
















































































7.10

7.10.1

7.10.2

7.10.3

7.104

7.10.5

transferred to a Trust pursuant to Clause 7.9.1 as of the close of business on the business day prior to the
date of the event that otherwise would have caused the Assets to be treated as “plan assets” subject to such
provisions.

Power to Require Disclosure of Beneficial Interest

The General Partner shall (subject to clause 7.10.9) have power by notice in writing to require any
Limited Partner to disclose to the Partnership the identity of any Person other than the Limited Partner (a
“Beneficial Owner”) who has any beneficial or other interest in the Limited Partner Interest held by the
Limited Partner and the nature of such interest.

A Person shall be treated as appearing to be interested in any Units if the Limited Partner holding the
Units has given to the Partnership a notification which either (a) names such Person as being so interested
or (b) fails to establish the identities of those interested in the Units and (after taking into account the said
notification and any other relevant notification) the General Partner knows or has reasonable cause to
believe that the Person in question is or may be interested in the Units. Any Limited Partner who has
given notice of a Beneficial Owner in accordance with this Clause 7.10.1 who subsequently ceases to have
any party interested in his Units or has any other Person interested in his Units shall notify the Partnership
in writing of the cessation or change in such interest and the General Partner shall promptly amend the
register of Beneficial Owners accordingly.

Any such notice delivered by the General Partner to a Limited Partner pursuant to Clause 7.10.1 shall
require any information in response to such notice to be given in writing within such reasonable time as
the General Partner shall determine.

The Partnership shall maintain a register of Beneficial Owners to which the provisions of Section 15(1)(b)
of the Act shall apply mutatis mutandis as if the register of Beneficial Owners was the register of Limited
Partners maintained pursuant to Clause 7.5.1 and whenever in pursuance of a requirement imposed on a
Limited Partner as aforesaid, the Partnership is informed of a Beneficial Owner, the identity of the
Beneficial Owner and the nature of the interest shall be promptly inscribed therein together with the date
of the request.

If any Limited Partner has been duly served with a notice given by the General Partner in accordance with
Clause 7.10.1 and is in default for more than 14 days in supplying to the General Partner the information
thereby required, then the General Partner may in its sole discretion at any time thereafter serve a notice (a
“direction notice”) upon such Limited Partner.

A direction notice may direct that, in respect of:

6)] any Units in relation to which the default occurred (all or the relevant number as
appropriate of such units being the “default units”); and

(ii) any other Partnership Securities held by the Limited Partner;

the Limited Partner shall not be entitled to exercise any right conferred by membership in relation to
meetings of the Partnership or of the holders of any class of Partnership Securities, including the right to
consent to certain proposed actions and the right to receive notice of and attend a Partnership meeting that
is applicable to the Limited Partnership Interest. Further, the Limited Partner may be prevented from
transferring the Limited Partner Interest other than through the facilities of a Securities Exchange on
which the Limited Partner Interest then trades pursuant to an offer to acquire all of the Partnership’s
outstanding Partnership Securities or in connection with the transfer of the Limited Partner Interests as a
whole to an unrelated party.
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7.10.7

7.10.8

7.10.9

7.11

7.11.1

The direction notice may additionally direct that in respect of the default units:

6] any distribution or part thereof that would otherwise be payable on such default units shall
be retained by the Partnership without any liability to pay interest thereon when such
money is finally paid to the Limited Partner;

(ii) no transfer other than a transfer approved by the General Partner of the default units held
by such Limited Partner shall be registered unless:

(a) the Limited Partner is not in default as regards to supplying the information
requested; and

(b) when presented for registration the transfer is accompanied by a certificate from
the Limited Partner in a form satisfactory to the General Partner to the effect that
after due and careful enquiry the Limited Partner is satisfied that no Person in
default as regards to supplying such information is interested in any of the Units
the subject of the transfer.

Any direction notice shall have effect in accordance with its terms for as long as the default, in respect of
which the direction notice was issued, continues, but shall cease to have effect in relation to any
Partnership Securities that are transferred by such Limited Partner by means of an approved transfer
pursuant to Clause 7.10.8. As soon as practical after the direction notice has ceased to have effect (and in
any event within 7 days thereafter) the General Partner shall procure that the restrictions imposed by
Clause 7.10.8 shall be removed and that distributions withheld pursuant to Clause 7.10.8 are paid to the
Limited Partner then holding the Units representing the defaulting units.

For purposes of Clause 7.10.7, a transfer of Units is an “approved transfer” if but only if:

@) it is a transfer of Units to an offeror by way or in pursuance of acceptance of a public offer
made to acquire all the issued Units in the capital of the Partnership not already owned by
the offeror or connected Person of the offeror in respect of the Partnership; or

(ii) the General Partner is satisfied that the transfer is made pursuant to a sale of the whole of
the beneficial ownership of the Units to a party unconnected with the Limited Partner and
with other Persons appearing to be interested in such Units; or

(ii1) the transfer results from a sale made through a Securities Exchange on which the
Partnership’s Units are listed or normally traded.

Where the relevant Limited Partner is Euroclear Nederland, such party’s obligation under clause 7.10.1
shall be satisfied in full by the provision by such party of the information possessed by such party in
relation to participants in its settlement system who hold Units and which it is permitted to disclose
pursuant to any law or regulation applicable to it and in accordance with each of its operating rules and
procedures from time to time.

