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of the proceedings at such meetings the provisions of these Articles shall apply as if he
(instead of his appointor) were a Director or Non-voting Advisor, as the case may be.

Every altemnate Director shall automatically be removed from office if and when his appointment
expires by effluxion of time or his appointor vacates office as a Director or removes the alternate
Director from office as such by notice in writing under his hand served upon the Company. In
addition, every alternate Director shall automatically be removed from office ift

(@) he becomes bankrupt, insolvent, suspends payment or compounds with his creditors;

®) he becomes resident in the United Kingdom and, as a result thereof, a majority of the
Directors are resident in the United Kingdom;

(©) he becomes a citizen or resident of the United States and, as a result thereof, a majority of
the Directors are citizens or residents of the United States; or

@ he shall become prohibited by law from acting as a Director,

PROVIDED THAT the vacating an office of an alternate Director pursuant to Clause (b) or (c)
above shall occur immediately prior to the time at which the alternate Director becomes resident in
the United Kingdorm or & citizen or resident of the United States, as the case may be.

A Director may act as the altemate Director for another Director and shall be entitled to vote for
such other Director, as well as on his own account, but no Director shall at any meeting be entitled
to act as alternate Director for more than one other Director. An alternate Director shall not be
counted more than once for the purposes of the quorum.

No alternate Director shall be entitled as such to receive any remuneration from the Company but
every alternate Director shall be entitled to be paid all reasonable expenses incurred in the exercise
of his duties. '

A Non-voting Advisor if so appointed by another Non-voting Advisor may act as the altemate
Non-voting Advisor for the appointing Non-voting Advisor and the presence of such alternate
Non-voting Advisor in lieu of the appointing Non-voting Advisor in such circumstance shall be
sufficient for the purposes of establishing the presence of the Non-voting Advisors for quorum
purposes.

An alternate Director shall be entitled to contract and be interested in and benefit from contracts or
arrangements or transactions and to be indemmified to the same extent mutatis mutandis as if he
were a Director.

- BORROWING POWERS OF THE BOARD

‘The Board may exercise all of the powers of the Company to borrow money and to give guarantees,
mortgage, hypothecate, pledge or charge all or part of its undertaking property or assets (present or future)
and, subject to the provision of the Laws, to issué debentures, loan stock and other securities whether
outright or as collateral security for any debt, liability or obligation of the Company, any subsidiary of the
Company or any third party.

OTHER POWERS AND DUTIES OF THE BOARD

M

The business of the Company shall be managed by the Board, which may exercise all such powers
of the Company subject nevertheless to these Articles and to the Laws and to such regulations as
may be prescribed by the Company in general meeting, but no regulation so made shall invalidate
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comynittee thereof in good faith authorizes the contract, arrangement or transaction or
proposed contract, arrangement or transaction; or

®) the contract, arrangement or transaction or proposed contract, arrangement or transaction
is fair as to the Company, the Partnership, the Intermediate Company and such other
Person whose securities are held by or on behalf of any of the foregoing after the tims it
is authorized, approved or ratified by the Board or the committee thereof.

Subject to Paragraph (2) of Article 11, (a) a Director may hold any other office or place of profit
under the Company, the Partnership, any Intermediate Company or any other Person whose
securities are held by or on behalf of any of the foregoing (other than Auditor) in conjunction with
his office of Director for such period and on such terms (as to remuneration and otherwise) as the
Board may determine and (b) no Ditector shall be disqualified by his office from entering into any
contract, arrangement or transaction with the Company, the Partnership, any Intermediate
Company or any other Person whose securities are held by or on behalf of any of the foregoing in
which such Director or such Connected Person has an interest nor shall such Director or such
Connected Person be liable to the Company, the Partnership, any Intermediate Company or any
other such Person to account to for any profits realised by any such contract, arrangement or
transaction by reason of such Director holding any office or of the fiduciary relationship thereby
established.

Subject to Paragraph (2) of Article 11, any Director may act by himself or his firmin 2
professional capacity for the Company, other than as Auditor, and he or his firm shall be entitled
to remuneration for professional services as if he were not a Director.

Any Director may continue to be or become a director, managing director, manager or other
officer or member of any Person promoted by the Company, the Partnership, the Intermediate
Company and such other Person who securities are held by or on behalf of any of the foregoing
after the time it is authorized, may be interested, and any such Director shall not be accountable to
the Company for any remuneration or other benefits received by him in such capacity. The
Directors may exercise the voting power conferred by the shares in any other company held or
owned by the Company or exercisable by them as directors of such other Person, in such manner
in all respects as they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors, managing directors, managers or other officers of
such company, or voting or providing for the payment of remuneration to themselves as direstors,
managing directors, managers or other officers of such company), and any Director may vote in
favour of the exercise of such voting rights in the manner aforesaid, notwithstanding that he may
be or may be about to be appointed a director, managing director, manager or other officer of such
other company, and as such is or may become interested in the exercise of such voting rights in the
manner aforesaid,

Notwithstanding the provisions of this Article 16, any determination as to whether a Director shall
be considered an Independent Director shall be made without taking into account whether a
contract, arrangement or tremsaction or proposed contract, arrangement or transaction with the
Company, the Partnership or any Intermediate Company in which such Director or such
Connected Person has an interest is permitted by these Articles or otherwise approved by the
Board or a committee thereof.

