alternate director shall be entitled to be indemnificd by the company
1o the same exient as if he were a director,

Termimatonol 30, An altemnate director shall cease tg be an alterate director:
appontnend
(@)  if his appointor ceases to be a director; ot

LREETIONA -+ (10ER-0747) Cagc ¥
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(9)  if his appointor revokes his appointment pursuant to article 26: or

(c)  on the happening of any event which, if he were a director, would cause him
to vacute his office as director; or

(d)  if he resigns his office by notice to the company.

31.  Any appoiotment or removal of an altemate director shall be by notice to the
company executed by the director making or revoking the appointment and shall take
effect in zccordance with the terms of the notice on receipt of such notice by the
company which shall:

(a)  in the case of a notice conteined in an instrument, be delivered personally to
the sccretary or a director other than the director making or revoking the
appointment; or

(b)  in the casc of a notice contained in an ingtrument, be at lhe registered office or
at another address designated by the direciors for that purpose; or

«©) in the case of a potice contained in an electronic commuﬁication. bc at such
address (if any) as may for the time being be notificd by or on behalf of the
company for that purpose,

POWERS OF DIRECTORS

32 The directors may exercise the voling power conferred by the shares in any
body corporate held or owned by the company in such manner in all respects as they
think fit (including without limimtion the exercise of that power in favour of any
resolution appointing its members or any of them directors of such body coporale, or
voting or providing for the payment of reruncration to the directors of such body

corporate).
DELEGATION OF DIRECTORS’ POWERS

33.  The directors may delegate any of their powers to any committee consisting of
oae or more directors. The directors may also delegate to any director holding any
exccutive office such of their powers as the directors consider desirable to be
exercised by him. Any such delegation shall, in the absence of express provision Lo
the contrary in the terms of delegation, be decmed to include authority o sub-delegate
all or any of the powers detegated to one or more direciors (whether or not acting as a
<ommittcc) Of to any employec of agent of the company. Any such delegation may
be made subject (o such conditions as the dirsctors may specify, and may be revoked
of altered. The directors may co-opt persons other than directors on o any soch
committce. Such co-opled persons may enjoy voting rights in the commitice. The
co-opted members shall be less than one-half of the total membership of the
committee and a resolution of any commiftee shall be effective only if a majority of
the members present are directors.  Subject to any conditions imposed by the
dircctors, the proceedings of a commiuec with two or more members shall be
govemed by these articles regulating the proceedings of directors so far as they are
capable of applying.

IRRTIEI] I+ (1HEN.07) Paze 9
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Offices 34, The directors may appoint any person to any office or employment having a

s designation or title including the word "dircctor” or attach such a designation or title
to any existing office or employment with the company and may terminate any such
appointment or the use of any such designation or fitle, The inclusion of the word
“director” in the desigmation or title of any such office or employment shall not imply
that the holder is a director of the cempany. and the holder shall not thereby be
empowered in any respect to act 8s, or be deemed to be, a director of the tompany for
any of the purposes of these articles.

APPOINTMENT AND REMOVAL OF DIRECTQRS

::épd-hm 35.  'The holder or holders of more than half in nominal value of the shares giving
jority | " the right to attend and vore at a general meeting of the company (the appointor) may
tarcholdersV  at any lime and from time to time appoint any person who is willing to act to be a
dircctor, either to fill a vacancy or as an additional director, and remove any director
from office. Any appointment or removal of a director under this article shall be by
notice 1o the company executed by or on behalf of the appointor and shall take effect
in accordance with the terms of the notice on receipt of such notice by the company

- which shall:

{a) in the case of 4 notice contained in an instrument, be delivered personally to
the secretary or 1o a direcior other than the director being appointed of
removed; or

(b) in the case of a notice contained in an ingtrument, be at the office or al another
address designated by the directars for that purpose; or

(c)  if contained in an elecaonic communication, be ar such address (if any) as
may for the time being be notified by or on behalf of the company for that

purposc.

gp:::: by 36,  The directors shall also have power to appoint any person who is willing to act
1o be a director, either to fill a vacancy or a¢ an addition w the existing directors,
subject to any maximum for the time being in force, and any director so appointed
shall hold office unul he is removed in sccordance with article 35 or under regulation
81 of Table A (as amendcd by these articles).

'i_tac:'r:e-mr 37.  Thedirectors shall not be subjact to retirement by rotation and all references in
Table A (other than in regulations 73 to 80 which are excluded) to retitement by
rotation are modified accordingly.

Agelimis 38.  No person shall be disqualified from being appointed a director, and no
director shall be vequired 1o vacate that office, by reason only of the fact that he has
attained the age of 70 years or any other age nor shall it be necessary by reason of his
age to give special notice under the Act of any resolution.