Untraceable Limited Partners

The Partnership shall be entitled to sell at the best price reasonably obtainable for the Units of a Limited
Partner (or any Units to which a Person is entitled by transmission on death or bankruptcy) if and
provided that:

@) for a period of six years no check or warrant sent by the Partnership through the postin a
pre-paid letter addressed to the Limited Partner or to the Person so entitled to the Unit at
his address in the Partnership records or otherwise the last known address given by the
Limited Partner or the Person entitled by transmission to which checks and warrants are to
be sent has been cashed and no communication has been received by the Partnership from
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7.11.2

8.1

8.2

the Limited Partner or the Person so entitled, provided that in any such period of six years
the Partnership has paid at least three distributions whether interim or final;

(i1) the Partnership has, at the expiration of the said period of six years, by advertisement in a
newspaper circulating in the area in which the address referred to in Clause 7.11.1(i) is
located, given notice of its intention to sell such Units;

(1) the Partnership has not, during the period of three months after the date of the
advertisement and prior to the exercise of the power of sale, received any communication
from the Limited Partner or Person so entitled; and

@iv) if any part of the capital of the Partnership is quoted on any stock exchange, the
Partnership has given notice in writing to the quotations department of such stock
exchange of its intention to sell such Units.

To give effect to any such sale, the General Partner may appoint any Person to execute as transferor an
instrument of transfer of the said Units and such instrument of transfer of the said Units shall be as
effective as if it had been executed by the registered holder of, or Person entitled by transmission to, such
Units and the title of the purchaser or other transferee shall not be effected by any irregularity or invalidity
in the proceedings relating thereto. The net proceeds of sale shall belong to the Partnership which shall be
obliged to account to the former Limited Partner or other Person previously entitled as aforesaid for an
amount equal to such proceeds and shall enter the name of such former Limited Partner or other Person in
the books of the Partnership as a creditor for such amount. No trust shall be created in respect of the debt,
no interest shall be payable in respect of the same and the Partnership shall not be required to account for
any money earned on the net proceeds, which may be employed in the business of the Partnership or
invested in such investments (other than Units of the Partnership) as the General Partner may from time to
time think fit.

Termination of the Partnership
General

Subject to the provisions of this Article 8, the Partnership shall terminate on the earlier to occur of:

@) the date on which all Assets have been disposed of or otherwise realized by the
Partnership and the proceeds of such disposals or realizations have been distributed to the
Partners;

(ii) the service of notice by the General Partner, with the approval of a majority of its

directors, that in the opinion of the General Partner the coming into force of any law,
regulation or binding authority renders illegal or impracticable the continuation of the
Partnership; and

(111) the election of the General Partner, if the Partnership, as determined by the General
Partner, is required to register any Partnership Securities under the Securities Act or if the
Partnership, as determined by the General Partner, is required to register as an “investment
company” under the Investment Company Act.

Incapacity

The Partnership shall be dissolved on the date on which any court of competent jurisdiction enters a decree of judicial
dissolution of the Partnership or an order to wind up or liquidate the General Partner.

8.3

Incapacity of Limited Partners
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9.1

9.2

9.3

9.3.1

9.3.2

The death, bankruptcy, insolvency, dissolution or liquidation of any Limited Partner shall not operate to
terminate or dissolve the Partnership and the estate or trustee in bankruptcy or receiver or liquidator of a
deceased, bankrupt, insolvent or dissolved Limited Partner shall not have the right to withdraw any part of
such Limited Partner’s Capital Contribution or require repayment of any loan made by such Partner prior
to the liquidation of the Partnership.

Liquidation of the Partnership
Procedure

Upon termination or dissolution of the Partnership in accordance with Article 8, no further business shall
be conducted except for such actions as shall be necessary for the winding up of the affairs of the
Partnership, the realization of Assets and the distribution of the Assets of the Partnership amongst the
Limited Partners, which shall be effected by the Liquidation Agent.

Liquidator

Upon termination or dissolution of the Partnership, the General Partner shall act, or select one or more
Persons to act, as Liquidation Agent. If the General Partner is acting as Liquidation Agent, it shall not be
entitled to receive any additional compensation for acting in such capacity. The Liquidation Agent (if
other than the General Partner) shall be entitled to receive such compensation for its services as may be
approved by the General Partner as approved by a majority of the Independent Directors. The Liquidation
Agent (if other than the General Partner) shall agree not to resign at any time without 15 days’ prior notice
and may be removed at any time, with or without cause, by notice of removal approved by the General
Partner, as approved by a majority of the Independent Directors. Upon dissolution, removal or resignation
of the Liquidation Agent, a successor and substitute Liquidation Agent (who shall have and succeed to all
rights, powers and duties of the original Liquidation Agent) shall within 30 days thereafter be approved by
the General Partner, as approved by a majority of the Independent Directors. The right to approve a
successor or substitute Liquidation Agent in the manner provided herein shall be deemed to refer also to
any such successor or substitute Liquidation Agent approved in the manner herein provided. The
Liquidation Agent approved in the manner provided herein shall have and may exercise, without further
authorization or consent of any of the parties hereto, all of the powers conferred upon the General Partner
under the terms of this Agreement (but subject to all of the applicable limitations, contractual and
otherwise, upon the exercise of such powers) necessary or appropriate to carry out the duties and functions
of the Liquidation Agent hereunder for and during the period of time required to complete the winding up
and liquidation of the Partnership as provided for herein.