All checks, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed in such manner as the Board shall at any time determine.

The Boarg shall cause minutes to be made in books provided for the purpose of:

(a) all appointments of officers;
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®) the names of the Directors present at each meeting of the Board and of any committee;
and

(c) 2l] resolutions and proceedings at meetings of the Company and meetings of the Board
end of committees.

Any such minutes if purporting to be signed by the chairman or co-chairmen of the meeting at
which the proceedings took place, or by the chairman or co-chairmen of the next succeeding
meeting, shall be evidence of their proceedings.

The Board shall have sole power and authority, on behalf of the Company or any Immediate
Company to approve any accounts of the Parmership that are presented to the Company for
approval.

17, DISQUALIFICATION AND REMOVYAL OF DIRECTORS AND NON-VOTING ADVISORS

O]

@

@

The office of a Director shall automatically be removed from office:
(a) if he resigns his office by written notice signed by him sent to or deposited at the Office;

() if he shall have absented himself (such absence not being absence with leave or by
arrangement with the Board on the affairs of the Company) from meetings of the Board
for a consecutive period of twelve months and the Board resolves that his office shall be
vacated;

(c) if he becomes bankrupt, insolvent, suspends payment or compounds with his creditors;

{d@) . ifheisrequested to resign by written notice signed by all his co-Directors then holding
office;

(e) if he becomes resident in the United Kingdom and, as & result thereof, a majority of the
Directors are resident in the United Kingdom;

3] if he becomes a citizen or resident of the United States and, as a result thereof, a majority
of the Directors are citizens or residents of the United States; or

(g) if he shall become prohibited by law from acting as a Director;

PROVIDED THAT there shall be no age limit for retirement and PROVIDED FURTHER
THAT the vacating an office of a Director pursuant to Clause {¢) or (f) above shall occur
immediately prior to the tirne at which the Director becomes resident in the United Kingdom or a
citizen or resident of the United States, as the case may be.

In addition to the requirements of paragraph (1) above, an Independent Director shall be removed
from office if such director ceases to be independent of each of BAC, OHIM, ManageCo and the
Management Participation Company, as determined by the independent directors using
substantially the standards of indépendence established by the New York Stock Exchange in effect
on the date hereof and, as a result thereof, the board is comprised of less than a majority of
independent directors. Notwithstanding the foregoing, if the factors which caused the failure of a
Director to be independent can be cured, th Independent Directors may allow the director to cure
such lack of independence within a reasonable cure period, as determined by the Independent
Directors.

Vacancies on the Board will be filled by a vote of the majority of the Directors then in office.
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Each Non-voting Advisor may be removed or replaced at any time and for any reason by such of
BAC, OHIM, CalPERS or Harvard, as the case may be, as appointed such Non-voting Advisor.

PROCEEDINGS OF THE BOARD
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The Board may meet for the dispatch of business, adjourn and otherwise regulate its meetings as it
considers appropriate. All meetings of the Board shall take place outside of the United Kingdom
and any decision reached or resolution passed by the Board at any meeting held within the United
Kingdom or at which a majority of United Kingdom resident Directors is present shall be invalid
and of no effect. The Board may take action in a duly convened meeting in which a quorum is
present or (subject to the proviso in Paragraph (7) below) by written resolution signed by all
Directors then holding office.

For so long as each of BAC and OHIM is entitled to appoint a Non-voting Advisor, the presence,
in person, by video link or by telephone, of the Non-voting Advisor appointed by each of BAC
and OHIM shall be required for a quorum of the Board for any meeting on or after the Initial
Closing Date, unless each absent Non-voting Advisor appointed by each such person informs the
Board in writing that he has no objection to action being taken at the meeting despite his absence;
PROVIDED THAT in the event of a failure to achieve a quorum of the Board due to the absence
of ejther or both of the Non-voting Advisors appointed by BAC or OHIM, despite at least five
business days’ notice on st least three consecutive occasions (each of which occasion shall be at
least five business days apart), the presence of the Non-voting Advisors appointed by BAC or
OHIM will not be required for a quorum on the third consecutive occasion. The presence, in
person, by video link or by telephone, of a majority of the Directors then in office and (subject to
the proviso in the preceding sentence) each Non-voting Advisor then appointed to the Board by
BAC and OHIM, respectively, shall constitute a quorum for the purposes of any meeting of the
Board on or after the Initial Closing Date. For the purposes of this Article 18, a duly appointed
alternate Director or Non-voting Advisor on or after the Initial Closing Date shall be counted in a
quorum at a meeting at which the Board member appointing him is not present.

Subject to the requirements of paragraphs (4), (5) and (6) below, at any meeting of the Board, the
affirmative vote of a majority of all Directors then holding office at such time shall be the act of
the Directors and all questions arising at any meeting shall be decided by such a vote. Except as
provided in paragraphs (4), {(5) and (6) below, at any meeting of the Board, the affirmative vote of
a simple majority of all Directors holding office at such time shall be the act of the Directors with
respect to the enforcement of any contractual or other rights that the Company or the Partnership
may have against the Company pursuant to any contract, arrangement or transaction entered into
by the Partnership, including the Services Agreement.