DISQUALIFICATION OF DIRECTORS

Duquaifistios  39.  Regulation 81 of Table A is amended by adding before the final full stop the
” foltowing words:

LRR73043/1+ (1016070797) Page 10
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“ s or
) he is removed in accordance with articic 35; or

() he is requested 1o retign in writing by not less than threc quarters of
the other directoss. In caleulsting the number of directors who are
required to make such a request to the director, (i) an altemnate director
appointed by him acting in his capacity as such shall be excluded; and
(1) 2 director and any altemnate director appointed by him and acting in
his capacity as such shall constitute a single director for this purpose,
50 that the signature of either shall be sufficient”

DIRECTORS' APPOINTMENTS AND INTERESTS

40.  Regulation 85 of Table A is amended by deleting the words “Subject 1o the
provisions of the Act, and” at the start of the first paragraph.

BENEFTTS AND INSURANCE

41,  Without prejudice (o the provisions of regulation 118 of Table A, the directors
may exercise all the powers of the company 10 purchase and maintain insurance for or
for the benefit of any person who is of was:

(a) a director, other officer, employee or auditor of the company, or any body
which is or was the holding company or subsidiary underaking of the
campany, or ip which the company or soch holding company or subsidiary
undertaking has or had any interest (whether direct or indireet) or with which
the company or sach holding corapany or subsidiary undertaking is or was in
any way llied or agsociated; or

(b)  atrustee of any pension fund in which employces of the company orf any other
body referred to in article 41(a) is or has been intercsted,

including without limitation insurance against any liability incurred by such person in

respect of any act or omission in the actual or purported executior or discharge of his

duties or in the excreise or purporied exercise of his powers or otherwise in relation 1o
his duties, powers or offices in relation to the relevant body or fund.

42,  Without prejudice to the generality of regulation 85 of Table A, no ditector or
former director shall be accountable to the company or the members for any benefit
provided pursuant to regulation 87 of Tabic A or article 41. The receipt of any such
benefit shall not disqualify any person from being or becoming a director of the
company.

43, Pursuant to section 719 of the Act, the directors are hereby anthorised 10 make
such provision as may seem appropriate for the benefit of any persons employed or
formerly employed by the company or sny of its subsidiary underakings in
connection with the cessatian or the transfer of the whole or part of the undertaking of
the company or any subsidiary undertaking. Any such provision shall be made by a
tesolution of the directors in accordance with section 719.

LRFTINE )+ (1010747 ’ Page 1
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PROCEEDINGS OF DIRECTORS

44,  Subject to the provisions of these articles, the directors may regulate their
proceedings as they think fit. A director may, and the seeretary at the request of &
director shall, call a meeting of the directors. Notice of a meeting of the directors
shall be deemed to be properly semt to a director if it is sent to him personally or by
word of mouth, or sent by ingtrument to him at his last knrown addrsss or such other
address (if any) as may for the time being be notified by him or on his behaif 10 the
company for that purpose, or sent using clectronic communications to such address (if
any) as may for the time being be notified by him or on his behatf to the company for
that purpose, A director absent or intending to be absent from the United Kingdom
may request the dicectors that notices of directors’ meetings shall during his absence
be sent by instrument o him at such address {if any) as may for the time being be
notified by him or on his behalf to the company for that purpose, or sent using
electromc communications to such address (if ary) as may for the time being be
notified by him or on his behalf to the company for that purpose, but such notices
need not be zeat any earlier than notices scnt (o directors not so absent and, If no such
request is made to the directors, any director may waive notice of 3 meeting and any
such waiver may be retrospective.  Any electronic communication pursuant to this
article need not comprise writing if the dircctors so determine.

45.  Questions arising at 4 meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote,

456.  The quorum for the transaction of the business of the directors may be fixed
by the directors and unless so fixed ar any other number shall be two, exccpt when
there is only onc director. If thare is only one director, he may exercise all the powers
and discretions conferred on directors by these articles. A pemon who holds office
only as an altemnate director shall, if his appointor is nol present, be counted in the
quorum. Any director who ceases to be a direclor at a dircctors’ meeting may
continue to be present and 10 act a3 a director and be counted in the quorum until the
lermination of the directors’ meeting if no director objects.

47.  Without prejudice to the first sentence of article 44, a person entitied 10 be
present at a mecting of the directors or of a commitiee of the directors shall be
deemed to be present for all purposes if he is able (directly or by telephonic
communication) to speak to and be heard by all those present or deemed 1o be present

_simujtaneously. A director 50 deemed to be present shall be entitled to vole and be

counted in a quorum accordingly. Such z meeting shall be deemed to take place
where it is convened to be held or (if no director is present in that place) where the
largest group of those participating is assembled, or, if there is no such group, where

the chairman of the meeting 13. The word meeting in these articles shall be copstrued

accordingly.

