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Company number

Overseas company details
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Company hame in {ull
or alternative name as
registered 1n the UK

IAspet Nouveau Investments Limited

3 Fuliing in this form
Please complete in typescupt or in
bold black capitals

Al fields are mandatory unless
specified or ndicated by *

Alteration of the constitutional document(s)

Details of change

|Amendment to the Memorandum and Articles of Association of the

| Company

Date of alteration

Date of alteration to the constitutional document(s}

The company gives notice® that the constitutional document(s) for this
company were altered an the date below

27 Mfo [2[ofofe

Copies of the following documents have been attached

- A new certified copy of the constitution of the company, as altered
- A certified translation, If apphicable

@ This notice must be gelivered to
the Registrar withan 21 days of the
notice of alteration being recerved
in the UK in due course of post {if
dispatched with due diligence)

UK establishments

A return must be delivered in respect of any alteration to the company
particulars by each UK establishment If, however, a company has more than one
UK establishment, 1t may deliver only one form in respect of all those

UK establishments, provided 1t completes the table below
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| | am signing this form on hehalf of the overseas company ®

Signature

Signature

X X

d on behalf of Barcosec Limited

B This form may be signed by
Director Secretary,
Permanent representative
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Return by an overseas company of an alteration to constitutional documents

B Presenter information

n Important information

You to not have to give any contact information, but f
you do 1t will help Companies House if there 1s a query
an the form The contact infoermation you give will he
visible to searchers of the public record

Contact name

Niccla Marsh

Company name

Barclays Corporate Secretariat

Address
| 1 Churchill Place

|
-

| Post tovn

London

Caunty/Region

England

e Telalaf [sfule]

Country

United Kingdom

|nx

Telephone

Wd checist

We may return the forms completed incorrectly
or with mformation missing

Please make sure you have remembered the

following

0 The company name and number as registerad
In the UK match the information held on the
public Register

O You have entered details of the alteration to the
constitutional documents 1n Section 2

O You have entered the date of alteration to the

constitutional document{s} in Section 3

You have completed Section 4, if applicable

You have submitted the new constitutional

documents of the company {with a certified

transtation, if appropnate) with this form

O You have signed the form

oo

Please note that all information on this form wll
appear on the public record

E Where to send

You may return this form to any Companies House
address

England and Wales

The Regstrar of Companies, Companies House,
Crown Way, Cardchii, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Regstrar of Compames, Comparnies House,
Fourth floor, Ecinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX EDZ35 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Posi)

Northern Ireland

The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 48t NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

This form has been provided Iree of charge by Companies House
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ASPET NOUVEAU INVESTMENTS LIMITED
(the "Company’)

CERTIFICATE OF NOTARY PUBLIC

I, PATRIZIA A MCCALLUM, Notary Publicin and for the Cayman Islands do hereby o tify that the altached
Wistten Special Resolutions dated 27 October 2009 for Aspel Nouveau {nvestments Luniled 1s @ tue and

accurate copy of the onginal document

DATED lhis 30th day of Octotet 2009

%
0

T fm A
PATRIZIA A MGCALLUM
NOTARY PUBLIC

CERTIFIED A TRUECOPY

-

BA £ LInited

PERMANER'T  REPRESent TATWNE




ASPET NOUVEAU INVESTMENTS LIMITED
(the "Company"}

WRITTEN SPECIAL RESOLUTION

The undersigned, being the sofe member of the Company RESOLVES.

1 AS A SPECIAL RESOLUTION THAT the Amended and Restated Memaorandum ci Association
tn the torm anne«ed hereto be and 18 hereby adopted n subshitution lor the existing Memorandum
of Associztion of the Company

2 AS A SPECIAL RESOLUTION THAT the Amended and Restaled Aricies of Association in the
forim annexed hereto be and are hereby adopted in substtution for the existing Articles of
Association of the Company

3 AS AN ORDINARY RESOLUTION THAT the authonsed share capial of the Cempany be
increased from £4,127 and €250 dwided inte 4,127 ordinary shares of a normnal or par value of
£1 00 eacn and 250 prejerence shares of a hominal or par value of €1 00 each to £6,801 and
€350 divided mte B,801 ordinary shares of a nominal or par value of £1 00 each and 350
preterence shares of a nominal or par value of £1 00 each

By resolving in the terms o the Special Resolubans and Ordinary Resolition ahove, the undersigned (as
hotder of all the issued shares) HEREBY CONSENTS (in accordance with the prowsions of Arhicle 11 of
the Company's artitles of association) to the vaniation of the nghts attaching to the shares as a resuit of
he passing of the Special Resolutions above

L tds

for and on hehalf of
MOSELLE NOUVEAL INVESTMENTS LIMITED

Dated 27 OCTOBER 2009

CERTIFED TO 81 A TRUE AN+ CORRECT (7Y

" fﬁu&u&z :
F msaxa:e:;'é:_wsa




ASPET NOUVEAU INVESTMENTS LIMITED
(the "Company")

CERTIFICATE OF NOTARY PUBLIC

| PATRIZIAA MCCALLUM Nolary Public in and for Ihe Cayinan Islands, do hereby certify that the attached
Amended and Restated Memorandum and Artcles of Assoctation dated 27 Ocinber 2008 for Aspet Nouveau
Investinents Limited 1s a true and accurate cooy of the ouginal document

NATED tims 30th day of October 200%

\
£
YA ]
e
PATRIZIA A MCCALLUM
NOTARY PUBLIC




ST CUTION VRSN

FTHE COMPANIFS LAW (AS AMFNDED)
COMPANY L IMITED BY SHARES

AMENDLID AND RESTATED

MEMORANDUM & ARTICLES
OF
ASSOCIATTON
OF
ASPHT NOUVEAU INVESTMENTS LIMITED

as adopted by Spucal Resolution passed oa 27 (ctober 2009
F had | p
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FHE COMPANIES LAMW (AS AMLNDI 1)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATLD

MIMORANDUM OF ASSOQCIATION
OF
ASPY 1 NOUVEAU INVLESIMENTS LIMITED

{as adopted by Special Resolution pazsed on 27 October 2000}

i 1 he natme of the Company 15 Aspet Nouveau Investments Linted

z The Registered Otfice of the Company watl be sttuared at the offices of Walkers
Corporate Servicds Lamited, Walker House, 87 Mary Street, George Town Grind Cavman
KY 1-9005, Cayman Islands or at such other place 1 the Cayman Inands as the $hirectors nuay
froms umie 0 ume decide and the Company shall maintan ¢ 1egistered branch o the United
hingdom at all tirnes

he objects for which the Compuany 1s established are restricted 1o the foliowmng

(V3

(@) to carry on the businessy of an myestment company,

(b} to atquire wvest in and hold (1) bonds notes secunnies or other dobt imstiments
provided such Jobtnstruments have a matunity date of kess than 10 years ad the long-
term unsecured, unguaranteed and unsubordinated debt vbligations of the wsuing or
puaranteenz entity are rated AA (or 1ts equnvalent) by Standard & Poor's o dvision of
The McGraw-Hill Compantes, lnc (Permitted Debr Assets), (1) a floating rate loan to
Barclays Banh PLC (Barclups) in an amount equal o or less tan €330,000 000 (the
Barclns Loan) (m)up to 4 212 fived rate A preference shares of par value £ issued or
1o be issued by Larau Nouscau Invesuments Linuted (the fmestCe A Preference
Stares), and Ov)up to 2 787 fised rate B prcference shares of par value £1 issued or to
be wwsued by Larraw Nouvear imvestners winted {the frvestCo B Prefurence Sharey
and together with the ImvestCo A Preference Shares Ponmined Debt Assas and the
Bardlays Loan Permuted Investmenn) and from ume to time vary or dispose of
Permitted Investmenis and any pacticipations or other mterests i Permitted Investinents

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

(dy to enter into an agreement to lend to Moselle Nouveau Investments Lunited (HWaselle
Nowveau) an amount in curos which 1s no more than the Preference Share Capital
Aumount (as defined in the Articles of Association) multiphed by %i%gﬂ&&é‘cm ‘!lcm
Date (as defined 1n the cash settled forward sale agreement bLt\VLig e.lldﬁ‘tnw p‘*
[>chaBank Deutsche Girovenirale Luxembourg S A (D:)A::Bﬂnk} dmc’Ton OF 3 'Ef
27 October 2009 (the Cush Settied Fonvard Sale A greementszl(i@fu r ard Sale l_vun)%‘}.h

Sl

(e} to exeruase and enlorce all nghts and powets conferred by op mgdmiﬂ lgthu;wizm 1 'ﬁ‘

of Purmitted Invesunents or Deposits, k
%

G \Pub AL ondor2009\Project Gaul - Dekabank iIAspet Nouveay Insesimenis Lrmiled'Docs!
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(o uiter mro and pocdornt ity edhications uder, the follewmg ransacuons
(1 the wqueston of Ponmitied Dbt Assels,
) the subseaption by Mosclle Nowseau ter ordinary shares in the Company
(1) the subserrpuon by DehaBank for prelerence shares m the Company,
() the Barclays Loan.

{(v) the subscriptiun forand the holdmy of the. InvestCo A Pietercnce Shares and the
InvestCo B Preterence Shares

{+1) the weeplance from Mosclie Nouveau of unconditional capital contributions to
the Company

(vir) the making of Deposits (i any)
{(viny  the Forw ud Sale Loan and
() any documats 1 amend the documentation relating to the transactions desertbed
i paragraphs (1) to {vin) (medusive) above and poitormance of s obligations
under such amended documents
to neu and qischrge Debbrecs i accordanse o th Section 4 and
o pn all expenses ofand imerdental to the promotion tormanion and corporttion of the
Company expenses fues and commission:  ansing under Permutted Invesiments or
Permimted Baabibies (a8 dofined i Section 4) cxpunses payable 1o the Dircctors i

accordance with the Articks of Assoulahion and any other on-gowng costs of the Company

The Costpany shill have no power to meur any Liabihues other than pursuant to the

transactions set out 1 Section 3 (together Pernutred Liabihities), for which purpose. Ligbiluttes
shall mean

{2)
b
{c}
(d)
{e)

{H

indebtedness for barrewed money or the deferred purchase price of property,
mdebtedness evidenced by notes bonds debentures or sumlar instruments,
obligations with respect to any cendittonal sale or tille retenton agreement
mdebtedness ansing under letters of credit ssued for the accouni of the Company,

all habilittes secured by any lien on any property owned by the Company even though the
Company has not assumed or otherwise become habie for the payment thereof.

an action guaranieeing or i etfecl guaranteeng any return on investment made by another
petson

an action guaraniceng or 10 effect guaranteeng any bortowings, lease, dividend or other
obiigation (the primary obligation) of another person {the prumary obhgor) n any
muwncr whether diceetly or indirectly, including without himutation  any obligation of
such primany obligor, whether contimgent or etherwise (1) 10 purchase any primarny
abligation or any property constriuting direct or wmdirect secunity therefor, (11 to advance

LONGGB4280 1247714030
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or sapply funds 4 A) for the purchase or payment ol any sueh printary obbewonor (8o
saeiomn worhins capiat o1 equity ¢ pital o the prunary eblhigoror vthas e lomamian
the net warth or solvency of the primary obligor (16) W purchise propermy seuinbies or
servites prunartly tor the pipose of assurig the bencfiviany of snch prien iy abliraton
of the alulity of the prunary obliger to mahe pay ment ot such prunary oblyauon fiv)
sineawise to assure or hold harmiless the bencficiary of such primary obngation agitinst
fuss i respect thereof, and (v ) in respect of the iabilitics ol ny pastnersinp mw hich such
Lompany is a general partner,