Notwithstanding anything to the contrary in these Articles, the affirmative vote of at least 80% of
the Directors holding office shall be required to approve an increase or decrease in size of the
Board.

In addition to requiring approval by the majority of all voting Directors, the affirmative vote of a
majority of the Independent Directors holding office at any time shall be required for:

() the dissolution of the Partnership;

®) any amendment, restatement, supplementation or other modification to the Limited
Partnership Agreement which is not ministerial in nature or which has not been consented
to by the limited partners of the Partnership;

(c) any amendment, restatement, supplementation or other modification of the Services
Agreement which is not ministerial in nature;
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(d) the appointment of a new independent valuation firm to perform one or more valuations
of the Company investments which is not, at the time of appointment, performing similar
valuations for Persons in which the Partnership or anIntermediate Company invests; and

(e) the entering into by the Company, the Partnership or any Intermediate Company of any
contract, arrangement or transaction in which both BAC and OHIM have an interest,

Notwithstanding anything to the contrary in these Articles, the affirmative vote of at least 80% of
the Independent Directors holding office shall be required to approve a termination of the Services
Agreement,

Subject to paragraph (10) below, a resolution in writing signed by each Director shall be as valid
and effectual as a resolution passed at 8 meeting of the Board. Such resolution may be contained
in one document or in several documents in like form each signed by one or more of the Directors
or members of the committee and may be transmitted to the Company by facsimile; PROVIDED
THAT on or after the Initial Closing Date and for so long as either of BAC and OHIM, as the case
may be, is entitied to appoint a Non-voting Advisor, prior to the adoption of any written resolution
by the Board at least ten business days® notice of the form and substance of such written resolution
must be given to the Non-voting Advisors appointed by BAC and OHIM, unless each Non-voting
Advisor appointed by each such person informs the Board in writing that he waives such notice.
Any written resolution adopted by the Board in violation of the preceding sentence shall be null
and void. No such resolution shall be valid if a majority of the Directors sign the resolution in the
United Kingdom.

A video link or telephone conference call or other electronic or telephonic means of
communication in which a quorum of the Board participates and all participants can hear and
speak to each other shall be a valid meeting; PROVIDED THAT no members of the Board
physically present in the United Kingdom at the time of any such meeting may participate in a
meeting by means of video link, telephone conference call or other electronic or telephonic means
of communication unless a majority of the Directors participating are physically present outside
the United Kingdom. For the avoidance of doubt, no Directors physically present in the United
Kingdom shall count in the quorum for any such meeting,

The Board shall also determine the notice necessary for its meetings and the Persons in addition to
Directors and Non-voting Advisors to whom such notice shall be given.

The continuing Directors may act notwithstanding any vacancy, but, if and so long as their number
is reduced below the minimum number fixed pursuant to these Articles, the continuing Directors
may act for the purpose of increasing the number of Directors to that minimum fixed number, but
for no other purpose, until a sufficient number of Directors has been elected.

The Board may elect one or more of the Directors, other than a United Kingdom resident Director,
as chairman or co-chairmen of its meetings and determine the period for which he or they are 1o
hold office. Ifno such chairman or co-chairmen are elected or if at any meeting the chairman or
both of the co-chairmen are not present within five minutes after the time appointed for holding
the same, the Directors present may choose one or. more of the Directors to be chairman or co-
chairmen of the meeting.

BOARD COMMITTEES

M

The Board may delegate any of its powers to one or more commitiees of the board consisting of
one or more Directors as it determines appropriate; PROVIDED THAT any audit committee,
nominating and corporate governance cormmmittee or compensation committee established by the
Board shall be comprised solely of Independent Directors and Non-voting Advisors; PROVIDED
FURTHER THAT on or after the Initial Closing Date (unless otherwise agreed in writing by
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each Non-voting Advisor that is not a member of such committee) each Non-voting Advisor shall
also be a non-voting member of each committees of the Board. Any committee so formed shall in
the exercise of the powers so delegated conform to any regulations that may be imposed on it by
the Board and these Articles,

Notwithstanding anything to the contrary in any charter or other governing document of any
committee of the Board, for so long as ManageCo acts as the Partnership’s investment manager
under the Services Agreement and either of BAC or OHIM, as the case may be, is entitled to
appoint members of the ManageCo investment committee, the presence, in person, by video link
or by telephone, of the Non-voting Advisors appointed by each such person shall be required for
quorum of any committee of the Board for any meeting on or after the Initial Closing Date, unless
each absent Non-voting Advisor appointed by each such person informs the Board in writing that
he has no objection to action being taken at the meeting despite his absence; PROVIDED THAT
in the event of a failure to achieve a quorum due to the absence of either or both of the Non-voting
Advisors appointed by BAC or OHIM, despite at least five business days’ notice on three
consecutive occasions {each of which occasion shall be at least five business days apart), the
presence of the Non-voting Advisors appointed by BAC or OHIM will not be required for 2
quorum on the third consecutive occasion.

Committees of the Board shall meet only outside of the United Kingdom.