48. A resolution in writing executed by all the directors entitled to receive notice
of & meeting of direetors or of a committee of directors shall be as valtid and 2ffectual
as if it bad been passed at a meeting of direciors or (as the case may be) a committee
of dircctors duly convened and held. For this purpose:
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(a) a resofution may be by means of an instrument or contained in an electronic
communication scnt to such address (if any) for the time being natified by the
company for that purpose;

(b) a resolution may consist of several instruments or several elecwonic
communications, each executed by one or more directors, or a combjnation of

both;

{€)  aresolution executed by an alternate director need not also be executed by his
appointor; and

(d)  a rcsolution executed by 2 director who has appointed an alternate direetor
need not also be executed by the alternate director in Lthat capacity.

mW 49.  Withont prejudice to his obligations of disclosure under the Act and these
contTacts in articles, a director may vote at any meeting of the directors or of a commitiee of the
_‘::;t:;ym directors on, and be counted in the quorum present at a meeting in selation 1o, any
resolution concerning a transaction or arrangement with the company or in which the
company is inlerested, or concemning any other matter in which the company is
interested, notwithstanding that he is interested in that transaction, amangement of
matter or has in relation te it a duty which conflicts or may conflict with the interests

of the company.

THE SEAL, DEEDS AND CERTIFICATION

Aothority 50.  The seal ghall only be used by the authority of a resolution of the directors,

/e The directors may determine who shall sign any instrument executad under the seal.

dera If they do not, it shall be sipned by at least one director and the secretary or by at least
two directors.  Any document may be executed under the scal by impressing the seal
by mechanical means or by printing the seal or a facsimile of it on the document or by
applying the seal or a facsimile of it by any other means to the document A
document signed, with the authority of a resolution of the directors, by a director and
the secretary or by two directors and expressed (in whatever form of words) to be
execuled by the company has the same effect as if executed under the seal. For the
purpasc of the preceding sentence only, “secretary™ shall have the same meaning as in
the Act and not the meaning given to it by regulation 1 of Table A.

om:mltu 51.  Thecompany may excreise the powers conferred by section 39 of the Act with
= regard to having an official seal for use abroad.

Cotifedeopin 52, Any director or the secretary or any person gppointed by the directors for the
purpose shall have power to authenticate and certify as true copies of and cxtracts
from:

(2} any documents affecting the constilution of the company, whether in physical
form ot electronic form;

(b)  any resolution passed by the company, the holders of any class of shares in the
capital of the company, the dircctors or any committee of the directors,
whether in pbysical form or electronic forma; and
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(c)  any book, record and document relating to the business of the company,
whether in physical form or electronic form (incinding, without limitation, the
accounts).

If certified in this way, 4 document putporting to be a copy of a resolution, or the
minutes of or an extract from the minutes of a meceting of the company, the hoiders of
any class of shares in the capital of the compaqy, the directors or a committee of the
direcwors, whether in physical form or elecuronic form, shall be conclusive evidence in
favour of all persons dealing with the company in reliance on it or them that the
resolution was duly passed or that the minsutes are, or the extract from the minutes is,
a true and accurate record of procecdings at a duly consiituted meeting.

RECORD DATES

33.  Notwithstanding any other provision of these articies, the company or the
directors may fix any date as the racord date for any dividend, distribution, allotment
or issue, which may be on or at any tims before or after any data on which the
dividend, distribution, allotrment or issue is declared, paid or made.

NOTICES

54.  Any notice 10 be sent to or by any person pursuant fo these articles (other than
a notice calling a meeting of the directors) shall be contained in writing. Any such
notice may be sent using electronic communications to such address (if any) for the
time being notified for that purpose 1o the person sending the notice by or on behalf of
the person to whom the notice is sent.

55. The company shall send any potice or other document puorsuant to these
articles to 2 member by whichever of the following methods it may in its absolute
discrehion detcrmine:

(a) personally; or

(b) by posting the noticc or other document in a prepaid envelope addressed, in
the case of a member, to his registered address, or in any other case, 10 the
person’s nsual address; or

{c} by leaving the notice or other document at that address; or

(d} by sending the notice or other document using electronic comrmunications to
Such address (if any) for the 1ime being notified (o the company by or on
behalf of the member for that purpose: or

(&) by any other method approved by the directors.