Liquidation

The Liquidation Agent shall proceed to dispose of the Assets, discharge its liabilities, and otherwise wind
up its affairs in such manner and over such period as the Liquidation Agent determines to be in the best
interest of the Partners, subject to Section 32 of the Act and the following:

Disposal of Assets. The Assets may be disposed of by public or private sale or by distribution in kind to
one or more Partners on such terms as the Liquidation Agent and such Partner or Partners may agree. If
any property is distributed in kind, the Partner receiving the property shall be deemed for purposes of
Clause 9.3.3 to have received cash equal to its fair market value; and contemporaneously therewith,
appropriate cash distributions must be made to the other Partners. The Liquidation Agent may defer
liquidation or distribution of the Assets for a reasonable time if it determines that an immediate sale or
distribution of all or some of the Assets would be impractical or would cause undue loss to the Partners.
The Liquidation Agent may distribute the Assets, in whole or in part, in kind if it determines that a sale
would be impractical or would cause undue loss to the Partners.

Discharge of Liabilities. Liabilities of the Partnership include amounts owed to the Liquidation Agent as
compensation for serving in such capacity (subject to the terms of Clause 9.2) and amounts to Partners
otherwise than in respect of their distribution rights under Article 6. With respect to any liability that is
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9.3.3

9.4

9.5

9.6

9.7

9.8

10.

contingent, conditional or unmatured or is otherwise not yet due and payable, the Liquidation Agent shall
either settle such claim for such amount as it thinks appropriate or establish a reserve of cash or other
assets to provide for its payment. When paid, any unused portion of the reserve shall be distributed as
additional liquidation proceeds.

Liguidation Distributions. All property and all cash in excess of that required to discharge liabilities as
provided in Clause 9.3.2 shall be distributed to the Partners in accordance with their Percentage Interests.
Such distribution shall be made by the end of the taxable year in which the liquidation of the Partnership
occurs (or, if later, within 90 days after the date of such liquidation).

Cancellation of Certificates of Limited Partnership

Upon the completion of the distribution of the Assets as provided in Clause 9.3 in connection with the
liquidation of the Partnership, the Certificate of Limited Partnership and all qualifications of the
Partnership as a foreign limited partnership in other jurisdictions shall be cancelled and such other actions
as may be necessary to terminate the Partnership shall be taken.

Returns of Contributions

The General Partner shall not be personally liable for, and shall have no obligation to contribute or loan
any monies or property to the Partnership to enable it to effectuate, the return of the Capital Contributions
of the Limited Partners, or any portion thereof, it being expressly understood that any such return shall be
made solely from the Assets.

Waiver of Partition

To the maximum extent permitted by law, each Partner hereby waives any right to partition of the
Partnership property.

Capital Account Restoration

No Partner shall have any obligation to restore any negative balance in its Capital Account upon
liquidation of the Partnership.

Indemnification

The Liquidation Agent and its Associates and their respective partners, members, officers, directors,
shareholders, agents and employees shall be entitled to be indemnified out of the Assets against any
liabilities, costs or expenses (including legal fees) incurred or threatened by reason of it or him having
been the Liquidation Agent or any partner, officer, director, shareholder, agent or employee of the
Liquidation Agent, provided that no such Persons shall be so indemnified with respect to any matter to the
extent that such matter is finally determined by a court of competent jurisdiction to have resulted from its
or his bad faith, fraud or willful default in the performance by it or him of its or his obligations and duties
in relation to the Partnership. The Liquidation Agent shall not (in its capacity as such) be a Partner in the
Partnership.

Payments to and by the Partnership

Except as otherwise provided in this Agreement, any payments required to be made to the Partnership
pursuant to this Agreement shall be made in U.S. Dollars and shall be paid to the bank account designated
for such purpose by the General Partner. Except as otherwise provided in this Agreement, all cash
distributions made in accordance with Article 6 or Article 9 to any Partner shall (except as otherwise
provided herein) be made in U.S. Dollars.
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11.1

11.2
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12.

12.1

12.2

12.3

Accounts and Reports
Basis and Contents of Accounts

The General Partner shall prepare the Accounts on an annual and quarterly basis in accordance with
generally accepted accounting principles in the United States. In addition, the Accounts shall be delivered
along with a statement of the accounting policies used in the preparation of the Accounts, such
information as shall be required by applicable laws and regulations and such further information as the
General Partner shall deem appropriate. In addition, the Accounts will be delivered or published to the
extent required for the Partnership to comply with applicable laws and regulations, including any rules of
any Securities Exchange.

Annual Accounts

The General Partner shall prepare the Accounts in respect of each Annual Accounting Period (the
“Annual Accounts™) and submit the same to the Auditors to be audited. The General Partner shall send a
copy of the Annual Accounts to each Record Holder and make the Annual Accounts available publicly
within such period of time as is required by applicable laws and regulations, including any rules of any
Securities Exchange.

Quarterly Accounts

The General Partner shall prepare the Accounts in respect of each Quarterly Accounting Period (the
“Quarterly Accounts”), which Quarterly Accounts need not be audited. The General Partner shall send a
copy of the Quarterly Accounts to each Record Holder and make the Quarterly Accounts available
publicly within such period of time as is required by applicable laws and regulations, including any rules
of any Securities Exchange.