OFFICERS
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The Board may appoint a Chief Financial Officer, Secretary and such other officers from time to
time as the Board deems appropriate; PROVIDED THAT any officer appointed shall not be a
resident of the United Kingdom. Each officer appointed shall hold office for such term as the
Board may consider appropriate, When appointed, officers serve at the discretion of the Board.
Any officer or Director may be removed by the Board at any time with or without cause;
PROYIDED THAT such removal shall be without prejudice to any claim for damages for breach
of any contract of service between him and the Company; PROVIDED FURTHER THAT any
officer who shall become a resident of the United Kingdom after such officer’s appointment shall
be removed from office without any further action of the Board inmediately prior to the time at
which such officer becomes a resident of the United Kingdom. The salaries and other
compensation, if any, of all officers shall be fixed from time to time by the Board.

Anything required or authorized to be done by or to the Secretary, may, if the office is vacant or
there is for any other reason no Secretary capable of acting, be done by any officer of the
Company authorized generally or specially in that behalf by the Board; PROVIDED THAT any
provisions of these Articles requiring or authorizing a thing to be done by or to a Director and the
Secretary shall not be satisfied by its being done by or to the same Person acting both as Director
and as, or in the place of, the Secretary.

The Board may entrust to and confer upon any Director who is also an officer any of the powers
exercisable by the Board upon such terms and conditions and with such restrictions as it considers
appropriate either collaterally with or to the exclusion of its own powers and may at any time
revoke, withdraw, alter, or vary all or any of such powers,

THE SEAL

M
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The Company may have a common seal (the “Seal””) and, if the Directors resolve to adopt a Seal,
the following provisions shall apply.

The Seal shall have the Company’s name engraved on it in legible letters.
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The Board shall provide for the safe custody of the Seal, which shall only be used pursuantto a
resolution passed at a meeting of the Board, or 2 committee of the Board authorized to use the
Seal, and in the presence either of two Directors or of one Director and the Secretary or of such
Person or Persons as the Board may from time to time appoint, and such Person or Persons, as the
case may be, shall sign every instrument to which the Seal is affixed.

The Company may have for use in any territory, district or place abroad an official seal which
shall bear on its face the Company’s name in legible characters with the addition of the name of
the teritory, district or place where it is to be used.

AUTHENTICATION OF DOCUMENTS

Any Director, the Chief Financial Officer or the Secretary or any Person appointed by the Board for the
purpose shall have power to authenticate any documents affecting the Company (including the
Memorandum and these Articles) and any resolutions passed by the Company or the Board'and any books,
records, documents and accounts relating to the business of the Company and to certify copies or extracts
as true copies or extracts; and where any books, records, documents or accounts are elsewhere than at the
Office, the local manager or other officer of the Company having their custody shall be deemed tobe a
Person appointed by the Board as aforesaid, :

DIVIDENDS
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The Board shall have the sole authority to declare dividends.

No dividend shall be paid otherwise than out of the profits of the business of the Company. Any
surplus arising from the realisation of any capital asset shall not be available for dividend.

Unless and to the extent that the rights attached to any shares or the terms of issue otherwise
provide, all dividends shall be declared and paid according to the arnounts paid up on the shares in
respect whereof the dividend is paid.

The Board may at any time declare and pay such interim dividends as appear to be justified by the
position of the Cormpany.

Subject to the Laws, where any asset, business or property is bought by the Company as from a
past date, whether such date be before or after the incorporation of the Company, profits end
losses as from such date may, at the discretion of the Board, in whole or in part, be carried to a
revenue account and treated for all purposes as profits and losses of the Company. Subject to the
aforesaid, if any shares or securities are purchased cum dividend or interest, such dividend or
interest may, at the discretion of the Board, be treated as revenue and it shall not be obligatory to
capitalise all or part of the same.

Any dividend or other moneys payable on or in respect of a share shall be paid to the Members or
to such other Person as the Members (or, in the case of joint holders of a share, all of them) may in
writing direct. Such dividend or other moneys may be paid (i) by check sent by post o the payes
or, where there is more than one payee, to any one of them, or (i) by inter-bank transfer to such
account as the payee or payees shall in writing divect, or (iif) by such other method of payment as
the Members (or in the case of joint holders of a share, all of themn) may agree to. Every such
check shall be sent at the risk of the Person or Persons entitled to the money represented thereby,
and payment of a check by the banker upon whorm it is drawn, and any transfer or payment within
(if) or (3ii) above, shall be a good discharge to the Company.

No dividend or other moneys payable on or in respect of a share shall bear interest against the
Company.
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All unclaimed dividends may be invested or otherwise made use of by the Board for the benefit of
the Company until claimed, and the Company shall not be constituted a trustee in respect thereof,
All dividends unclaimed for a period of twelve years after having been declared or became due for
payment shall be forfeited and shall revert to the Company.

Subject to the provisions of these Articles and to the rights attaching to any shares, any dividend
or other moneys payable on or in respect of a share may be paid in such currency as the Directors
may determine, using such exchange rate for currency conversions as the Directors may select.