(h) reeuivanles soid assigned or discounted,
{1} the acqusiiion cost of amy asset to the (vtunt payable before o alier the timne of

acquisinon and possession by the paty liable therefor where the advance or dederted
payment 1 arranged primartly as a method of rasing finuace,

) any obhigavon under any lease {(capitalised or othervise)
M a0y exposure undsr 4 LUrreRey swap o interest swap cap or collar tansactions
] the prinetpal amount rarsed by the Company or under any acerp ance creduopened onits

behatf by « bank or accepting house

{my the principal amount (including amy fixed or munmum prepium prahle on finat
redemption or repayment) of any debentures (as deiimed by Scetion 728 of the Cons panes
Act 2006 of Umted Kigdom) of the Company

{ni any other transaction having the commerciad effect of a Liabihiy (vhether ncluding
money commaodities or other property),

(o) any guarantee, indemnity OF sumilar assurance against the Liabilities of any pursen nd
(r) any other contractual obligations imposing payment obligations on the Company
5 In pursuit of the objeets i paragraph 3 above, the Company shall have and be capablc of

exercising 4l the tunctions of a natural person of full capacity wrespecting of amv guestion of
corporaie benefit as provided by Section 27(2) of the Companics Law (as amended)

6 Notiing i the precedmg sections shall be deemed to permut the Companty Lo carny vn the
business of a Bank or Trust Company without betng licensed mn that behalf under the provisions of
the Banks & Trust Companies Law (25 amended), or to carry on lasurance Business from within
the. C ayman Islands or the business of an Insurance Manager, Agent Sub-agent or Broker without
bewng licensed n that behalf under the provistons of the Insurance Law (as amended) of to carry
on the busmess of Company Management without boing heensed i thac behalf vndler the
pros istons of the Companies Management Law (as amended)

7 i he Company will not trate tn the Cayman Islands with any person firm or corporation
except n furtherance of the business of the Company carned on cutssde the Cavman Islands
provided that nothing m this scction shall be construed as to prevent the Company effecting and
conciuding contracts in the Cayman Islands, and exercising in the Cayman [slands all of s poweis
necessary for the carrying on of us business owswde the Cayman Islands

8 The hability of the members 1s hmuted to the amount 1f arv unpaid on the shares
respectively held by them

LA NPUS42E0 124771-0750
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G [he capral ofthe Company & £6 801 and €330 duaded betweent )0 301 ordisary shages
ot a aomin b or par vahue of £1 each and (0) 350 prefarence hares of o nominal or parvalue of Cl
cach provided alwovs that subject 1o he provisions of the Compantes Law (a5 1mendedtand the
Artieles of Association the Company shall have the power to redeem or purchase any ofits shares
and to sub-dnade or consolidate the said shares or anv of thum and o 1ssue atl or any part of s
caprtal whether oniginal, redeemed ncreased or reduced with or withoutans preferene pnoriy
or specizd privilege or subject to any pustponemeni of righis or o any cond IHONS Or restrcons
whatsoever i so that unluss the condinons of wwsue shatl otherwise expressly provide ¢ very 1ssue
of shares whethor stated to bt ordinary prefatence or ather mise shall be subjuct to thy pos urs on
the part uf the Company herunbefore provided

10 { he Company may escrese the power comtaned 10 Section 226 of the Companes Law (as
amended) 1o deregister 1n the Caymuan {slands ana be registered by way of continuation i some
other junisdiction

1 For the purposes ot this Momorandum of Association, Relevant Dare shall mean the
carlier of (1) the date on which the Completion Dare (as defined 1 the Cash Settled Forward Sale
Agreementy has ocourred, (1) the date on which no Pretoroncs Shares (as defined in the Arueles of
Association) roma i issue of (i} the date on which the registered hotoer of alb of ik Crdmary
Shares and the Preference Shares (each as defined in the Arucles of Association) ts the same
person

,fi%?*’i’”“*@;&{ |
e -y / \“ _?
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THE L OAMPANIES LAW (AS AVIENDED)
COMPANY LIMITLD BY SHARFS

AMENDLD AND RFSTATED
ARTICLLS OF ASSOCIATION

OF
ASPE I NOUVEAU INVESTMENIS LAMITED

(as adopted by Specaial Resolution passed on 27 October 2000

FABLE A
1 The Regulations contamed or sncorporated m Table "A' m the First Séhedule of the
Compames | 1w (as amendcd) shall not apply to thus Company ind the foliowng Aricles shall
comprise the Articles of Association of the Compam

INIERPRE DA TEON

2 in these Articles
4 Drrector means (1) any person who is a directos of the Company at the date ot doption by the
Compary of these Articles and (a1} any purson appowted by the Ordinary Sharcholder(s) g

chrector in securdance with the provisions of Arbiche dMe) or Atticle 75,

Affiltate means a subsudiary or holding company (cach as coustrucd 1n accwdance with scctions
736 and 736A of the Companies Act 1983 (UK)) of the person concerned

1rf1cfes means these articles of association as ongimally adopted or as amended by a resolution of
ali of the Mumbers of the Company,

B Director means any person appointed by the Profaence Shareholder(sy as a director in
accordance with the provistons of Arnele 8(c),

Bardlays means Barclays Bank PLC, a public lmuted company meorporsted in tngland and
Wakes with registered number 01026167, whose registered office 1s at 1 Churchill Place London
L14 SHP

Barclays Affiluree means an Affiliate of Barclays

Businress Day means any day (other than a Saturday or Sunday) on which banks are Leneralty
open for business n London and Luxembourg which 15 also a TARGE S Day

e
f \"‘*-—...-—-'
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AT

i
53




LSFCOMO EvERSIUN

Complcnton Dute has b micanmg gnen to such ermom the Cash Scitted Forwad Sade
areuiment

Directors and Board of Durectors means the A Direciors of the Company and, if appomited, the B
Dhrectors of the Compray for the tme bany or as the case may be, the Directors assembled as a
Board ar as ¢ commile thecol

Doadend Payment Date mudans 26 Nuovembar 2009 and thereafter such dates as may be
determined by the Dirccsors providud that where such date ts not a Business Day such payment
Jate shall be the next BBusmess Dy in that calundar manth o there 1s one oraf there is not, on the
inmedhaliely preceding Busimess Day,

Ererdbor means i respect of aninterest penod  the rate for deposits in euros for a period equal to
the rebuvant nerest period which appears on pege EURIBOROT of the Reuters Monnor Monev
Rates service as o7 [l a m Brussels Time on the date thatss two TARGET Days prior to th irst
day of such miurest pened 1§ rates do not appear on page EURIBOROT of the Reuters Monitor
Moncy Rates Sorviee for the relevant mterest perrod the rate shall be determined through the use
of strught-ine miurpo’anon by refurence to two rates for Lunbor one of which shall be
determined as i the increst period were the penod of time for which rates are available next
shurter than the Jengih of the mterest puned and the other of which shall be determned asaf the
yterest period were the period of bimc for which raes are avalable nest Jonger than the length of
the micrest penod If such ratts do not appear on page EURIBOR( of the Reuters Montor
Muney Rates Service the rate wiil be dedermmed on the basis of the rate at which deposits i
euros are oliered In Bordlavs as of 11 am London [ime on the date thatss two TARGLT Days
prior to the firsteday of such interust peniod to prome basks m the euro-zone interbank, marhet foor
the redevant micrest porod assuming ai wtualf360 day count basie,

LIBOR means, in respect of an mierest penod  the rate for deposits in Sterling for o peniod equal
to the relevant inturest punod which appears on the Reuters Sereen LIBOROT of the Reuters
Momtor Money [Rates Sunvice asof ltam London Time on the Hirst day of such inerest penod
If rates do rot appear on page LIBORDT of the Reuters Monstor Money Rates Service for the
relevant interest pertod, the rate shall be determined through the use of strasght-hine mterpolation
by reference o two rates tor LIBOR onc of which shall be deterniined as 1f the intirest punod
were the peniod af ime for wineh rates are avalable next shorier than the leagth of the interest
pentad and the other of whiwh shakt be determuned as 1f the wmterest penod were the punod of e
tor which rates are nailable next tonger than the length of the intcrest period 1 such rates do not
appear on page ! JBORAI of the Rauters Montor Money Rates Service the rate will be
determined on the basis of the rate at which deposis in Sterhng are offered by Barclays as of 11
am London Meme onthe firstday of such interest pertod to pritne banks i the Londen interbank
market for the relevant mterest pertod assuming an actual/ 3635 day count basis

Member imvans 1 person whose name 1s entered 10 the Regaster of Members and ncludes cach
subscriber to the Memuandum of Assoaation pending the issue to lum of the subsenber share or

shares,

Memorandum of Avoclatton means the Memorandum of Association of the Company, ds
amended and re-stated from time to time

Orchirary Resalurion means a resolution

(a) passed by o simple majority of such Members as beng entitied to do so, voie i person
or where provies are allowed, by proxy ata generai meeting of the Company and where a

LO~S0RA280 1247710350
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poll s then regaed shall be hdincomputing @ maonts o the mumber o vole< 1o wineh
cach dumber s entithed, or

{b) approved w wnting by all of the Members entited to voie at xgenerit meetny of the
Company 1n one or more wstruments each signed by one or more o1 the Membuos and the
cHectve date ot the resolution so adoptud shall be the date on which the instrument or
the last of such tnstruments 1f more than one, 15 executed

Ordinary Sharehoider(s) means the regstered holder{s) for the ime being of the Ordmary Sh res
COrdirary Shares has the meanmg eiven to such ter i Asticle 7{ad

Overmight EUR-TIBOR-BBA means, witn respect to deposits in euras having an overrught
maturity (or & m sturity as nearly as may be 1o an overmght matutity} {the Pavment Limeframe}

(1) the interest rate per annum appeanng on page LIBORGT of tne Reuttis Monttor Meaey
Rates Service or any successor page as the offered rate for ovaemght miersank curo
deposis for such Payment Limeharne as of 11 am, London tine vt the Business Day on
which the Payment Dimetrame commences and

(b 1f the rate specificd 1a paragraph (a) above dous not appear an (Lrest rite per anoum
equal 10 the average of the rate per annum at which euro Jdeposits for such Payment
Mmetrame are oftered by four mayor Banks in the London mterbank murketsclected by
the Directors as of 11 amn , London time on such day.

pard up means paid up as o the par value and any preomum pryabic in respe ct ol the rsae of any
shates and ncludes credited as paid up,

Prefurence Share Capnal Amonnt means in respect of each Prefercned Share

{a} n respect of any hiqudation ot winding up of the Company on or afict 29 October 2009
but before 26 November 2009, an amount equal to

[)

350

(b) m respect of any hquidanon or winding up of the Company on or afier 26 November
2009, an amount equat 1o
FP-X,

350
Where
P means €350,000,000

Y, means the amount of the Preferred Dividend payable on the Dividend Paviment Drte Lalling on
26 November 2009 actually pard on or before the date of anv hquidaton or winding up of the
Company

Preference Shareholder(s) means the registered holder(s) for the time bomg of the Preferenc.
Shares as recorded in the Prefecence Share Register of Members

TOHNSO84280 (24771-0750
Page 7
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Preference Sharcs ba® ine meamns proen to soch e om A 7ih)