Other Reports

In connection with the Annual Accounts, the General Partner shall prepare and send to the Record Holders
additional tax information in accordance with Clause 12.3.

Tax Matters Partner

The General Partner shall designate the “Tax Matters Partner” under the Code, which shall act in any
similar capacity under state, local or non-United States law and, in any such capacity, is authorized and
required to represent the Partnership (at the Partnership’s expense) in connection with all examinations of
the Partnership’s affairs by tax authorities, including any resulting administrative and judicial
proceedings, and to expend Partnership funds for professional services and costs associated therewith.
Each Partner agrees that (i) the Tax Matters Partner will have the right to control all administrative and
judicial proceedings in respect of tax matters of the Partnership; and (ii) the Partners will be bound by the
outcome of final administrative adjustments resulting from an audit, as well as by the outcome of judicial
review of adjustments. Each Partner further agrees to cooperate with the Tax Matters Partner and to do or
refrain from doing any or all things reasonably required by the Tax Matters Partner to conduct such
proceedings.

The General Partner is hereby authorized to and shall execute and file (i) a United States Internal Revenue
Service Form 8832 within 75 days of and effective from the formation of the Partnership electing to
classify the Partnership 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 Partnership to be classified as a partnership under such United States state or local law, and shall not
subsequently elect to change any such classification.

Where required to do so by the applicable law or taxing authority of any jurisdiction, the General Partner
may withhold tax from any income or capital gain of the Partnership and, in that event, shall provide such
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13.

13.1

13.2

13.3

134

13.5

assistance as is reasonable to enable Limited Partners to claim any relief from taxation, to obtain any
available exemption from, or refund of, any such withholding or other taxes imposed by any taxing
authority (in each case only to the extent that the General Partner or the Partnership can do so without
unreasonable effort or expense) and to prepare tax returns in respect of their profits from the Partnership.

Notwithstanding any other provision of this Agreement, the General Partner is authorized to take any
action that may be required to be necessary or appropriate to cause the Partnership to comply with any
withholding requirements established under the Code or any other U.S. or non-U.S. federal, state or local
law, including pursuant to Sections 1441, 1442, 1445 and 1446 of the Code. To the extent that the
Partnership (or any Intermediate Company or private equity fund) is required or elects to withhold and
pay over to any taxing authority any amount resulting from the allocation or distribution of income to any
Partner (including by reason of Section 1446 of the Code), the General Partner shall treat the amount
withheld as a distribution of cash pursuant to Clause 6.4 in the amount of such withholding from such
Partner.

Partnership Meetings, Resolutions and Appointment and Removal of Auditors
Annual Meeting

A meeting of the Partners shall be held in each year in the island of Guernsey or such other location
outside the United Kingdom as the General Partner may determine (the first such meeting to be held in
2007), at which the General Partner will present a report on the investment activities of the Partnership.
The Limited Partners are not permitted to take any action at any such meeting.

Special Meetings

Special meetings of the Partners may be called by the General Partner for any purpose. Within such time
as may be reasonably necessary for the Partnership to comply with any statutes, rules, regulations, listing,
agreements or similar requirements governing the holding of a meeting, the General Partner shall send a
notice of the meeting to the Record Holders either directly or indirectly through the Transfer Agent. A
meeting shall be held at a time and place determined by the General Partner on a date not less than 10
days nor more than 60 days after the mailing of notice of the meeting.

Notice of Meeting

Notice of a meeting called pursuant to Clause 13.2 shall be given to the Record Holders of the class or
classes of Limited Partner Interests for which a meeting is proposed in writing by mail or other means of
written communication in accordance with Article 18. The notice shall be deemed to have been given at
the time when deposited in the mail or sent by other means of written communication. In addition, notices
of annual meetings called pursuant to Clause 13.1 and special meetings called pursuant to Clause 13.2 will
be delivered, announced and/or published to the extent required for the Partnership to comply with
applicable laws and regulations, including any rules of any Securities Exchange.

Record Date

For purposes of determining the Record Holders entitled to notice of a meeting of the Limited Partners or
to provide consents to any action by the Partnership as provided in Clause 13.8, the General Partner may
set a Record Date, which shall not be less than 10 nor more than 60 days before (a) the date of the meeting
(unless such requirement conflicts with any rule, regulation, guideline or requirement of a Securities
Exchange, in which case the rule, regulation, guideline or requirement of such exchange shall govern) or
(b) if consent to any action by the Partnership is requested, the date by which Record Holders are
requested in writing by the General Partner to provide such consents.

Adjournment
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13.7

13.8

13.8.1

13.8.2

13.8.3

When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting
and a new Record Date need not be fixed, if the time and place thereof are announced at the meeting at
which the adjournment is taken, unless such adjournment shall be for more than 45 days. If the
adjournment is for more than 45 days or if a new Record Date is fixed for the adjourned meeting, a notice
of the adjourned meeting shall be given in accordance with this Article 13.