The Company may cease to send any check, warrant or order by post for any dividend on any
shares which is normally paid in that manner if in respect of at least two consecutive dividends
payable on those shares the check, warrant or order has been returned undelivered or remains
uncashed but, subject to the provisions of these Articles, shall recommence sending checks,
warrants or orders in respect of the dividends payable on those shares if the holder or Person
entitled by transmission claims the arrears of dividend and does not instruct the Company to pay
future dividends in some other way.

Any resolution for the declaration or payment of a dividend on shares of any class may specify
that the same shall be payable to the Persons registered as the holders of such shares at the close of
business on a particular date, notwithstanding that it may be a date prior to that on which the
resolution is passed, and thereupon the dividend shall be payable to them in accordance with their
respective holdings so registered, but without prejudice to the rights infer se in respect of such

" dividend of transferors and transferees of any such shares,

The waiver in whole or in part of any dividend on any share shall be effective only if such waiver
is in writing signed by the sharcholder (or the Person entitled to the share in consequence of the
death or bankruptcy of the holder or otherwise by operation of law) and delivered to the Company
and if or to the extent that the same is accepted as such or acted upon by the Company.

RESERVES
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The Board may from time to time set aside out of the profits of the Company and carry to reserve
such sums as it considers proper which, at the discretion of the Board, shall be applicable for any
purpose to which the profits of the Company may properly be applied and pending such
application may either be employed in the business of the Company or be invested. The Board
may divide the reserve into such special funds as it considers appropriate and may consolidate into
one fund any special funds or any parts of any special funds into which the reserve may have been
divided. The Board may also, without placing the same to reserve, carry forward any profits. In
carrying sums to reserve and in applying the same the Board shall comply with the provisioas of
the Laws,

The Board shall establish a capital reserve (the “capital reserve™) and either carry to the credit of
the capital reserve or apply in providing for depreciation or contingencies all capital appreciation
arising on the sale, realisation, transposition, repayment or revaluation of any investments or other
capital assets of the Company in excess of the book value thereof. Any Joss realised on the sale,
realisation, transposition, repayment or revaluation of any investments or other capital assets and
any other sum incurred in connection with the assets of the Company, which in the opinion of the
Board is reasonably and fairly apportioned to capital, may be carried to the debit of the capital
reserve except in so far as the Board may in its discretion decide to make good the same out of
other reserves of the Company. All sums carried and standing to the credit of the capital reserve
may be applied for any of the purposes to which sums standing to any reserve are applicable;
PROVIDED THAT no part of the capital reserve or any other moneys in the nature of accretion
to capital shall be transferred to revenue account or be applied in paying dividends on any shares
in the Company’s capital. The Board may, subject to applicable legislation and practice,
determine whether any amount received by the Company is to be dealt with as income or capital
or partly one and partly the other.

20



25.

26,

ACCOUNTS

M

@

&)

@)

The Board shall canse proper books of account to be kept with respect to all the transactions,
assets and liabilities of the Company in accordance with the Laws. The Company shall also
prepare annnally or semi-annually or more frequently as may be required any accounts that are
required by any governmental authority having jurisdiction over the Company, the Partmership or
any of its or their subsidiary or by any stock exchange, quotation system or other trading market
on or through which any securities issued by the Company, the Partnership or any subsidiary are
then traded,

The books of account shall be kept at the Office or at such other place as the Board shall consider
appropriate and shall at all times be open to the inspection of the Directors and the Non-voting
Advisors but no Person other than 8 Director, Non-voting Advisor or Auditor or other Person
whose duty requires and entitles him to do so shall be entitled to inspect the books, accounts and
documents of the Company except as required by the law or any governmental authority having
jurisdiction over the Company, the Partnership or any subsidiary or as authorized by the Board or
by the Company in general meeting.

A balance sheet shall be laid before the Company at its annual general meeting and such balance
sheet shall contain a general summary of the assets and liabilities of the Company. The balance
sheet shall be accompanied by a report of the Board as to the state of the Company as to the
amount (if any) which they recommend to be paid by way of dividend and the amount (if any)
which they have carried or propose to carry o reserve, The Auditors’ report shall be attached to
the balance sheet or there shall be inserted at the foot of the balance sheet a reference to the report.

A copy of every balance sheet and of all documents annexed thereto including the reports of the
Board and the Auditors shall, at least twenty-one days before the date of the meeting, be delivered
or sent by post to each of the registered holders and to the Auditors. Any holder may, by written
notice served on the Company, waive this requirement.

AUDITORS
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A Director or Non-voting Advisor shall not be appointed as an Auditor.

A Person other than 2 retiring Auditor shall not be capable of being appointed Auditor at an
ordinary general meeting unless notice of intention to nominate that Person as Auditor has been
given by the Members to the Company not less than fourteen days before the meeting and the
Board shall send a copy of any such notice to the retiring Auditor and shall give notice to the
Members not less than seven days before the meeting; PROVIDED THAT if after notice of the
intention 1o nominate an Auditor has been so given a meeting is called for a date fourteen days or
less after such notice has been given, the requirements of this provision as to time in respect of
such notice shall be deemed to have been satisfied and the notice to be sent or given by the
Company may instead of being sent or given within the time required by this Article 26 be sent or
given at the same time as the notice of the meeting,

The first Auditors shall be appointed by the Board before the first annual general meeting and they
shall hold office until the first annual general meeting unless previously removed, in which case
the Members at such meeting may appoint the Anditors.

