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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
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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

M
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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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