Conduct of a Meeting or Consent Solicitation

The General Partner shall have full power and authority concerning the manner of conducting any meeting
of the Partners or solicitation of consents in writing, including the determination of Persons entitled to
deliver consents, the satisfaction of the requirements of Clause 13.2, the conduct of any consent
solicitation, the validity and effect of any proxies and the determination of any controversies, consents or
challenges arising in connection with or during a consent solicitation. The General Partner shall designate
a Person to serve as chairman of any meeting and shall further designate a Person to take the minutes of
any meeting. All minutes shall be kept with the records of the Partnership maintained by the General
Partner. The General Partner may make such other regulations consistent with applicable law and this
Agreement as it may deem advisable concerning the conduct of any meeting of the Partners or solicitation
of approvals in writing, including regulations in regard to the appointment of proxies, the appointment and
duties of inspectors of consents, the submission and examination of proxies and other evidence of the right
to deliver a consent, and the revocation of consents in writing.

Action Without a Meeting

If authorized by the General Partner, any action that requires the consent of the Limited Partners may be
taken if a consent in writing setting forth the action so taken is signed by Record Holders owning not less
than the minimum percentage of the Outstanding Partnership Securities that would be necessary to take
such action. Prompt notice of the taking of action by written consent shall be given to the Record
Holders. The General Partner may specify that any written consents from Record Holders for the purpose
of taking any action shall be returned to the Partnership within the time period, which shall be not less
than 20 days, specified by the General Partner. Written consents shall only be solicited by or on behalf of
the General Partner.

Consent and Other Rights

Only those Record Holders on the Record Date set pursuant to Clause 13.4 shall be entitled to provide
consents with respect to matters as to which the holders of the Outstanding Partnership Securities have the
right to deliver a consent or to act. All references in this Agreement to consents of the Outstanding
Partnership Securities shall be deemed to be references to the consents of the Record Holders of such
Outstanding Partnership Securities.

With respect to Partnership Securities that are held for a Person’s account by another Person (such as a
broker, dealer, bank, trust company, depositary or clearing corporation, or an agent of any of the
foregoing), in whose name such Partnership Securities are registered, such other Person shall, in
exercising the consent rights in respect of such Partnership Securities on any matter, and unless the
arrangement between such Persons provides otherwise, deliver consents at the direction of, the Person
who is the beneficial owner, and the Partnership shall be entitled to assume it is so acting without further
inquiry. The provisions of this Clause 13.8.2 (as well as all other provisions of this Agreement) are
subject to the provisions of Clause 7.3.

A Limited Partner shall not, if the General Partner so determines, be entitled, in respect of any Unit held
by such Person, to deliver a consent (either personally or by representative) if such Person or any other
Person appearing to be interested in such Units has failed to comply with a notice requiring the disclosure
of the Limited Partner’s interests under Clause 7.10 within 14 days from the date of such notice. The
restrictions will continue until the information required by the notice is supplied to the General Partner or
until the Units in question are transferred or sold in circumstances specified for this purpose in this
Agreement.
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13.9

13.9.1

13.9.2

14,

14.1

14.1.1

14.1.2

14.1.3

14.14

14.1.5

14.1.6

14.1.7

14.1.8

Auditors

The Auditors may resign from office or be removed at any time by the General Partner and the General
Partner, subject to Clause 13.9.2, may appoint such firm of independent accountants of international
standing as it may determine in its sole discretion to fill any casual vacancy arising in the office of the
auditors to the Partnership.

The appointment of a new Auditor shall require the approval of a majority of the Independent Directors.
Amendments
Amendments by the General Partner

Each Partner agrees that the General Partner, without the consent of any Partner, may amend any
provision of this Agreement and execute, swear to, acknowledge, deliver, file and record all such
documents as may be required in connection therewith, to reflect:

a change in the name of the Partnership, the location of the principal place of business of the Partnership,
the registered agent of the Partnership or the registered office of the Partnership;

the admission, substitution, withdrawal or removal of Partners in accordance with this Agreement;

a change that the General Partner determines to be necessary or appropriate to qualify or continue the
qualification of the Partnership as a limited partnership or a partnership in which the Limited Partners
have limited liability under the laws of any jurisdiction or to ensure that the Partnership will not be treated
as an association taxable as a corporation for U.S. federal income tax purposes;

a change that the General Partner determines (i) to be necessary or appropriate to (A) satisfy any
requirements, conditions or guidelines contained in any opinion, directive, order, ruling or regulation of
any federal or state agency or judicial authority or contained in any federal or state statute (including the
Act) or (B) facilitate the trading of the Partnership Securities (including the division of any class or
classes of Outstanding Partnership Securities into different classes to facilitate uniformity of tax
consequences within such classes of Partnership Securities) or comply with any rule, regulation, guideline
or requirement of a Securities Exchange, or (ii) is required to effect the intent of the provisions of this
Agreement or is otherwise contemplated by this Agreement;

a change in the fiscal year or taxable year of the Partnership and any other changes that the General
Partner determines to be necessary or appropriate as a result of a change in the fiscal year or taxable year
of the Partnership;

any amendment that is necessary, in the Opinion of Counsel, to prevent the Partnership, or the General
Partner or its directors, officers, trustees or agents from in any manner being subjected to the provisions of
the Investment Company Act and related rules, the U.S. Investment Advisers Act of 1940, the plan asset
regulations of the U.S. Department of Labor or Similar Laws, regardless of whether such regulations are
substantially similar to those currently implied or proposed by the U.S. Department of Labor;

any amendment expressly permitted in this Agreement to be made by the General Partner acting alone;
any amendment that the General Partner determines to be necessary or appropriate to reflect and account
for the formation by the Partnership of, or investment by the Partnership in, any corporation, partnership,

joint venture, limited liability company or other Person, in connection with the conduct by the Partnership
of activities permitted by the terms of Clause 2.2;
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14.1.10