Preference Shore Kegraer of Members moans the eegitor 10 bo hept by e Company in
accordance with Scetion 40 of the Compames Law

Preferred Divedend has the meaming given to such term o Article 8{a)i},

Preferred Dovrdend Payment Lvent will ocewn (F the Company has tatled to pay the Preferied
Dividend set out in Articke $(O((A) and the Company has not ramedied such fadure within 2
Busimess Days after the refevant Divadend Paymaent Daie,

Redempuon Amaount means mespoct of each Protorence Share

(a) in respect of any redemption of the Preference Shares on or alter 29 Octeber 2009 but
betore 26 November 2009 an amount cqual o

[l
330
ta)] m ecspect of any rudemption of the Prefurence Shares en or atter 26 November 2009 an
amount equal
F-X,
350

Where
£ mens £330 000 000

X, means the amount of the Prefeircd Dividend payable on the Dividend Payment Date talling on
26 November 2009 sciually paid on or bufore the Redempiton Pate,

Redemption Date bas the meaning givon to 1m Article 8(d)(iv},
Redempiion Nonce has the meanng given 1o 101n Article &(dyn),

Regnter of Members has the meaning given toatmn Article 135 mcduding bot not honted to the
Prefervace Share Reguster of Memburs

Seaf means the Common Scal of the Company (1t adopted) mclading any facsinule thercol,
Serving Holder has the meaning given 1o 1610 Arucle 130

share means any share m the capital of the Company,

signed includes a signature or representation of a signature affived by mechanical means

Special Resolunon means o resolution passed 1 aceordance with Section 60 of the Comparnes
Law beming a resolution

(a) passed by a magoritv of not less than two-thirds of such Members as being entitled to do
$0 vote m person or, where proxies are allowed by provy at a general meeting of the

[ CGNS0SIZR0 124773 O3>0
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Company of winch nohce specttving the intuntien to propese the resolationas + Spoetad
Kuselution has been duly given and whire ppoihis ke reg ad shadl bo noud mcomputing
a majorny to the number of votes to which cach Memtber 1s entitled o

(b} approved o wnting by all of the Mumbers entitled to vote ot a general meeting of the
C ompany i one or more nsiruments each signed by one or more of the Members and the
cffective dute of the Special Resolution so adopted shall be the cate on which the
mstrument or the last of such wstruments if more than one 18 cvecuted

THRGET Dy means any day on which TARGE2 1 open for the scittemont of pavments,

TARGF {2 means the Trans-European Automated Reat-tme Gross Scttement Fxpross Transfer

peyment systun which utiises a single shared platiorns and which was launched on 19 November

2007

¥V oluntary Redemption Nace has the meaning given 1o it in Artsele B(d)m),

Hding Up Commencement Date has the medaning given to st m Article E28

Winding Up Meenng has the meanimg given o st Artick 130

¥ nding Up Meeting Notree has the meaning gnen toat i Article 130

Winding Up Netice has the saning givea to 1 Article 128 and

Windiny Up Resolutian has the meaning given toatin Article 130

3 In these Aricles save where the contuext requires otherwise

{al words rnporting the stngular number shatl inelude the plural number and vice vorsa,
tb) words importing the mascuhine gender only shali include the femimine goender,

() words unpotbng persons only shall include comprnics ot associations or bodies of

pursons, whether corporate or noi

{) Fures, eure and € each mean the law ful currency o} the mumber states of the Furopran
Umon that adopt the single currency,

{e} GBP Sterhine and £ cach mean the iawful currency of the United kingdom
tn may shall be construed as permussive and shafl shall be construcd as imperative and
(e references to a statutory enactment shall include reference to any amendment or re-

enactment thereof for the tune being i foree

4 Subject to the Jast two preceding Artickes, any words defined in the Companies Law shall
1f not inconsistent with the subject or contest, bear the same meaning m these Articles

PRFI IMINARY

5 The pusiness of the Company may be commenced as soon after incorporat:on as the
Directors see fit
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it The regisiered offive ot the Comp my shall be at such address m the Caymoan tslands as
the Dhrectors shali o i o ime determme. The Company shatl wstablish and maintas s
principal place of business in the Unted Kingdom

SHARES
7 The arhonsed share capital of the Company a5 at the date of adophion of these Articles 1s
£o6 801 and €350 divaded o
(2 6 801 ordinary shares with g par value ot £1 each (the Ordinary Shares), and
{b} 330 preference shares with a par vadue of €1 each {the Preference Shares)
8 Ihe nights amd rostrichions atacking to the Ordinary Shares and the Preferenee Shares are

as follows
{1 Dividends

() Prefuonce Sharcholders <hell be entitted m prioruy to the payment of any
dividend to the Ordinary Shareholders on any Dividond Payment Date, 10 recune
tn curos out of the funds of the Company lawfully svailible tor disiribution by
way of divsdend, the follow iy dividends

{4) onthe Diviaend Paymont Dare falling on 26 November 2009 dividernds
£y

w the ageregaie sum of - €220 103 §43 (bumng €628,868 i3 per
Prcferonce Share, and

(1) on each Dividend Pavmont Date to owcur after 26 November 2009, a
dividend deterrmined by the unammous consent of the Diredtors i1 therr
absehnte discretton by reference to the funds of the Company lawlully
Jvanlable for distnbution,

(cach a Preferred Didend)

(1) {he Pretened Dividends <hall be pauid out of distributable reseives of the
Company lawlully avmlable for distribution

(i} Pryinent of Preforred Drvidends shall be made to the Prefirence Sharehoiders ag
recorded m the Preforence Share Register of Members asa19a m on the relevant
Dividend Payment Date

(v} The Duectors wall be requinad 1o declare and pav Preferred Dividends i
accordance with these Articles to the extent perimeited by taw

(v} Inthe event that the Directors do not declare and pay a Preferred Dividend 1n
accordance wuth these Aruicles on the Dividend Payinent Date spectfied in Article
Ba)YA) m respect of such Preferred Dividend, the Directors shall be entiled to
declare and pay such Preferred Dividend (togethur with interest thereon
caleulated m accordance with Article 8{a}{v1)) on a day other than the Drvidend
Payment Date and such dJate shall be deemed to be a Dividund Payment Date for
the purposes of these Aruckes For the avoidance of doubt Article $ta}(i)(B) shali
not apply w the declarabon and payment of a Preferred Dividend under this
Article ${a)(v}

LONGGESS0 1247710350
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(k) Votng

{1)

(1}

ENUCU e S VERSHOS

I the event that the Lirectors do a0t decl ue and pay 1 Poolened Divedond 1
accurdance with these Artices onthe Dovdend Payment Dte specdd in Aradde
R AYin respect of such Preterred Divadend Prefurcnee Sharcholders shall be
ealitied 1 priority o the payment of anv dividend to the Onhinery Seorcholdor
on any Mhvidend Paymoent Date 10 recenvs i curos micresi on the Prefoerred
Dividend  from the rilevant Ihvidend Paymont Date spoarfied in Arle
8(a)(1) 1) (regardless of whether or not the Preferred Dividend was dec lared on
such date) to the date of payment 1 lull compounded dails (both beforc and ahier
rudgment) at the rate of Overmight EUR-LIBOR-BBA plus 2°s Such interest
shall (a) be pay able on demaad and (b acerue from day o day on the basis or the
number of days ciapsed and o 360 day veor

The Dircctors may i thewr discretion (subject to casenmg that there raman i the
Company sufficient distnbutable reserves to enable the Company 10 pay the
Pretorred Dividend referred to m Article 8GD0(A)YY pay o the Ordinary
Sharcholders on any date such dividends {if any) as e Derectons may declaie out
of the accumutated profits and desinbutable reserves of the Compary law fulky
avalable for distrbution

Subject to Article 131, Ordinary Shareholders shall, by virtue of ot 1n sespect of
thotr holdings of Ordinary Shares, have the night te receve notres of alf o neral
mectings of the Company and to attend. speak and vouw at any gencoral meetine ot
the Company

Subjectwo Article 131 Preference Shareholders do net have the night to recene
notce of attend, speak or vote at a general meeting of the Compam

(c) Appomtment of Darectors

()

Ordinary Shares

{A) The holder or holders of more than 50% of the Ordinary Shates then in
1ssue shall be entitled to appowat up to four Mhrectors who must be solely
restdent 1in the Umied Kingdom for Umited Kingdom tan purposcs,
provided that any person who 1s a director of the Company at the darc of
adoption by the Company ot these Artickes shall be deemed 1o be su
appomied provided that such person s tesident in the Unied hingdom
for Usuted Kungdom tax purposes (each Direetar s0 appuinted i .1
Direcior)

{B) Save n respect of any person who s a Director of the Company at the
date of adoption by the Company of these Articles, the appomnrment of
art A Director or A Directors shall be cticcied by delivay 1o the
Coimpany’s registered office (or such other place as may be agreed by
the Directors) of a wntten notice or notices signed by the holder or
holders making the appointment(s)

<) Save in respect of any person who s a Diector of the Company ot the
date of adoption by the Company of these Articles the apponument of
each A Director shall tehe effect upon dedivery of the refovant wrinten
notice or, f later, any effective date stated 1n such notice

L O*0342B0 1247710350
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An A Dircetor appornted maccurdance wadr this Acticke 8()(a) ernonh
be removed by () wrilten nutice o the Company at its registered olfice
from the holder or helders who appamted that Duedor (o1 thau
suecessors i Htie) or (b) avtomatiealhy i recordance wath this Article
8{cHi) or Articte 92

Upon the veemrenee of a Preterred Divadend Pavinent Lvent the
number of A Dirgutors which ¢ in be appornted by the holderor halders
of the Ordinary Shares shall be reduced from four to two

Where there ary more than two A Dircctors i obiice immediately poior
to the occunence of a Preferred Dividend Paymuent Event then an A
Mirector or A Prrectors whose surname{s) appe ir(s) fist alphabe ticaily
shall be deemed 10 have been removed with inmediate effect upon the
uccurrence of the Preferred Dividend Pasiment Event such that there
shall remam m ottice only tvo A Directors

An A Liredior who has been deemed w have been remeed following
the ovcurrence o a Preferned Dividend Pavment Event i accordence
with paragraph (F) above shall be deerned to have beun reappomnted with
mmnduate eftect upon the payment of the Preferred Dividind which
trrggered the Prefencd Dividend Paviment Lvent

(1) Proferonce Shares

(A

(B)

(8]

")

(£

LONSZI280 124771 0330

The holdes or holders of morc than 50% of the Preference Shares then in
issue shall at any 1ome after the occurrence of a Preferrad Drvidend
Pavment Event be ennitied to appotnt up 10 three Directors who must be
solely resident in the Umited Kangdom for Umited kingdom wx purposes
{tach Director so appomnted a 8 Director)

Fhe appontment of o B Director or B Directors shall be cffccted by
debvery of a wnittun notice or notices signed by the holder or holders
making the appointipent(s) to the Company atits registered office witha
copy to the Company /o Barclays Capital, 5 The North Colonnade
Canany Wharf London £1 7 <BB for the attention of Head of Suuctured
Captal Markets

“The appomntniunt of each B Dircetor shall take effect upon delivery of
the relevant wotten notee er 1f later any effective date stated 1n such
nouce

A B Direcior appomnted following the occurrence of a Preferred
Dwadend Payment Event shall be decmed to have been ramoved wath
unmediate effect upon the payinent of the Prefurred Dividend which
triggered the Preferred Divudend Payment Lvent )