The Board may fill any casual vacancy in the office of Auditor but while any such vacancy
continues the surviving or continuing Auditors (if any) may act.

The remuneration of the Auditors shall be fixed by the Company in general meeting or in such

manner as the Company may determine, except that the remuneration of any Auditors appointed
by the Board shall be fixed by the Board.
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Every Auditor shall have a right of access at all times to the books, accounts and documents of the
Company and, as regards books, accounts and documents of which the originals are not readily
available, shall be entitled to rely upon copies or extracts certified by an officer of the Company
and shall be entitled to require from the Board such information and explanations as may be
necessary for the performance of its duties, and the Auditors shall make a report to the Members
on the accounts examined by them and the report shall state whether in their opinion the accounts
fairly present, in all material respects, the financial position, results of operations and cash flows
of the Company in conformity with accounting principles generally accepted in the United States.

Any Auditor shall be eligible for re-election.

NOTICES
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A notice may be given by the Company to the Members either personally or by sending it by
prepaid post addressed to such Members at their registered addresses or, if they desire that notices
shall be sent to some other address or Person, to the address or Person nominated for such
purpose. Notices to be posted to addresses outside the Channe] Islands and the United Kingdom
shall, so far as practicable, be forwarded by prepaid airmail,

The Company, where no other period is specified in these Articles, shall give the Members
sufficient notice to enable them to exercise their rights or comply with the terms of the notice.

Any notice or other document, if served by post, shall be deemed to have been served twenty-four
bours after the time when the Jetter containing the same is posted (or such other mandatory period
as may from time to time be specified by the Laws), and in proving such service it shall be
sufficient to prove that the letter containing the notice or document was properly addressed and
duly posted. A notice given by advertisement shall be published in at least one United Kingdom
national newspaper and one daily newspaper circulated widely in each of Guemsey and Jersey and
shall be deemed to have been served before noon the day on which the advertisement appears.

A notice may be given by the Company to the joint holders of a share by giving the notice to the
joint holder first named in the Register in respect of the share.

Any notice or document delivered or sent by post to or left at the registered address of any
Member shall, notwithstanding the death, disability or insolvency of such Member and whether
the Company has notice thereof, be deemed to have been duly served in respect of any shars
registered in the name of such Member as sole or joint holder, and such service shall for all
purposes be deemed a sufficient service of such notice or document on all Persons interested
(whether jointly with or as claiming through or under him) in any such share.

Any document or notice which, in accordance with these Articles, may be sent by the Company by
electronic cornmunication shall, if so sent, be deemed to be received at the expiration of twenty-
four hours after the time it was sent. Proof (in accordance with the formal recommendations of
best practice contained in the guidance issued by the Institute of Chartered Secretaries and
Administrators) that an electronic communication was sent by the Company shall be conclusive
evidence of such sending.

The accidental failure to send, or the non-receipt by any Person entitied to receive, any notice of or
other document relating to any meeting or other proceeding shall not invalidate the relevant
meeting or other proceeding.

‘Where under these Articles a document is required to be signed by the Members or other Person, if
in the form of an electronic communication, the docurnent must incorporate the electronic
signature or personal identification details (which may be details previously allocated by the
Company) of the Members or other Person, in such form as the Directors may approve, or be
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accompanied by such other evidence as the Directors may require to satisfy themselves that the
document is genuine in order for it to be valid, The Company may designate mechanisms for
validating any such document, and any such document not so validated by use of such
mechanisms shall be deemed not to have been received by the Company.

The Members may notify the Company of addresses for the purpose of their receiving electronic
communications from the Company, and having done so shall be deemed to bave agreed to receive
notices and other documents from the Cornpany by electronic communication of the kind to which
the addresses relate, In addition, if the Members notify the Company of their e-mail addresses, the
Company may satisfy its obligation to send them any notice or other document by:

(2) publishing such notice or document on a web site; and

®) notifying them by e-mail to that e-mail address that such notice or document has been so
published, specifying the address of the web site on which it has been published, the
place on the web site where it may be accessed, how it may be accessed and (if itis a
notice relating to a shareholders' meeting) stating (i) that the notice concerns a notice of a
company meeting served in accordance with the Act, (ii) the place, date and time of the
meeting, (iii) whether the meeting is to be an annual or extraordinary general meeting,
and (iv) such other information as the Laws may prescribe,

For so long as ManageCo acts as the Partnership’s investment manager under the Services
Agreement, any notice given or required to be given to the Non-voting Advisors shall be given
concurrently to the investment committee of ManageCo. -

An electronic communication shall not be treated as received by the Company if it is rejected by
computer virus protection arrangements.

WINDING UP

m

)

If the Company shall be wound up, the surplus assets remaining after payment of all creditors,
including the repayment of bank borrowings, shall be distributed to the Members.