56.  Unless otherwise provided by these articles, a member or 2 person entitied to a
share in consequence of the death or bankruptcy of a member shall send any notice or
other document pursuant 1o these articles to the compmny by whichever of the
following methods he may in his absoluic discretion determine:
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() by posting the notice or other document in a prepaid envelope addressed to the
registered office; or

(b) by leaving the notice or other document at the registered office; o

(¢) by sending the notice or other dacument using électronic communications to
such address (if any) for the time being notified by or on behalf of the
company for that purpose.

Deemedrecdpt 57. A member preseat, either in person or by proxy, at any meeting of the
of poticx company or of the holders of any class of shares in the capital of the company shall be

deemed 0 have been sent notice of the meating and, where requisite, of the purposes
for which it was called.

Terms snd 58. The directors may from time 1o time issue, endorse or adopt ierms and
,"’m“;‘ f*  condidons reladog 1o the use of cléctronic communications for the sending of notices,

coomuzjeions  pther documcats and proxy appointments by the company to members or persons
entitted 1o a share in consequence of the death or bunkrupicy of a member or
atherwise by operation of law and by members or such persoms entitled by

transmission ta the company.

NolictoJolm 59,  In the case of joiot holders of a share, all notices or other documents shall be

holiers sent to the joint holder whose name stands first in the register in respect of the joint
halding. Any notice or other document sa sent shall be deemed for all purposas sent
to all the joint holders.

Regetmed 60. A member whose registered address is not within the United Kingdom and

UK who gives to the company an address within the United Kingdom at which 2 notice or
other document may be scnt to him by instrument or an address to which a rotice or
other document may be sent using electronic communications shall (provided that, in
the case of cleconic communications, the company so agrees) be entited to have
notices or other documents sent to him at that address but otherwise:

{2}  no such member shall be entitled (0 receive any notice or other document from
the company; and

b) without prejudice 1o the generality of the foregoing, any notice of 4 general
mecting of the company which is in fact sent or purpons 1o be sent to such
member shall be ignored for the purpose of determining the validity of the
proceedings at such general meeting.

:’::lf.:“‘ i 6l.  Proof that an envclope conlaining a notice or other document was properly
modlers ete, addressed, prepaid and posted shall be conclusive cvidence that the notice or

docmed seas document was sent. Proof that a notice or other document contained in an electronic
communicaticn was sent in accordance with guidance issued by the Institute of
Chartered Secretagics and Administrators current at the date of adoption of these
articles, or, if the directors so resolve, any subsequent guidance so issued, shall be
conclusive evidence that the notice or dacument was sent. A notice or other
document sent by post shall be deemed sent:
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(a)  if sent by ficst class post or special delivery pout from an address in the United
Kingdom to another address in the United Kingdom, or by a postal service
similar 1o first class post or special delivery post from an address in another
country to another address in that other country, on the day following that on
which the envelope containing it was posted;

(®  if sent by airmail from an address in the United Kingdorm to an address outside
the United Kingdom, or from an address in another country to an address
outside that country (including without limitation an address in the United
Kingdom), on the third day following that on which the envelope containing it

was pasted;

(¢}  in any other case, on the second day following that on which the envelope
contatning it was posted.

Wheassties 672, A potice or other document sent by the company to a member contained in an

:;“ mﬂ electronic communication shall be deemed sent to the member on the dzy following

voacslates  that on which the ele¢tronic communication was sent to the member. Such a notice or
other document shall be deemed sent by the company to the member on that day
norwithstanding that the company becomes aware that the member has failed to
receive the relevant notice or other document for any reason and notwithstanding that
the company subsequently sends a copy of such notice or other document by post to
the member.

Netic la 63. A notice or other document may be sent by the company to the person or

b7 mancmissios PETSODS entitled to a sharc in consequence of the death or bankruptey of a member o
by scnding 1t in any manner the company may choose suthorised by these anicles for
the serding of a notice or other document (o a member, addressed to them by name,
or by the title of represennative of the deceased. or trustee of the bankrupt or by any
similar description at the address (if any) within the United Kingdom as may be
supplicd for that purpose by or on behalf of the person or persons claiming to be so
cntitled. Until such an address has been supplied, a notice or other document may be
sent in any manner in which it might have been scnt if the death or bankruptey had
not occurred,

Name(s) and address{es) of subscriber(s)

GS European Opportunities Fund BV,

World Trade Center,
Tower A,

Floor 12,
Strawinskylaan,

10 Amsterdam

\f"‘)?(i ./_;1_‘{/_;{_'&1;

Date: .— |
Hhe 25 2 sy

Witness to signatures:
‘gnatures . dLonan  Shuns

MWG/ erecgkuan (o

|56 FreeT gmeer
Yarer pMagcer d Lonoon
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