A B Dhrecior appointedt in accordance waith this Article 8(c)(n) can only
be removed (1) by written notice to the Company atits registered office
from the hoider or holders who appomted that Dhrector (or thewr
succeasors i ditde), (by in accordance with paragraph (D) abuve, or ()
automaticalty in accordance with Artick 92
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Redempuon

1)

()

{in)

()

{v)

{v)

(vn}

{vi)

Ihe Ordimnary Sharcs are not redeemable

Subjeer to the Compames Law the Company shall heve the nigh wtany time to
redeein all but not some only of the Prefuonee Shares (provided thet they are
telly pad or credited as fully pad), providad that at gives 1o the Proturenc,
Shareholder not less than five Business Days written notice of its micnbion to do
so (a Redemption Notice)

Subjectto the Companzes Law, the Prefcrence Sharehalds rshall have the night o
require that the Company redeem all Preterence Shares held by such sharcholdor
{prosded that they are fully pard or credited as fully pad) by providing net fess
than tive Business Days’ wnilten netice to the Company {0 Velustary
Redemption Notice)

I he Redemption Notice or the Voluntary Redumpnon Noiwe, s apphcable mus
spectdv the number of Preference Shores o be rodeemed  the spgregate
Redemption Amount i respect of such Predetence Shares the dae on which
such Prefurence Shares ar 10 be redeuned (Redempiion Dute) and the azcount
into which the Company shall pay o the Proforence Shascholder o bo redeemed
the Redemption Amount in respect of such Proforzoee Shares (provided that
where a Redempnion Notice has boen 1ssucd the Preferenee Sharcholdsy o by
redeemed shal) provide the relevant account detanis to the Company at least one
Fusiness Day priorto the Redemption Date) Subyject 1 the Companies | aw the
Company and the Preforence Shareholder to be redeemed shall be bound by the
Redemption Notice or Voluntary Redemption Notwee as apphicable

1# any Proterence Sharcholder to he redeetned fails or rofuees to weept the
Redempiion Amount payable mn respect of that Pretorence Share the Company
shall retamn such moncy and hold i on trust tor such helder but without intercsi or
further obhgation whatuver

No Profirence Share shall be redeemed otherwise than out of distnbutable
resenves or the proceeds of a fresh issue of shares made tor the purposes uf the
redemption or out of capital to the oxtent pormitied by the Companies Law but
any premium payable on redemption shall be pard cither out of disinbutabic
reserves including but not losted to, distmbutable profis or to the extent
pernutted by law, out of the share prenmum aecount of the Contpany

No ameunts shall be applied by the Company on the Redanption Date towards
payment of the Redemption Amount unless the Company shall fust piy to the
Prefirence Sharcholders, part passu the amount of any Preferred Dividend
which the Preference Shareholders were entitled to recaive 1n accordance with
Article $(a)(N(AY on any Dividend Payment Date piior to the Reduemption Date
which has pot been declared and patd prior to the Redemption Date together
with mterest thereon calculated in accordance with Article 8(a)~

No Prefercnce Share redeemed by the Company shall be capable of ie-rssue and
on redemption of any Preference Shares, the Directors mav convert the uthon-ed
share capital created as a consequence of such redemption mto shares of any
othur class of share capital into wihich the authorsed share capnal of the
Company ts or may at that ume be divided of the same nominal amount as the

LOMG033280 1247710220
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shares ol such class o smossuc or o unciessitied sharey of the same nominal
amount o the Preloence Sharos

fhe Redempuon anount shall bo pard i cash in curos and not in specie

(e} Keturn of Capital

On u return of capital en iqudatuen or windiny up of the Company  the asscts of the
Company available for distnbution amongst s Members shall be applied 1n the following
order of prionty

() /B paving w the Pretesence Shareholders parr passu, the amount in euros of

(i)

()

iy Produrad Divdead swhach the Preferance Sharcholders were entitled to
receine i accordance with Article 8(a)((A) on any Dividend Pavment Date
prior 1o the date of distnbution whach has not been declared and pard prior to the
date of distribution together with interest thereon caleuinted mvaccordarce with
Arucle ${a)rn,

second piymg to the Pretaence Sharcholders parr passe an amount in euros
per Meference St cqual to the Proforence Share Capital Amount, end

therweyler, the balance of ary surplus assets avarlable on a winding up shall be
pavable 1o the Ordinary Shareholders. such asseis to be divided amongst them
rale iblv according (o the anwount pard up on thenr Ordinary Shares

(1 Rustrictions on Fransfor

(1}

()

An Ordinary Sharcholder may at any time transfer afl of the Ordmary Shares held
by 1t 10 an Affibaic, pruvided that (1) not less than twenty Business Davs prior
writlen neded 15 given w0 the Company and (b) prior 16 any such transier, the
Alfiltate enters into such arrangements with the Company and the Preference
Sharcholder as may be reasonebly neccssary 1o ensure that the nights of the
Prefirence Sharcholder (under any docwments to which the Ordinary Shareholder
15 o party) are not prejudiced oy such transfer Following reeaipt of any notice
given to the Company pursuant 1o this Artele 8(0() the Company shall forward
a copy of such notice to the Preference Sharcholders

A Preterence Sharehnider may at any wme transter atl of the Preference Shares
held by it () to an Aifikate provaded that not less than twenty Busmess Days’
Privr writich notice 15 gnen 0 Barelays at Bardlays Camital oo Stroctured
Capial Markets 5 The North Colonnade, Canary Whart London E14 430 for
the attention of Head of Structured Capital Markets., or (i1} pursuant to the Cash
Settled Forwerd Sale Agreusnent (provided such transier 1s made in accordance
with the terms and condiions of that agreesment)

@ Subject as otherwise provided i these Articles ali shares for the ume bemg and (rom time
to time unissued shall be under the control of the Dhrectors and may be re-designated allotted or
thsposed of 1n such manner, to such persons and on such twrms as the Directors in thetr absolute
discretion may think {it

10 The Company may inofat s may be permmtted by law, pay a commission to any person in
censideration of his subscitbing or agreeing to subscribe whethur absobulely or conditionally for
any shares Such commissions may be sabsfied by the payment ot cash or the iodgement of folly or
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pactiv pord-up shares or parily 1 one wav and paithy 11 the other The Company mas also onans
isale ol shures pay such broherage as may be fawlal

VARIATION OF RIGH TS ATTACHING §0 SHARES

bl It at any bme the share capual 15 divided into different classes of shares the nghts
atracning to amy class (unbess otherwise provided by the terms of issue of the shares ofihat elass)
may be varied or abrogated by the Company with the consent wr writing of the holders of two-
thirds of the 1ssued shares of that class, or with the sanction of a resolutron passed by 1t least a
two-thitds majonty of the holders of shares of the Class present in person o1 by prosy ate separdte
generil mecting of the holdurs of the shaes of the ¢lass To every such separate gonaal sidting
the provisions of these Articles relating to general mestings of the Company shall mutatis
mutandis apply but so that the necessary quorum shall be at least one person holang or
representing by provy ot Jeast one-third of the 1ssued shates of the class and that any holder of
shares of the Class present i purson or by proxy may demand a poll

12 The rights conferred upon the holders of thy shares of any class wsud witn prefurres or
other rights shall not unless otherwise expressly provided by the teras of sue ol e shares of
that class b desmed 1o be vaed or abrogated by the creation or issue of lurthor sharcs rankang
pars pasa therewith or the purchase ol shares of any class by the Company

CERTIFICATES
13 Mo share certificates shall beassued in respect of the Qrdinary Shres
LIEN
i The Company shall have a {irst pniority hen and charge on ey ery partly pasd share for all

moneys (whether presently payible or not) called or payable at a bined tume in respect of thet
share, ant the Company shall alse have a first priority hien and charge on ail pautly pawd shares
standing registered 10 the name of a Member (whether held solely or jomntly with another person)
for all moneys presently payable by him or his estate o the Company, but the Dhreetors mav atany
ume declare any share 10 be wholly or in part exempt from the provisions of this Articic The
Company's hen, tf any on a share shall extend to all distributions payable thereon

15 ‘I he Company may seil, in such manner as the Dircctors m thewr absolute discrztion think
fit, any shares on which the Company has a lien, but no sale shall be made unless i amount in
respect of which the hen exists s presently payable nor until the expiranion of 14 dys after a
notice 1t wribing, swating and dernanding paymeni of such pan of the amount in respect of which
the Tien exists as 18 prosently pavable, has been given to the registered holder for the ime bang of
the share or the persons entitled thereto by reason of tus death or bankiuptey

16 For giving effect to any such sale the Directors may authorise some person to transfor the
shares sold to the purchaser thereof  The purchaser shall be registered as the helder of the shares
compnsed m any such transfor and he shall not be bound to sce to the application of the purchase
money nor shall s utle o the shares be affected by any sregulanty or mvalidiy in the
procecdings i reference to the sale

17 The proceeds of the sale afier deduction of expenses, teesand commission imcurred by the
C ompany shall be recerved by the Company and applied 1n pay ment of such p it of the amount in
respect of which the lien exists as 15 presently payable, and the residue shall (subject o a lide lien
for sums not presently payable as existed upon the slhiares preor to the sale) be paud to the person
eniitled to the shares at the daie of the sale

EO 9084280 129771 U0
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CAFLS ONSHARES

15 The Dirccters may flom tone o tme ke calls upon the Manburs i respudd of gy
moneys unpaid on therr partly patd shares ind each Munber shail (subject to recenving at feast 14
days notice speLaiving the bk, OF Bmes of payment) pay to the Company 1 the ime or Umes so
specifind the ameunt called un such shaies

19 The 1010t holders of a share shall be jomtly and suverally bable w pav calls ip respect
thereof
20 It 2 sum eallad 10 respect of a shae 1s not paid betore or on the day eppemnted for payment

thereof the person from whom the sum 15 due snall pay mterest upon the sum at the rate of
Buribor or LIBOR. s the case may be, plus two per conl por annum {rom the day appointed for
the pavmnentthereat to the ime of tae actual payment, but the Directors shall be at hibcrty to waive
payment of that mteiest whielly or i part

Z1 The provisions of these Articies 35 10 the Tiebility of jont holdurs and as to payment of
mterest shall apply nthe case of nen-payment of any sum wiuch by the terms of 1ssue ot a share,
becomes payable at a fived ime whether on account of the amoeunt of the share or by way of
premmuum, as if the same had beceme payable by viriue ot @ call dulv made and notificd

a2 1 he Durectors mav make arringements on the wssue ot partly pasd shares tor a ditterence
between the Members or the parucutar shares 1 the amount ef calls tobe pard and inthe tunes of
pavinent

23 The Durectars may fthey think 1t recenve from any Munber silling o advance the same
all or any part af the monevs une dled md wnp nd upun ans partly pud shares held by him: and
upon ali or any of the menavs so advanced mav (unnl the same would but tor such advance
become presentiy pavable) pay mterest at such rate {pot exceeding without the sanction of an
Ordmary Resolunon Luriboror LIBOR 15 the case may bo plus two percent per annum) as may
be agreed upon between the Member paying the sum i advance and the Dhrectors

FORFFITLRL 01 SHARLS

24 If o Momber fauks 10 pay ans call or instalment of a call i respect of partly paid shares on
the day appond for payment the Diseclors may at any time there sfter during <uchime as any
part of such call or instalinent rumams unpaid surve anotice on him requinng payment of so much
of the call or mstalment s 1 unpatd together with any interest which muy have accrued