If the Company is proposed to be or is in the course of being wound up and the whole or part of its
business or property is proposed to be transferred or sold to another company (“the transferee”),
the Liguidator may, with the sanction of a resolution of the Board conferring either a general
authority on the Liquidator or an authority in respect of any particular arrangement, receive in
compensation or part compensation for the transfer or sale, shares, policies or other like interests
in the transferee for distribution to the Members or may enter into any other arrangement whereby
the Members may, in lieu of receiving cash, shares, policies or other like interests, or in addition
thereto, participate in the profits of or receive any other benefits from the transferee.

INDEMNITY; EXCULPATION; OUTSIDE ACTIVITIES
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The Company may provide for the indemnification of its officers, Directors and Members and any
other person designated by the Company against any and all claims and demands whatsoever,
except 1o the extent that the indermnification may be held by the courts of Guernsey to be contrary
to public policy or to the extent that Guernsey law prohibits indemnification against personal
liability that may be imposed under specific provisions of Guernsey law.

The Company shall indemnify, hold harmless, protect and defend, to the fullest extent permitted
by law, (i) ManageCo and each of the Partnership’s other service providers, (ii) BAC and any
service provider of the Partnership associated with BAC, (iii) OBIM and any service provider of
the Partnership associated with OHIM, (iv) each officer, director, manager, agent, shareholder,
partner, member, employee or Associate of the foregoing, (V) each of the Company’s officers,
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Directors, alternate Directors, Non-Voting Advisors, alternate Non-Voting Advisors, Members,
partners, employees and Associates, (vi) any person who serves op ManageCo’s investment
committee, (vii) any person who serves on a governing body of any Intermediate Company and
(viii) any other person designated by the Board as an indermified persos (each, an “Indenmified
Person™), in each case, against all losses, claims, damages, liabilities, costs or expenses (including
legal fees and other expenses incurred in investigating or defending against any such losses,
claims, damages or liabilities), judgments, fines, penalties, interest, settlements or other amounts
(collectively, “Liabilities”) arising from any and all claims, demands, actions, suits or proceedings
incurred by an Indemmified Person in connection with the Company, its business, investments and
activities or by reason of such Indemnified Person’s holding such position (even if in conmection
with a negligent act or failure to act), except to the extent that such Liabilities are determined by a
final and non-appealable judgment entered by a conrt of competent jurisdiction to have resulted
from such Indemnified Person’s fraud or willful misconduct, or in the case of & crimminal matter,
action that such Indermnified Person knew to have been unlawful,

Amounts incurred in respect of Liabilities incurred by an Inderrmified Person in defending any
claim, demand, action, suit or proceeding, whether civil, criminal, administrative or investigative,
shall from time to time be advanced by (and/or be promptly reimbursed by) the Company;
PROVIDED THAT such Indemnified Person executes a written undertaking to repay the
Company such amount if it shall be finally judicially determined that the Indemnified Person is
not entitled to be indermmified as provided by the exception in paragraph (2) above.

The indenmification provided by this Article 29 shall be in addition to any other rights to which an
Indenmmified Person may be entitled under any agreement, as a matter of the law or otherwise, both
as to actions in the Indemnified Person’s capacity as an Indenmified Person and as to actions in
any other capacity, and shall continue as to any Indemnified Person who has ceased to serve in the
capacity in which such Indemnified Person became entitled to indemmification under this Article
29, and shall inure to the benefit of such Person’s heirs, successors, assigns and admmistrators.
The provisions of this Article 29 are for the benefit of the Indermmified Person, its heirs,
successors, assigns and administrators and shall not be deemed to create any rights for the benefit
of any other Person.

To the fullest extent permitted by law, no Indenmified Person shall be liable to the Company, any
Associates of the Company, or the Members for any Liabilities sustained or incurred by such
Person as a result of (x) any action taken or omitted to be taken by such Indemnified Person, or by
any other Person, with respect to the Company, its business, its investments and activities (even
negligent acts or failures to act), except to the extent that (i) such Inderrmified Person’s conduct is
determined by a final and non-appealable judgment entered by a court of competent jurisdiction to
involve fraud or willful misconduct, or in the case of a criminal matter, action that the Indemnified
Person knew to-have been wnlawful or (y) Liabilities due to negligence of brokers or other agents
of the Partnership unless such Indemnified Person was responsible for the selection of such broker
or agent and such Indemnified Person is determined by a final and non-appealable judgment
entered by a court of competent jurisdiction to have acted with gross negligence in such selestion.
Any Indermmified Person may consult with legal counsel and accountants reasonably selected and
retained with respect to the Company’s business, investments and activities (including
interpretations of these Articles) and shall be fully protected and justified in any action or inaction
which is taken or omitted in good faith, in reasonable reliance upon and in accordance with the
opinion or advice of such counsel or accountants. In determining whether an Indemmified Person
acted with the requisite degree of care, such Indemnified Person shall be entitled to reasonably
rely on written or oral reports, opinions, certificates and other statements of the directors, officers,
employees, consultants, attorneys, accountants and professional advisors of the Company,
Notwithstanding the foregoing, any matter that is approved by the Board or by a unanimous vote
of the disinterested members of the Service Provider’s investment committee will not constitute a
breach of any duties stated or implied by law or equity, including fiduciary duties.
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Subject to paragraph (4), any amendment, modification or repeal of this Article 29 (or that
otherwise affects this Article 29) that limits its scope shall be prospective only and shall not in any
way affect the limitations on the lability of the Indemnified Parties under this Article 29 as in
effect immediately prior to such amendment, modification or repeal with respect to any claim,
demand, action, suit or proceeding, whether civil, criminal, administrative or investigative, arising
from or relating to matters occurring, in whole or in part, prior to such amendment, modification
or repeal, regardless of when such claim, demand, action, suit or proceeding may arise or be
asserted; PROVIDED THAT the Indermmified Person became an Indemnified Person hereunder
prior to such amendment, modification or repeal,