14.1.11

14.2

14.2.1

14.2.2

14.3

14.3.1

14.3.2

14.3.3

any amendment (i) that would provide additional rights or benefits to the Limited Partners or (ii) that is
not material and adverse to the Limited Partners and is approved by a majority of the Independent
Directors;

any amendment that the General Partner determines to be necessary or appropriate to cure any ambiguity,
omission, mistake, defect or inconsistency; and

any other amendments ministerial in nature (and substantially similar to the foregoing).
Other Amendments

Except as provided in Clause 14.1, all other amendments to this Agreement shall be made in accordance
with the following requirements. Amendments to this Agreement may be proposed only by the General
Partner, provided that the General Partner shall have no duty or obligation to propose any amendment to
this Agreement and may decline to do so free of any fiduciary duty or obligation whatsoever to the
Partnership or any Limited Partner and, in declining to propose an amendment to the fullest extent
permitted by law, shall not be required to act in good faith or pursuant to any other standard imposed by
this Agreement, any other agreement contemplated hereby or under the Act or any other law, rule or
regulation or at equity.

A proposed amendment shall be effective upon its approval by the General Partner and, where required
under this Agreement or by the Act, on the consent to the amendment by the holders representing a
majority of each class of Outstanding Partnership Securities, unless a greater or different percentage is
required under this Agreement or by the Act. Each proposed amendment that requires the consent of the
holders of a specified percentage of Outstanding Partnership Securities shall be set forth in a writing that
contains the text of the proposed amendment. If such an amendment is proposed, the General Partner
shall seek the written consent of the requisite percentage of Outstanding Partnership Securities. The
General Partner shall notify all Record Holders upon final adoption of any such proposed amendments.

Amendment Requirements

Notwithstanding the provisions of Clauses 14.1 and 14.2, no provision of this Agreement that establishes
a percentage of Outstanding Partnership Securities (including Partnership Securities deemed owned by the
General Partner) required to take any action shall be amended, altered, changed, repealed or rescinded in
any respect that would have the effect of reducing such percentage unless such amendment is approved by
the written consent of holders of Outstanding Partnership Securities whose aggregate Outstanding
Partnership Securities constitute not less than the consent requirement sought to be reduced.

Notwithstanding the provisions of Clauses 14.1 and 14.2, no amendment to this Agreement may

@) enlarge the obligations of any Limited Partner without its consent, uniess such shall be
deemed to have occurred as a result of an amendment approved pursuant to Clause 14.2,
or

(ii) enlarge the obligations of, restrict in any way any action by or rights of, or reduce in any

way the amounts distributable, reimbursable or otherwise payable to the General Partner
or any of its Associates without its consent, which consent may be given or withheld at its
option.

Any amendment that would have a material adverse effect on the rights or preferences of any class of
Outstanding Partnership Securities in relation to other classes of Outstanding Partnership Securities must
be consented to by the holders representing a majority of the affected class of Outstanding Partnership
Securities.
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14.34

14.3.5

14.4

14.5

15.

15.1

15.1.1

15.1.2

15.2

15.2.1

Notwithstanding anything in this Agreement to the contrary, the provisions of Clauses 14.1 and 14.2 shall
not be amended, altered, repealed or rescinded in any respect without the written consent of holders
representing a majority of each class of Outstanding Partnership Securities.

Any amendment pursuant to this Article 14 will be filed and/or announced to the extent required by
applicable laws and regulations, including any rules of any Securities Exchange.

Ratification

Notwithstanding any other provision of this Agreement, the Act or any applicable law, rule or regulation,
each of the Partners and each other Person who may acquire an interest in Partnership Securities hereby (i)
approves, ratifies and confirms the execution, delivery and performance by the parties thereto of the
Purchase Agreement, the Placement Purchaser’s Letters , the Services Agreement and any other
agreements, acts and transactions described or contemplated by this Agreement; (ii) agrees that the
General Partner (on its own or through any directors, managers, officers, trustees or agents of the General
Partner or any attorney-in-fact of the Partnership) is authorized to execute, deliver and perform the
Purchase Agreement, the Placement Purchaser’s Letters, the Services Agreement and the other
agreements, acts, transactions and matters described in or contemplated by this Agreement; (iii) approves,
ratifies and confirms the execution, delivery or performance by the General Partner of this Agreement or
any agreement authorized or permitted under this Agreement, including the Services Agreement; (iv)
agrees that the terms and conditions of the purchase agreement under which and the price at which the
Intermediate Companies will purchase (or assume a commitment to purchase) Assets from BAC on the
Initial Offering Date, shall not constitute a breach by the General Partner, the Service Provider, BAC,
OHIM or any of their respective Associates of any duty that such Person may owe the Partnership or the
Limited Partners or any other Persons under this Agreement (or any other agreements) or of any duty
stated or implied by law or equity, including fiduciary duties.