25 [ he nouce shall name a further day (not earhicr than the cxpirston of 14 days from the
date of the notice) on or belore whidh the pavment tequred by the notice 15 10 be made, and shall
state that in the event of non-payment at or belore the wme appointed the shares i respect of
which the call was made will be hable to be forteited

26 I the requnements of any such notice as atoresaid are not complied wath, any share in
respect of which the notice has been gnen may atany time thereafier, before the payment tequired
by notice has been made, be forfened by a resotution of the Directors 10 that effect

27 A forteited share may be sold or otherwise disposed of on such terms and in such manner
as the Directors think fit and at anv tme before a salu or disposiion the forfesture may be
cancellcd on sueh terms as the Directors think it

F OO E280 124778 0330
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N A porson whose shares have been Fortoitad shall o e o be e Vambet inruspec o e
forlated shares but shall notwitnsiandmg, rumaun hable to pay tothe Camp iy 2l monevs which
ot the date oi torfeiue were payable by hum to the Company i respect o the shares fordited bt
s hiabal iy shalt cease 1f and when the Company ieceves payment in fuli of the amaoentunvaid on
the shares forlerted

25 A stasutory declaration m wnting that the declwant 1s a Director and thwashare has been
dulv forteited on a d ite stated i the declaranon, shall be conclusive evigence of the iacts in the
declaration as agunst alf persons clammg to be catitled o the share

30 The Company may receive the consideration, 1f any, givea for a share on ams sale m
disposition theteof pursuaat {0 the provisions of these Artecles as 1o fortature and mas execute a
transfer of the share in favour of the person to whom the share 15 sold or disposed of and that
person shall be registered as tne holder of the share, and shall not be bound to see 1o the
apphecation of the purchase money f anv nor shall his tile to the shares be aliectd by any
mcgulonty o mvalidity i the proceedmgs i rederence to the dispostbon or sale

31 The provisions of these Articles as to forteiture shail apply in the case of non pavment o
anv sum wluch by the terms of 1ssue ot 3 share becomes due and pavable, whether onaccount of
the smount ot the share, or by way of premuwnm, as 1 the s ame hd buen payable by vinee ot acall
duly imade and notfied

FRANSFER OF SHARES

32 L he instrament of transter of any share shall be w any usual or commen torm or such
ather form as the Darcetors may 1 thar absolote diseretion approse and be ovecuted by or on
buhait of the transferor and 16 respect of 1l or partdy pad up share or 1f so required by the
Directors shall also be executed on behatf of the transferce shall be accompamed by the
certiticnie (1f anv) of the shares to whach it relates and such other evidence as the Directors may
reaseninbly require 1o show the nghe of the transferor to make the ransfor The transfuror shall be
deemed to remain a holder of the share until the name of the transfiree s entured in the Register of
Meombers n respect thereof

33 I e Dircciors may in their absokute discretton dechine to register any transter of shares
without assigning any reason therefore provided that the Directors (1) shall refuse to register any
transier of shares which 1s not made m accordance with Article &(fy and (nyshall pramntly regisier
any transfer of shares which 1s made in accordance with Arucke 8(f) It the Divectors refuse to
regsster a transfor of any shares, they shalt within two months after ine date on whieh the transfer
wits Iodged with the Company send 1o the transferee notice of the refusal

34 All struments of ransfer which are registered shall be retained by the Company outside
the Unuwd Kingdom, but any instrument of transfer which the Discctors dechine o register shall
(vncept in any case of fraud) be returned to the person deposiing the same

TRANSMISSION OF SHARES

33 Ihe legal personal representative of a deceased sole holder of a share shall be the only
purson recognsed by the Company as having any ttle to the share  In the ¢ose of a share
rewistered n the name of two or more holders, the survivors or sunvivor or ihe legal personal
rcpresentatives of the deceased survivor, shall be the only person recognused by the Company as
hav ing any ttle to the shard
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6 Ay person betotng entithud cye s m corseguence of the death or banhiuptey of a
Member shalt upon snch cvidenee buang prodoced 23 mav hom tme 1o e be rograred by the
Errectors have the rght enther 1o bo registued 40 a Mopher i iospect of the share o insted ot
being registered himsel{ 1o make such transfur of the share as the deceased or banhrupt person
could have made but the Directors shall i aither case, have the same nghtto dechine or suspend
registraton as they would have had o the Case of 1 tapster of the share by the deccased or
bankrupt peron butore the deith or banhruptey

37 A persen bueonung entitled 10 a share by reason of the death or bankruptey of the holder
<hall ke entitled 1o the same dividends md other advantages o windh he would be enutled 1f he
were the repistered holder of the shaie except that he shali not before beiny registered us a
Member in respect of the share be entitled w respect of 1t to exercise iy right conferred by
membership in relation to mectings of the Company

ALIFRALION OF CAPLEAL
38 Atam ume after the Completon Date the Company may fiom time o nme by Urdmary

Resolution morease the share capital by such sum 1o be divided 1n1o shares of such classes and
amount as the resolution shalt presonibe

30 Atany ume afier the Complenon Date the Company may by Ordinary Resolution
{(a) consolidate and divide all or any of its share capital imto shares of a larger amount thanits

ensting shares

{b) converl all o any of s pard up shares inte stech and recenvert that stock into pand up
shares of any denormsation

(c} wubdivide s casting shares o any of them into shares or a smaller amount proviuded that
n the subdiviston the proportion between the amount pard and the amount, if any, unpad
on each reduced share shall be the same as 1t was in case of the share from which the
reduced shaie s denved and

(d} cancel any shares which at the date vt the passimg of the resolution, have not been 1aken
or agrecd to be taken by anv peison and dimimish the amount of its share capitat by the
amount ot the shares so cancelled

46 Atany tme after the Completion Date the Company may by Special Resolution reduce s
share vapital and apy capital redemption reserve in any manner authotised by Jaw

REDEME TTON AND PLROCHASE OF OWN SHARLS

41 Subject 1o the provisions of the Companies Law and o any express provision o the
contrary i these Articles the Company may at any tme afier the Completion Date

{a} 15sue shates on terms that they are to be redesrmed or are liable to be redecmed at the
option of the Company or the Member on such ternis and 1n such manner as the Direciors
may before the ssue of such shares determme :

(b) purchase its own shares (mcluding any redeemable shares) on such terms and in such
manner as the Dhreclors may determune and agree with the Member, and
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<) b o pad et insospect of the tedempuen or purchase of s owvash res otherwos e than
out nf profits v the proceeds of a fivsh ssue of shores

movided that nothing ux this Atticte shall prehibir (i1 the sssue by the Comneny of the Profuience
Shais o thy Ordnwry Shates pnor 1o the Completion Date or (1) anv redempuon of the
Pretercnce Shares maccordance with Article 8(d)

42 Apy share mrespect of which notice of rederapuion has buon givenr chidl not be entitled to
parhicipate i the profits of the Company in respect of the perod after the date specitied as the d e
of redemption i the notice of redemption

13 [he redemption or puichase of any share shall rot be deemed 1o snve e to the
redempuon o puichase of any other sharc

44 Fhe Directors may when making payments i respect of indempaon or purchase of shares
i authorised by the teums of wsue of the shares bemng redeemed or purchased or with the
apreement of 1he holder of such shares, make such payment esther 1n cash o5 1 speaic

FINING RECORD DATE

45 Supject 1o the rights dltaclung 10 any elass of shares the Directors may fivn advance 1
dute as the record date for any determination of those Members that are entitled 1o recen e notice
of attend or vote at a mectimg of the Members and for the purpose of determuming thow Mombers
that are enbitled to recene payment of any dividend the Dhircctorsinay 1t or wethun 90 davs prion to
the date ol dechirition of such dinvdend fix a subsequent date as the record Jale for such
deternunation

46 Subject to the nights anachmg 0 any class of shares, ff no record date s taed dor the
deleraunanien of those Members entnled to pcceive nottee of attend G vore at a mecting of
Mumbers or those Members that are enutled to recenv e payment of a dividend the datc on which
notice of the mecting 15 posted or the date on which she resolotion of the Direetors dedlaring such
dividend 15 adoptcd, as the case may be, shall be the record date for such determination of
Members When a determunation of those Members that arc entitled to receive notice of attend or
vote at a meeting of Members has been made as provided i this Article such deternunation shall
apply to any adjournmeni thereof

GENERAL MEFTINGS

47 Subject to Article 130, the Directors may whenever they shunh fit convenc a general
meeting of the Company

48 General mectings shall also be convened on the writlen requisition of ainy Member or
Members ennitled to attend and vote at general meetings of the Company why hold notless than 0
per cent of the pard up voting share capital of the Company deposited at the registered ottice of the
Company speaifying the objedts of the mecting for a date no tater than 15 days fromthe date of
deposit of the requusition signed by the requisitionssts, and if the Directors do not comvene such
mecking for a date not later than 45 days after the date of such deposit, the requisitionists
themselves may convene the general meeting in the same manner, as ncarly as possible @ thatin
which general meetings may be convened by the Directors and all reasonable expenses incurred
by the requstiionists as a result of the failure of the Direczors to convene the peneral meeting shall
be reimbursed to them by the Company
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149 It at any me there are no Dircctots, aty two Manboss (or bt e woondy one Moemba
then that Memocr} entitled 10 vote 1t genes d mechnes of the Company may convene o gereral
meeting n the same manner as nearly ds posstble as that i which mecungs mav be convened by
the Dircetors

30 All general meeangs of the Company shall b hedd withi the Unned hingdom
NOTICE OF GENERAL MEFTINGS

5 Subject 1o Article 130 at least fifteen days™ notice counting froin the date service 1s
decmd to take place 1s provided 1o these Artcles spuartvang the place the day and the hour of the
meeting and, tn case of special busimess the general natne of that busimess shall be given i the
manner heremoafler provided or in such other manner (f anyd as may be prescribed by the
Company by Ordinany Resolutien to such persons as are ander tuse Articles enttled to recave
such nottees from the Company but with the consent of all the Mumnbers entitled to recerve notuce
of seme particular meeting and attend and vote thereat that mecting inav be consened by such
shorter notice or without notice and 1n such manner o those Munbers may think fit

52 I he acordent 1] omssion 1o g v noticd of 4 mecting to or the non-reveipt ol anouce of a
meetmg by any Momber shall not i alidate the procecdings acany meeting

PROCEEDINGS AT GENERAI MFFTINGS

33 Al business canied out at a general muating shall be deemed specal with the exception o
sanctiomng 4 dividend the consideranon of the accounts balance sheets and my report of the
Bircetors or of the Company’s auditors the appointment and removal ot Duectors and the fixing of
the remuneration of the Campany’s auditors No speaial busincss shall be rnsacicd atany general
meeting without the consent of all Members cotitiud 1w reeeve notice of that mevung unless notice
of such spec.al business has been gaven 1o the qobice convening that meeling

54 No business shall be transacted at any gencral meeting untless a quorum of Members 1s
present at the time when the meeting proceeds to business - Save as otherwise prosided by these
Articles, one or more Members holding at least a majority of the parl up voting share capital ofthe
Company presunt 1 persort ai by proxy shall he a quoram

35 1f within balt an hour from the tine appointed for the meeting a quorun s not present the
megting i convened upon the requisstion of Members shall be dissolved  In any other case &
sh il stand adyourned to the same day in the next week, at the same tme and place and il at the
adjourned mecung 4 quorum 1s rot present within balf an hour from the me apposnied for the
meeting the Mumber or Membery present and enuitled to vote shall be a quorusn