The rights to indemmmification and to advancement of expenses conferred in paragraphs (2) and (3)
shall be contract rights. If a claim under such paragraphs is not paid in full by the Company
within 60 days after a written claim has been received by the Company, except in the case of a
claim for advancement of expenses, in which case the applicable period shall be 20 days, the
Indemnified Person may at any time thereafter bring suit against the Company to recover the
unpaid amount of the claim. If successful, in whole or in part, in any such suit, or in a suit brought
by the Company to recover an advancement of expenses, the Indemmnified Person shall be entitled
to be paid also the expense of prosecuting or defending such suit. o any suit brought by the
Indemnified Person to enforce a right to indemmification or to an advancement of expenses
hereunder, or by the Company to recover an advancement of expenses, the burden of proving that
the Indemnified Person is not entitled to be indemnified, or to such advancement of expenses,
shall be on the Company.

An Indemmified Person shall not be denied indemmnification in whole or in part under this Article
29 because the Indemnnified Person had an interest in the transaction with respect to which
indemnification applies if the transaction was approved by the Board.

Each Indemnified Person shall have the right to engage in businesses of every type and description
and other activities for profit and to engage in and possess an interest in other business ventures of
any and every type or description, whether in businesses engaged in or anticipated to be engaged
in by the Company, the Partnership and the Intermediate Companies independently or with others,
including business interests and activities in direct competition with the business and activities of
any of the Corpany, the Partnership and the Intermediate Companies, and none of the same shall
constitute a breach of these Articles or any duty stated or implied by law or equity, including
fiduciary duties, to any of the Company, the Partnership or the Intermediate Corapanies. None of
the Company, the Partnership and the Intermediate Companies or any other Person shall have any
rights by virtue of these Articles or otherwise in any business ventures of an Indemnified Person,
and none of the Indenmified Parties shall have an obligation hereunder or as a result of any duties
stated or implied by law or equity, including fiduciary duties, to present business opportunities to
the Company, the Partnership or the Intermediate Companies. Nothing in this paragraph (9),
however, shall affect any obligation of an Indemnified Person to present a business opportunity to
the Company, the Partnership or any Intermediate Company pursuant to a separate written
agreement between such Indemnified Person and the Company, the Partnership or any
Intermediate Company, including the Services Agreement.

INSURANCE

Without prejudice to any other provision of these Articles, the Directors may exercise all the powers of the
Company to purchase and maintain insurance for or for the benefit of Directors and alternate Directors, the
Non-voting Advisors and alternate Non-Voting Advisors, and officers of the Company to insure, subject to
the limits of the policy, against certain Josses arising from claims made against such Directors and alternate
Directors, Non-voting Advisors and alternate Non-Voting Advisors, and officers by reason of any acts or
omissions covered under the policy in their respective capacities as Directors and alternate Directors, Non-
voting Advisors and alternate Non-Voting Advisors, or officers of the Company, including certain
liabilities under securities laws.
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INSPECTION OF DOCUMENTS

The Board shall determine whether and to what extent and at what times and places and under what
conditions the accounts, books and documents of the Company shall be open to inspection and the
Members shall not have any right of inspecting any account or book or document except as conferred by
the Laws or authorized by the Board.

CERTAIN TAX MATTERS

¢)) The Company shall execute and file (i) & United States Internal Revenue Service Form 8832
within seventy-five days of the formation of the Company electing to classify the Company as a
partnership for United States federal income tax purposes and (ii) any comparable form or
document required by any applicable United States state or local tax law in order for the Company
to be classified as a partnership under such United States state or local law and shall not
subsequently elect to change any such classification.

@ The Company shall maintain capital accounts in accordance with United States Treasury
Regulation §1.704-1(b)(2)(iv).

3) Allocations of income, gain, loss, deduction and credit for United States federal income tax
purposes shal be allocated to each Member in accordance with their respective interests.
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Names and addresses of Subscribers

Conversus Charitable Trust 1
POBox 71

Trafalgar Court

Les Banques

St Peter Port
Guernsey GY1 3QL

Conversus Charitable Trust II

POBox 71
Trafalgar Court

Les Banques

St Peter Port
Guernsey GY1 3QL

Director
Northem Trust Fiduciary Company
(Guemsey)Limited as trustees of the
Conversus Charitable Trust I

.........................................

Northern Trust Fiduciary Company
(Guemsey)Limited as trustees of the
Conversus Charitable Trust II

Dated this  day of , 2007

WITNESS to the above signatures
Name:
Address;

Occupation:

...........................................
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