Supplemental Partnership Agreement

In the event of any amendment being made pursuant to Clause 14.1 or 14.2, the General Partner shall
prepare and execute itself and on behalf of the Limited Partners a written supplemental partnership
agreement effecting such variation and provide or otherwise make available copies to each of the Record
Holders.

Disclosure of Interests
General

The General Partner, the Service Provider and their respective Associates and their respective partners,
members, shareholders, directors, officers, employees and shareholders (each hereinafter referred to as an
“Interested Party”) may become Limited Partners or beneficially interested in Limited Partners in the
Partnership and may hold, dispose of or otherwise deal with Limited Partner Interests with the same rights
they would have if the General Partner were not party to this Agreement.

An Interested Party shall not be liable to account either to other Interested Parties or to the Partnership, the
Partners or any other Persons for any profits or benefits made or derived by or in connection with any
such transaction.

Sale or Purchase of Assets

An Interested Party may sell investments to, purchase Assets from, vest Assets in and contract or enter
into any contract, arrangement or transaction with the Partnership, any Intermediate Company and any
other Person whose securities are held directly or indirectly by or on behalf of the Partnership or an
Intermediate Company, including any contract, arrangement or transaction relating to any financial,
banking, investment banking, insurance, secretarial or other services, and may be interested in any such
contract, transaction or arrangement and shall not be liable to account either to the Partnership, an
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15.2.2

16.

16.1

16.2

16.3

16.4

16.5

Intermediate Company and any other Person in respect of any such contract, arrangement or transaction or
any benefits or profits made or derived therefrom, by virtue only of the relationship between the parties
concerned, subject to any approval requirements are contained in the GP Charter.

Without limiting the generality of the foregoing, an Interested Party, Limited Partner or any Person whose
securities are held directly or indirectly by or on behalf of the Partnership or an Intermediate Company,
may enter into any contract, transaction or arrangement with BAC, OHIM, or any of their Associates,
related persons or affiliates to provide advice or services, including investment management, monitoring
or oversight services, services with respect to corporate finance matters and valuations, services relating
to the arrangement of new financing, mergers and acquisitions, services relating to the provision of
directors or other manager of a Person and other investment banking services, including introduction and
transaction organization services or for any other services for any reason.

Merger, Consolidation and Amalgamation

The Partnership may merge, consolidate, convert or amalgamate with or into one or more corporations,
limited liability companies, statutory trusts or associations, real estate investment trusts, common law
trusts or unincorporated businesses, including a general or limited partnership formed under the laws of
such jurisdiction as the General Partner may in its sole discretion determine, pursuant to a written
agreement of merger, consolidation, conversion or amalgamation, a scheme of arrangement or otherwise
(the “Merger Document”), provided that any such merger, consolidation, conversion or amalgamation
receives a special approval of a majority of the General Partner’s directors and does not violate this
Agreement, and provided further that the General Partner has received an Opinion of Counsel that the
merger, consolidation, conversion or amalgamation, as the case may be, will not result in the loss of the
limited liability of any Limited Partner or cause the Partnership to be treated as an association taxable as a
corporation for U.S. federal income tax purposes.

Merger, consolidation, conversion or amalgamation of the Partnership shall require the prior consent of
the General Partner, provided that, to the fullest extent permitted by law, the General Partner shall have
no duty or obligation to consent to any such transaction and may decline to consent free of any fiduciary
duty or obligation whatsoever to the Partnership or any Limited Partner and, in declining to consent, shall
not be required to act in good faith or pursuant to any other standard imposed by this Agreement or any
other agreement contemplated hereby or under the any law, rule or regulation or at equity.

Upon the effectiveness of any merger, consolidation, conversion or amalgamation, (i) all of the rights,
privileges and powers of each of the business entities that have merged, consolidated, converted or
amalgamated, and all property, real, personal and mixed, and all debts due to any of those business
entities, and all other things and causes of action belonging to each of those business entities, shall be
vested in the surviving Person, and after the merger, consolidation, conversion or amalgamation, as
applicable, shall be the property of the surviving Person to the same extent they were of each constituent
business entity; (ii) the title to any real property vested by deed or otherwise in any of those constituent
business entities shall not revert, and shall not in any way be impaired, because of the merger,
consolidation, conversion or amalgamation; and (iii) all debts, liabilities and duties of those constituent
business entities shall attach to the surviving Person and may be enforced against such Person to the same
extent as if the debts, liabilities and duties had been incurred or contracted by it.

Notwithstanding the foregoing, no member of the Board of Directors may accept any increase in
compensation or other financial benefit in connection with any merger or consolidation of the Partnership
with another entity.

A merger, consolidation, conversion or amalgamation effected pursuant to this Article 16 shall not be
deemed to result in a transfer or assignment of assets or liabilities from one Person to another.
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17.

17.1

17.2

18.

18.1

18.2

18.2.1

18.2.2

19.

19.1

Relationship among the Partners
Limited Partnership

The Partners expressly acknowledge and agree that the relationship between them pursuant to this
Agreement constitutes a limited partnership for the purposes of carrying on the business of the Partnership
as described in Clause 2.2.

Filings

The General Partner shall, on behalf of the Partnership, effect all filings required to be made with the
Greffier.