56 f the Directars wish to make thns ficihity avanlable to Mumbers for a speeific or all general
meetings of the Company a Member may partrcipalte 1 any gencial meeting of the Company, by
means of a telophone or siilar commumcation cquipment by way of which all persons
parlicipating m such meeting can hear each other and such participation shall be duemed to
constitute presence in persen at the mectimg

57 ‘L he chairman 1f any, ot the Board of Directors shall presicde as chawrman at evary general
meeting of the Company

58 It there 1s no such charmian or if at any general moeting he 1s not present within fifteen
minutes after she nme appointed for holding the meeting otis unwilling to act as chawrman the
Members present shall choose one of their number to be chaimman of that mecting
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54 Fhe chmrman may with the consent of any genceal mecting atwh wh v queram s presen
(and shaii if 50 directed by the meetnn) adjourn o mecting fom thme 1o time aid from place to
piace but no business shall be transacted at any adjourncd meeting viher wran the bustness fedt
unfinished 11 the meeting trom which the adjournment 1ouh place Whea o mecang isadjourned
for 14 davs o more nouce of the adjoumed meeting shell be given as mthe case of an ongmal
meting Save as ztoresaid i shall not be necessary 1o give any notiee of nadjournment o7 ot the
pusiness to be rnsacied at an adjourned mocting

66 At any veneral meeting a resolution put to the vote of the mecting st bu devded ona
show of hands, unluss a poedl 1s (before or an the declaration of the result of e show of hands)
dumnanded by one or more Members present w purson or by provy entitled 1w vowe and unless a
poll1s so dunanded a declimtion by the charman that aresolution h s onashow ofhamds been
carried o1 carned unammously, or by 4 pariicular mggonty or fost, and an enirv to that ettect 1in
the: book of the proceedings of the Company shall be conelusive cvidence of the bty withaut
proof of the number or proportion ot the votes recorded i favour of or against, that resolutton

61 {f 1 poll 15 July demanded 1t shail be tahen 1 such manner as the charman ditects and the
result of the polt shall be deemed to b the resolution of the meehing at vhich the poll waz
demanded

0? In the case of an wquabity ufvotes whether ona show ofhandeor or a poll the Chamian
of the meeting at which the show of hands takes place or at which the poll 1s demanded shall be
cntitled to 2 second or casting voie

63 A poH demandud on the election o a chairman of the mecting nr on a guesuon of
adronrnment shail be taken forthwath - A poll demanded on any other quesnon shill be taken at
such tme as the charman of the mecting directs

VOrES OF MEMBERS

64 Subject to any nights and resmictions for the ime being attached to any cass orcdasses of
shares on a show of hands cvery hNember present o person and every persen represtntimg a
Membdt by proxy shall a1 a general meeting of the Company have one vote and on apoll every
Member and every person representing a Member by proxy shall have one voie tor each share of
which I or the person reprusenied by prosy s the holder

63 In the case of joint holders the vote of the senior who tenders a vote whetherin person or
by provy shall be accepted to the exclusion of the votes of the joint helders and for this purpose
semorntty shall be determined by the arder in which the names stand in the Register of Members

60 A Member of unsound mund or 10 respect of whoms an order has been made by any court
having jurisdiction 1n lunacy, may vote whether on & show of hands or on a poll, by his
comnuttee or other person m the nature of a commutiee appomnted by that court and any such
comumtiee of other person may voie by proxy

67 No Member shall be entitled to vote at any general meeting unless all calls or other sums
presentlv pavable by hun in respect of shares carrying the nght to vote held by him have been

paid

68 On a poli votes may be given enther personally or by provy
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69 | ire enstrument appomirig, o prony shall b wieting under the band of the appontor w
af s attorney duly authonsed m witing or 1k the appoimion1s o corporiton either ander seat o
nnder the hand of an officer or attornev duly authons A proxy need not be a Member

70 An mstrument appoiniing a frosy may be moany usual or commoen form or such other
forne as the Directors may approve

71 The mstrament appomimy a prony shatl be decmed to confur authonty to demind or join
in demanding @ poll

2 Aresolution in wrting signed npy all the Manbers for the e being entitled to recgive
notice of und to attend and voiu at general med tings (o bung corporattons by thewr duly authonsed
represontatives) shatl be as vahd and Cfecuve as st the same had been passed ata gereral meeung
of the Company duly convened and held

CORPORAITONS ACTING BY REPRFSENIATDNTS AT MFFIINGS

73 Any corporation which 15 2 Member o1 a Ditector may by 1esolution of its directors or
other govermng body authorise such person as it thiaks fit o act as its represemanve at any
meeting of the Company or of any ass of Memburs or of the Board of Dieutors or of 2
comimstiee of Eirectors, and the person so aushotisad skl be entitfed to exrcise the same powers
on behalf ot the corporation which hu represcnts s that corporation could exercise 1F 1t were an
individual Member or Daector

DIREC TORS

74 Am person who s a director of the Company at the date of adoption by the Company of
these Articles shall be dewmed to be appointed oy a Duector un such date pursuant o these
Arudles, provided that such person s soicly residunt i the United Kingdow for Unned Kingdom
L4\ pUrposes

75 L he Company may by Ordirary Resolution, at any time that there are no Preference
Shares m sssue or where all the Ordinary Shares and all the Preference Shares are held by the same
pLrSon, appomtany person to be an A Director provided that such person s solely resident 1n the
Unticd hingdom for Unied Kingdom tax purpoeses

76 Thie remuneration of the Directors may bu detvinnncd by the Board of Dirceiors o7 by the
Coinpany by Ordenary Resolution

7 T here shall be no sharcholding owalificauon for Directors unless determined otherwise by
the Company by Ordmary Resoluton

78 No person shall be appomnied to act as a Director or as an ahternate Direcior unless he 1s
solely resident in the Umited Kingdom for United Kingdom tax purposes

ALTERNATE DIRECTOR

79 Any Director miay in writing appoint another pueson to be s altemnate to actin his place
a1 any meetmng of the Dircetors at whieh he 1s unable 1o be present. provided that such person 1s
sulcly resident an the Unied Kingdom for Untted Kingdom tay purposes  Every such alternate
shall be cntiled to notice of mectings of the Directors and to attend and vow thereat as a Director
when the person appamting hm 15 not personally present and where he 1s a Dhirecter to have a
separate vole on behalf of the Director he 1s representing 1o addition 1o his own vote A Drrector
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ey & any ne e wisting revohe the appoimiment of an altcenate apposted by e Such
alterm e shall not be an ofticer of the Company and shall be decised to be the agent of the
Dhrecter appomting hun The remuneranon ot such akiernate shall e pavable out of the
rermunc mtion of the Diector appointing b and the proparnon the reof shall be agrecd betsveen
them

w0 Any Dircctor may appoint any persort whether or not a Lhrcetor 1o be the pravy ol that
Director to attend and vote on his behalf, in accordance with instructions given by that Prrecior or
n the absence of such mstructions at the discretion of the prony, at @ meeung or Meclings of the
Drrectars which that Prrectons unably 1o attend personally  The proxy must be soleh resident sy
the United Kingdom for Umted Kangdom tax purposes  The msirament appointing the proxy shall
be 11 woting under the hand of the appointing Director and shall be in any usual or common torm
ar such other form as the Directors may approve, and rmust be lodged with the < irman of the
mecting of the Directons at which such provy 15 1o be used  or first used  prier to the
commencement of the mecting

POWERS AND DUCIFS OF DIRFCTORS

81 The Dhrectors shall not exercise their powers s0 as to permut the Company o mour ™
saffer 10 evistany indebtedness or other flabihities, other thae as may be requited or contemiplaied
by anse from or which are inudental to the pursunt of the Company’s objecis or which an
mudental or necessary to the Company's existence (incfuding for the avoidence ot doubt the
rutarming and paying of amounts to Cayman Islands service providers)

82 Sulyect o the provisians of the Companies Law these Articlus and to any resotutions
made 0 a general meeting, the bustness of the Company shall be managed in the United Kangdom
byv the Duectors, who may pay 2!l expenses incurmed 0 sctting up and registering the Company
and may eneese 1lF powers of the Company  No resolution made by the Company .n gencral
meeting shall imvahdate any prior aci of the Directors which would have beer vahid of thas
resolution hd not been made

33 T he Direciors may from time to me appoimnt any person, whether or not 4 Birector to hold
such office 1n the Company as the Directors may think necessary for the admimsirabon ot the
Company mcluding but not kmited o the oftice of president one or mere vice-presidents
treasurer, assistant treasurer, manager or controbler and for such term and at such rumunerabion
{whether by way of salary or commussion or participation m profits or partly 1n one way and partly
in anothur), and with such powers and duties as the Directors may thk fit  Anv petson so
appowmted by the Dircetors may be removed by the Dircetors All officers of the Company musi bu
soleh resident i the Umited Kingdom for United Kingdom tax purposes The Drcctors may also
apposnt one or mote of thewr nsmber to the office of manaping dicector upon i1k 2 ey but amy
such apposntment shall ipso facto deternine 1f any managing director ceases from any cause to be
a Durector or 1f the Company by Ordinary Resolution resolves that hus tenure of office be
ternunated

84 I he Directors may appoint a Secratary (and (f need be an Assistant Secretary or Assistant
Secretaries) who shall hold office for such term, at such resnuneration and upoen such conditions
and with such powers as they think fit Any Secretary or Assistant Sectetary so appomted by the
Durcetors may be removed by the Directors

83 The Directors may delegate any of their powers to committecs conststng of such member
or membors of their body as they think fit, any commuttee so formed shall convast entirely of
persons who are selely resdent in the Umited Kingdom for Unuted hangdomtas purposes and shall
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i the excreise of the powsurs sodelenasted confoan o nv s ubmons thamay bomiposed vty
the Ihrectors

86 [he Direetors may from tume w e and at any time by power of autemey appomt any
company firm or person or body of pursons whether noannated duectly or wdiectlv by the
Direcions, (o be the attorney or attorneys of the Company to1 such purposes and with such powers
authoribies and discrenon (not e<ceeding those vested m or wverersabie by the Dirdtors under
these Articles) and for such penod and subject to such condivons as they mav think it and any
such power of attorney may contain such provisions for the protecLion and convemance of persons
deahing with any such attorauy as the Dircctors nay thidk il and may also authorise any such
attorney to delegate all or any of the powers authonbes and discretion vested in hun

87 Lhe Dhirectors may trom umic 1o trme provide for the menagement of the affars of the
Company i stuch manner as Uwy shali tunk it

BORROWING POWERS OF DIRFCLORS

§8 Subjecs o Arucle 81 and any ather lmotions contamed within these Articles or the
Memorandum of Assocauon of the Company (including s ma be penmied o restricted 10 the
Company *s objcuts), the Diectors may exercise dil the powers of the Compam t bortuw moncy
and to mortgage or charge 11s undatakig property and uncalled capitdl or any part thereof to
issue debentures, debeniure stodk and other secunies whenever moncy i borrowed or as sceunty
for anv debt, hability or abligaton of the Compary or of anv third parg

Titk S AL

g9 [lie Sval shall not bu W fived to any instrement Cxeept by the authority ot a resotution of
the Beard ol Dircetors provided always that such authority sy be givin prior w or afler the
affixing of the Sealand if given atter may be i general form confinmung a number of aftivings of
the Seal 1he Scal shall be affived i the presence ot a IDirccter or a Secraiary (or an Assistent
Secretary) of in the presence of any one ot e peisons as the Lhirectors may appont tor the
purpose and every person as aforcsmd shall sign cvery 1nstrinent to which the Seal s soaffixed in
thear presence

90 I he Company may maintain a faesimitle of the Seal o such countries or places as the
Directors may appoint and such facsimele Scal shall not be aftised o any instrurnent except by the
authoritv of 2 reselution of the Board ot Directors provided alwavs that such authority may be
arven prior to or afier the affining of such facsimile Seal anu i given after may be in generat form
confinmng « number of affivings of such facsumile Seal The tacsimite Seal shall be affived inthe
presence of sch person or persons as the Directors shall for ghis purpuse appoint and such pirson
or pursons as aforesmd shall sign every mstrument w wiuch the facsirmile Seal 1< so affived i therr
presence and such affivmg of the facsimile Seal and signing as atoresaid shail have the same
meaning and effect as 1f the Scal had been affived in the prescace ot and the instrument signed by
a4 Director or a Secretary {or an Assistant Secretary) or mthe presunce ot any one or more pLrsens
as the Directors may appoint for the purpose

a1 Notwithstanding the foregoing, a Seurvtary of any Asustant Secretary shali have the
autherny to affix the Scal, or the tacsnmibe Sesl to any mstrument for the purposes of attesiing
authenticity of the matter contaned therein but which does not create any obligation binding on
the Company
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DISOUALTEECAION OF DIREC LORS

02 The oitioe of Direetor shall be vacated of the Director

{a) bocomes bankrupt or makes any arrangement or composiuon with his crcditors

(b cr tses o be resident in the United Kingdom for United Kingdom tay pu-poses

(w) 15 found 1o be o1 becomes of unsound mind

! tesgns his office by notee in wisting te the Company

(e} m the case of an A Director 15 remos ed in accardance with Article 8(c){1)

(N mbe case of 3 B Dircctor, s removed snaccordance v ith Article $toiun)

() 15 remonod from oifice by notice addressed to him at hus last hnov i address and vigned by

all hiy co-Directars (not buiny fess than two in number)
PROCEEDINGS OF DERECTORS

93 [he Dicctors may meet together (within the United Rmgdom vnty) Tor the despatch of
business adjourn, and otherwise regalate thewr meenngs and proceedings as they thnk fiv A
Dircwor mas regqust d saceing of Directors by giving at leastien dave notice (eounting froas the
doic ui'service of thie nouce) specify g the place withun the Unued Kingdom the dav snd Jdie hour
of tie meehing 10 the other Directors but wath the consent of (1) 1f n1o §3 Dhrecions bave baun
appowried any two A Dircctors or () 1f B Directors have been appomted one B Lhrector tha
mecting may be convened by such shorter notice or without notice wd in sudh manner a5 the
Darectors may shusk fit - All quesiions ansing at any mecting shatl be decided by a myorst; ol
vates  In ¢ e of an equaliy of votes the charrman shall have a second or casting vote A Duitor
may and a Sucretary or Assistant Secretary on the requisition of 2 Dicctor shall at any unw
swnmon a toeetng of the Directors No meeting may tike place outside of the United Kingdom
Meetings of the Dircctors shall be held ot least once every three months

94 A Fnrector or Dircctors mav prosded they are in the Uniteg hingdom at ihe relevant
ume pariteipaic in any mecting of the Board of Directors or of any commutiee appomiad by the
Board ol Directors of whach such Director or Directors we members, by means of welephone or
st communication cquipment by way of which atl persuns participating i such meeting can
hear vach other and such participation shall be decmed w6 constitute presente i persen at the
mestiny

95 [ he quorum necessary for the transaction of the business o the Directors mav be fixed by
the Directors and unless so fived, tf there be twoe or more Directors shall be (1)1t no B Drectors
have beun appomnted any twe A Directors or () of B Directins have been appomiud, one A
Direcior and une B Director and if there be one Directar the quorn shall be one provided i al)
cascs that no meeting shall by quorate unless there 1s present at the meeting a cluar majonty of
mndrviduals who are solcly resident in the United Kingdom for Umited Kingdom rax purposes A
Dhsector represented by provy or by an Alternate Durector at any meeting shall be deemed to be
preseat for the purposes of determuiming whether o1 5ot 2 quorum s presen’

96 A Director who 18 1 any way whether direetly or indirectly, mterested i a contract or
proposed contract with the Companv shall declarc the nature of his mnterest at a meeung of the
Directars A gencral nolice given to the Board of Directors by any Dircclor to the effeut that he 1
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a mombur of any speciticd compaay or Brm and s o b segarded oy interesten m any conteact
which moay thureattor be made sith that company or firm sk dbbe deemed a sul e ntdeddrraauon
of tnterest 1 regard W any conttau, so dade A Ditector mav vote i respoct of any contract or
proposcd «ontract of arrangeiient hotw ihstandimg tha he mas bu nitercsad theremn and o he dogs
so his vote shall be counted and ho 1nw be counted 1n the quotum at amy meeting of the Directors
at which any such contrict of proposed contract or arrangcat.ntshalt come before the mecting for
conswderation

97 A Parector may hold any viher offive or place of prafit under the Company (other than the
office of audriot) in conjunction with fus vifice of Dirccto for sueh perod and on soch terms (as
to remuncration and otherwise) as the Directors may determine and ho Dircctor or intending
Oirector shall bo doesquahified by his othice from contrw ting with the Company esther with regard
to his tenure of any such other office or place of protit or as vendo purchaser or otherwise, nor
shall any such contract or anangenient entered mto by or on benalt of the Company n which any
Director 15w any way wmierested b bable to be avoidud noe shalt any Duecter so contracung or
being so mterested be frable to acceunt 1o the Company for n; profitienlised by any such contract
or arangement by reason of such Director helding that office or of the fiduaary refation thereby
gstabhished A Dhirector netwithstanding his interest may be counted in the quotn present atany
mucting af the Directors whereat he o any other Durccior s appointed 1o hold any such office or
place of profit under the Company or whereat the terms of 1wy such appomiment are antanged and
e ay volc on any such appomtiment or arrangoment

93 Any Directon mas et by himsellor s firm e a prolesaional eapacity for the Company
and Iie or s [irm shall be entdled to remuneration for professional services as if he were not a
Mirector, provided that nothing heren contame d shall authonse a Dsree or or lus firm to act as
audbtor to the Company

o0 The Directars shall cause mmnutes to be made 12 books or loose-tuaf foldurs provided for
the purpose of recordmy

{(a) all appointments ot officers made by the Drectors

() the names of the Directors present at caclt mucting of the Directors and of any commuttee
of the Directors

(¢} all resolutions and proceechings at atl meetings of the Company, and of the. Irrectors and
of commuttees of Dhrectons

100 When the chairman of a mecting of the Durectors signs the minutes of such meetig those
minutes shall be deemind to have been duly held notwathstanding that all the Dhirectors have not
actually come togetner or thatthere may have beun aechnical deteet m the proceedings unless this
defect relates 1o requirements for meetngs or persons to be withun the United Kingdom or for
persons to be solely resident in the United Kangdom for Umted Kingdom tax purposes

101 A resolution signed by alb the Directors. provided they are m the United Kingdom at the
relevant time shall be as valid and effectual as if 3t had been passed at a meeting of the Directors
duly called and constituied  When migned a reselubion may consist of scveral documents cach
signed by one or more of the Directors

102 The contimutng Directors may act notwithstanding any vactney in thewr body but /fand so
long as therr number 15 reduced below the numbet fixed by or pursuant to these Articles as the
necessary quoruin of Directors the continumg Dueciors mav act for the purpose of mcreasing the
number or of summoning a general meeting of the Company  but for no other purpose
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s 1he Duectoss mov eloct o Jhairman of thun meetmgs and detenmtie the pet od tor which
he s 10 hotd otfice but if no such churman is elecied, on if ar ams mcetang the churmar s a0t
present witma fificen minutes after the unk appeinted tor bolding the aectmy, S Dareetors
pivsent may choose onc of thur number 1o be chairman of the meeting

104 A comnuttee appoinied by the Direetors may elect a chamman of ity mectings Hnosuch
chamrman 1< elected or sFat any meeting the chairman 15 net present within five numues after the
ume appeintud for holdeng the mecting the members present may choose one of thetr numper 1o
be chmimon of the meening

103 A comnutiee appointed by the Directors may meet and adjourn & 11 thishs proper No
eeting may take place outside the Unied Kingdom Questions ansiny b any meeting shall be
deteimuned by a majonity of votes of the commmtice imembers present and 1n case of an cguahiy o
votes the chanman shall have a second or casting vote

L6 All acts done by any meeting of the Directors or of a committee of Directors or by any
person acting as a Dhirector shall netwithstanding that 1t be alterwards dicovered that there was
steme defec i the appoiniment of any such Director or person acting as aforesad or that they or
any of thems wein disquahfied be as valid as 1f every such person had been July apponted and
was qualified to be 2 Director unless the defect or disquahfication resulis from the Director or
othar person not beang selely resident i the United Kingdom for United hangdom L purposes

DIVIDE NS

107 Without himuting any of the obligatiens of the Company contamed i Arucke 8fa) and
subject to any nghis and restrictions for the tine beng antached to any class o clnsses of shares,
the Directors may from ome to time declare dividends {meludmg intenim dividends) and other
distrioutions on shares 1n issue and authonise payment of the same out of the tunds of the
Company lawtullv avaslable therefor

108 Without timiting any of the obligations of the Company contamed 1 Articie $(a) wnd
subject to any nghis and restrictions for the time being attached w any class or Classes of shates

the Company by Ordinary Resolution may declare dividends but no dividund shall exeeed the
amount recommended by the Directors

109 1 he Directors mav, before recommending or declanng any dnidend, set asude put of the
tunds legally avalable for distnibution such sums as they think proper as a reserve of ruserves
which shall i the reasonable discretion of the Directors taking into aceount the ohigations of the
Compeny centained in Article $(a), be applicable for meeting corungencies or for vqualismg
dividends or for any other purpose to which those funds mizy be properly applied and pending such
apphication may 1n the absolute dhscretion of the Directors erther be employed m the bustness of
the Company or be mvested i such mvestments (other than sharesy as the Directors may from
time. to time think fit

110 Al dividends should be paid by wire transter in nnmediately available, cleared funds into
an accouni of the Member ot person entitled thereto, or in the case of joust holders, to any one
account of such joint holders, as the Member or person eatitbed o7 such ot holders as the case
may he may duect

114 The Directors when paving dividends to the Members in accordance with the provisions
of these Articles may make such payment n cash n euros only
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i1 Sunject o any righis ind costouons for the vee bumge adach @ teony classor classes ot
shares, 4l dividends shall bo dechared end pasg accordimg o e sionats pasd on the shres but i
atid 5o long as nothing 1s pud up on anv of the shuses dividends ey be declared and paid
according to the par valie ot the shares No amount pud o 2 share i wdvance of calls shall
while carrying mterest be treated for the purpos.s of this Arbich. as paid on the shaie

113 It several persons are repastcred ay jone hobders of any shate any of them may gne
effectual receipts for any dnvrdend or other moneys pavable on or i respuct of the share