Notices
To the Partnership and General Partner

Any notice, payment demand, request, report or other document required or permitted to be given or made
under this Agreement (“Notice”) by a Limited Partner to the Partnership or General Partner shall be given
or sent by fax or letter post or by other means of written communication to the address of the General
Partner specified herein, or at such other address as the General Partner may notify to the Record Holders,
in compliance with applicable laws and regulations, including any rules of any Securities Exchange.

To the Limited Partners

Any Notice by the General Partner or Partnership to a Limited Partner shall, unless otherwise required by
applicable laws and regulations, including any rules of any Securities Exchange, be deemed given or
made to the Limited Partner when delivered in person or when sent to the relevant Record Holder by fax,
letter post or by other means of written communication at the address described in Clause 18.2.2.

Any Notice to be given or made to a Limited Partner hereunder shall be deemed conclusively to have
been given or made, and the obligation to give any Notice shall, unless otherwise required by applicable
laws and regulations, including any rules of any Securities Exchange, be deemed conclusively to have
been fully satisfied, upon sending of such Notice to the Record Holder of the Partnership Securities, at
such Person’s address as shown on the records of the Transfer Agent, or as otherwise shown on the
records of the Partnership, regardless of any claim of any Person who may have an interest in such
Partnership Securities by reason of any Transfer or otherwise. An affidavit or certificate of making of any
Notice in accordance with the provisions of this Article 18 executed by the General Partner, the Transfer
Agent or the mailing organization shall be prima facie evidence of the giving or making of such Notice.
If any Notice addressed to a Record Holder at the address of such Record Holder appearing on the books
and records of the Transfer Agent or the Partnership is returned by letter postmarked to indicate that the
relevant postal service is unable to deliver it, such Notice and any subsequent Notices shall be deemed to
have been duly given or made without further mailing (until such time as such Record Holder or another
Person notifies the Transfer Agent or the Partnership of a change in his address) if they are available for
the Limited Partner at the principal office of the Partnership for a period of one year from the date of the
giving or making of such Notice to the other Limited Partners.

Miscellaneous
Hlegality
The illegality, invalidity or unenforceability of any provision of this Agreement in any jurisdiction shall

not affect the legality, validity or enforceability of that provision in any other jurisdiction or the legality,
validity or enforceability of any other provision.
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19.2

19.3

194

19.5

19.6

19.7

19.8

19.9

19.10

Remedies

The remedies provided by this Agreement are cumulative with those provided by law or in equity and
(save as provided in this Agreement) the waiver of any right or remedy or the partial exercise thereof shall
not preclude the further or subsequent exercise thereof or the exercise of any other right or remedy.

Successors

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, executors, successors, legal representatives and permitted assigns, subject as
provided herein. None of the provisions of this Agreement shall be for the benefit of, or shall be
enforceable by, any creditor of the Partnership.

Power of Attorney

Each Limited Partner hereby appoints the General Partner and any officer thereof from time to time to be
such Limited Partner’s agent and attorney-in-fact to execute one or more subscription agreements on
behalf of such Partner between the Partnership, the General Partner and any Person being admitted by the
General Partner to the Partnership as a Limited Partner (or such other parties as may be appropriate) in
such form and on such terms and conditions as the General Partner or other Person appointed hereby
considers in its, his or her sole discretion necessary or appropriate, including reference to this Partnership
Agreement and the novation thereof and agreeing and covenanting with such Person on behalf of the
Partner that the Partner will from the effective date of such subscription agreement or agreements comply
with and observe the terms of this Agreement.

Integration

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

Waiver

No failure by any party to insist upon the strict performance of any covenant, duty, agreement or condition
of this Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute
waiver of any such breach of any other covenant, duty, agreement or condition.

Counterparts

This Agreement may be executed in counterparts, all of which together shall constitute an agreement
binding on all the parties hereto, notwithstanding that all such parties are not signatories to the original or
the same counterpart. Each party shall become bound by this Agreement immediately upon affixing its
signature hereto or, in the case of a Person acquiring a Limited Partner Interest pursuant to Clause 3.2
upon such acquisition without execution hereof.

Governing Law and Jurisdiction

Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Island of
Guernsey.

Jurisdiction

Each Partner hereby submits to the non-exclusive jurisdiction of any state or federal court of the State of
Delaware or any court in the island of Guernsey in any dispute, suit, action or proceeding arising out of or
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relating to this Agreement, provided that a Partner which is a governmental entity and which is prohibited
from submitting to the jurisdiction of any such court will be excluded from the submission set forth
herein. Each Partner waives, to the fullest extent permitted by law, any immunity from jurisdiction of any
such court or from any legal process therein and further waives, to the fullest extent permitted by law, any
claim of inconvenient forum, improper venue or that any such court does not have jurisdiction over any
Partner in any such action. Any final judgment against a Partner in any proceedings brought in any state
or federal court in the State of Delaware or a court in the island of Guernsey shall be conclusive and
binding upon such Partner and may be enforced against such Partner in the courts of any other jurisdiction
of which the Partner is or may be subject, by suit upon such judgment. Each Partner’s obligation under
this Clause 19.10 will survive the dissolution, liquidation, winding up and termination of the Partnership.
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IN WITNESS WHEREOF this Agreement has been entered into as of the day and year first above
written.

Conversus GP, Limited
By:

Name:
Title: Director

OHIM Investors, L.P.
By: OHIM Management, LLC, its General Partner

By:

Name: John H. Fant
Title: Authorized Person
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