14 No dividend (wther than the Preforred Dividends) shall bear interest agaimst the Company
ACCOUNIS AND AL DI

115 The books of eccount relating 1o the Company s affars chall be kept o such inanner as
may be deterauned from timc 1o ume by the Directors

116 The books of account shall ne kept at the repsterad office of the Company o1 at such
other place or places as the Drrectors think it anc shalt always be open o the imspection of the
Duectors

117 The Durectors shall from me w tme dowrme whe hier and to what extent and at what
tumes and places and under what condiions or regulatrons the accounts and books of the Company
or any of them shall be open to the mspection of Manburs not being Ditectors and no Member
{not being a Dircctur) shall nave amy night of spe ciing any account er book vor document of the
Company except as conferred by law or authorised by the thiectors or by the Company by
Ordinary Resolution

118 The accounts relating to the Company's atfairs shall onty be audited i the Directors so
determune, 1 which case the Bpancial vear cnd ad the acconnimg pmcples will be determmed
by the Directors

SHARE PREMHIM ACCOUN

119 The Directors shall in accordance with Scation 34 of the Comparies Law wstablish 2 share
premium account and shall carty to the cradit of such account from nme 1o tme asum cqual 1o the
amount or value of the premium paid on the sssue of any share

120 I here shall be debied 1o anv share premuim aceount on the redemption or purchase of a
share the difleruace between the nominal vaiue of sieh share and the redempnion or purchase price
provided always that at the diseretion of the Dnreciors such sum may be paid outof the profits of
the Company or, of permiticd by dection 37 of the Companies Law oot of capital

NOTICES "

121 Any notice or document may be surved by the Company or by the persun enuitled to give
notice (o any Member either persenatly, by facsimile or by sending w through the post i a prepad
letter or via a recognised couner service, fees prepaid, addressed ta the Membor at his address as
appearmg i the Register of Members In the case of joint bolders of 4 share all notices shall be
given to that one of the jont holders whose name stands first i the Regasier of Members in
1espect of the jomt holdmg and notice 5o given shall be sufficient notice 1o all the joint holders
Save as Lxpressly provided in these Articles, any notice ot decumont may be served by a Member
on the Company porsonally, by facsimile or by sending it through the pastin 2 prepaid letter orvia
a recogrused couner service fees prepaid to the Company s registered office with a copy 1o the
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122 Any Meomber present, etther personally or by proxy atany meeting of the Company shall
for all priposes be deumed to have recerved due notiee of such ineeting and where reguisite of
ihe. puipuses for which such meeting was convened

125 A notice or other docunient, if served by (a) post shall be deumed w have been suved
five days atter the time when the letrer contaning the samu s posted or (b lecsimale shal be
deemed 1o have been served upon praduction by the ransmatting faesinnle imackine of a repat
confirrung transimission of the facsumile in full 1o the tacsimile aumber 01 the reeipmient ot {¢)
recogmised conrer service shall be deemed to have been served 48 hours atiut the tme whenshe
Iuiter contumng the same 18 delivered to the courier senvice  In proving service by postor couri
suivice 1t shall be snffigient to prove that the letter contaning the notice or dacuments was
propurly addressed and dulv posted or delivered to the courir service

{24 Any notice or docurnent dednvered o sent by post to or left at the registerad address ol any
Member i aceord wmee with the terms of these Articles shall notwathseanding that such Member be
thea d2ad or bankrupt and whether or not the Company has nouce of his death or baskrupiey be
Jeemed to have buen duly served in respeci of any share registered m tne name of such Member as
sole o joist holder enless by name shall at the unie eof the service efthe notice op docament have
buon remioved trom the Registor of Members as the holder ol the share, and such service shalbl for
il purposes be deemed a sufficient service of such notice or docurmnt oo afl persons interested
twhethor pomntly with or as clamung through or under lim) in the share

123 “otiee of every general meenng of the Company shall be given to

{a} all Mombers holding shares with the night 1o receave notice and who have supplied to the
Company an address for the gnong of notces to them and

{b) everv potson enttled 10 & share 1n consequence. of the death or bankruptey of a Member,

whe but tor his death or banhruptey would be entuitled to receive notice of the meeting
No other person shall be entitled to receve notices of gencral meetings
ENDEMDNILY

126 No suels Director, alternate Director, Sceretary, Assistant Seeretary or other officer ofthe
Company (but not including the Company's auditors) shail be hable (a) for the aus recupts
negleets, defaults or omissions of any other such Director or officer or agent of the Company or (9)
fur amv loss on account of defeut of title 1o any property of the Company or (€} on account of the
msuffictenc, of any secunty m or upon which any money of the Company shall be invested or (d)
for any less meurred through any bank, broher o otner sunilar person or (L) for any loss
uccasioned by any neghgente default, breach of duty, breach of trust crrot of judeement or
oversight on hus part or (£} for any loss, damage or misfortune whatsoover which may happen m o
anse from the execution or chscharge of the duties, powers authorittes or discretions ofhis office
or in relation thercto unless the same shall happen thecugh s own dishonesty

NOMRLLOGNITHON OF ERUSIS
127 Nu purson shall be recogmsed by the Company as holding any share upon any irust and

the Company shail not, unless required by law, be bound by or be compelled in anv way t
recogmise {even when having notice thereof) any Lquitable, contmgent or tuture interest i any of
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Its _hares or any other ights 1o respect thercol eacept an abolute nebe o the cutires theavot in
vich Member registered in the Reyisticr o1 Members

WINDING P

128 Each holder of Prefurence Shares it Company may  at any tune following the
vieurrence of a Prefurred Dividend Payment Event dediver o notice o the Company at ns
printipal place at business (a copy of which nonee will be sent to the other holders by the
Compuany promptly tand many cventwithin 5 Business Pays of reeeipt by the Companv)y signed
by or on behalfof sech holder requinng the Company to be wound up voluntunly (such notice a
Winding Up Nonicey  Fhe Winding Up Noucc shall be substantially in the torm annesed hereto as
Annex | and shall speetty aday (the B nding Up Commencement Date) which s a Business Day
that is ot kess than §3 Bosiness Nays afler the delivery of the Windmg Up Notice as the day on
which the wuidhng up shall commence

129 The winding up and dissoluvon of tw Company shatl commence automatically without
any further action on the part of the Mumbers pursuant 1o sectiwn 133(1b)1) of the Companies
Law on the terminaton of the punod commencing on the daw of adoption of these Artcles and
termunating at ' am on the Winding Up Commencuanent Dat

130 Withuut prejudice o the amomatic winding up and thssolution pursuant to Article 1291
at amy time afier 11 am on the Winding Up Commencement Date. the helder of Prefurence
Shares who sened the Winding Up Notice (the Senng Huolder), consuders that it s necessary or
desirnble 10 pass a resolution to gnve eflect 1o or facthiate the winding up and dissolution of the
Company (such resolution & Wading Up Resolunon) soch Sorving Holder shall bave the night
by service ol a writien notice 1n the torm sct out in Anees 2 on the Company to conven a general
meeting of the Compamy for the sole purpose of considening any such Winding Up Resointion
(such a meetng the Winding Up Meeting and such a noud the Winding Up Meetirg Nouice)
the Winding Up Mecting Notice shali speeify a ime and duate (wluch raay bu as carly as the date
of service of the Windimy Up Meeting Notice) for the Wandmg Up Mccung and shall speaify the
place at which the Winding Up Meetng shall be held

131 The Serving Heldor shall have the nght to recerve nonice of attend speah and vote at the
Winding Up Meeting  Any holder of shares which 15 not the Ser ing Holder shall have no nght to
receive notice of attend speak and vote at the Windirg Up Mecting

132 If the Company shall b wound up the hquwidater may with the sanction of an Ordinary
Resolution of the Company divide amongst the Mombers in specie or kind the wholc er any partof
the asscts of the Company (whether they shall consist of property of the same kind or not) and
mav for such purpose sct such val as he deems fair upon any property 1o be drvided as aforesad
and may deterrine how such division shall be carrred out as between the Members or difterent
classes of shares  The hquidator may with the hhe sanctron vest the whole or any part of such
assets 1 trustees upon such trusts for the bunefir of the contnbutodies as the hquidator with the
like sanchion shall thank {it but so that no Membcr shall by compeiled to accept any shares or other
securities wheicon there 15 any habibty

AMENDAENT OF ARTELI FS OF ASSOCIATION
133 Subject to the Companies Law and the rights attaching to the v arous classes of shares the

Company may at any time and from time to bime alier of amend these Articles in whele or i part
by Special Resolution
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]EGISTHARION BY WAY OF CONTINEATION

131 The Company may by Spectad Rusolution reselve to be registercd by way of continuation
na prrisdiction owsade the Cayman Istands or sueh othor Junsdictron i which atis lor the tme
bumas mcorporated registered or existing In tuntherance of a resolution adopted pursuant to s
Artucle the Directors may cause an appheation 10 be made to the Repisirar v Companies o
deregistor the Company in the Cayman Islands or such other Junsdicuon w which s for the time,
berag ncorporated regntered or weasting and may cause all such turther steps as they consider
appropriate w be tahen to cffeet the transier by way of continua 1on of the Compam

REGISIFR O MEMEBERS
[ER) The Company shall maimntain or cause to be mamuined the Reguster of Munours 1

wecordance with the Statute No Register of Members and no dupheate register shali be hepain the
Unted kingdom
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ANNEYN |

FORM OF WINDING UP NOTICE

fo Axpet Nouveaw fnvestments | imieted
/o Barclays Capital
3 ke North Colonnade
Canary Wha!
London
L144B83
Attention Hlead of Structured Capial Markets
Aspet Nouveau Investments Limiuted (the Company)
We confinm that we hold at least 30 of the Preterence Sharcs 1 the Company

This 15 ¢ Winding Up Notice (o~ detined in the Arucies of Associhion of the Company)

We herebv give you notice that we are exerasiy our nght uader Arnice 128 of the Articles of
Assoctation of the Company to tequare the volunlary wirdiag up of the Company

The day ot which the winding up shall commance chall be Jirsert date - muest fo not less than 15
Businesy Doy afrer the delvery of the Wmding Up Aotice]

For and on bchalf of
{Sharcholdet]

[Date]

[ GNGOS2280 124771350
Tage 32




ANNEN 2

EXECUTIO NS Ve RS

FORM OF WINDING UP MLETING NOEICE

lo Aspel Nouveau Investments Lunated
c/o Barclavs Capital
5 1he Nosth Colonnade
Canaiy Wharf
Lundon
F 14 4BB

Afientbion Head of Suuctured Capotal Markets

Aspet Nouveau Investments Limiated (the Company)

We contitm inat we senved 4 Wanding Up Notice (as defined 1o the Artclus of Associagon of the

Company ) an (i cate of relevent Winding Up Nutive )

This 1y o Womnding Up Mocting Notee (as defined i the Articles of Assoctation of the Company |

Withou proudice o the avtomane wiadimg up and dissolution pursuant 1o Article 129 of the
Contpany’s Articles of Assoutation we constdec that it 1s negessary or desirable to pass aresolution
to geve Lfuci to or [ealitate the wiading up and dissolution of the Company

W heroby convene o geacral imeeting of the Company tor the sole purpose of consudering 4
Windmg 1p Resolution (as defined in the Articles of Assocation of the Company) st |Lme] on
[tr2see b edases maty ne a5 ear ly oy the date of scrviee of the Windme Up Meehng Moneel U placs)

Fur and on behalf of
[Shareholder]

[Date]
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