In accerdance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Compames
Regulations 2009

0S INO1

Registration of an overseas company opening a
UK establishment

A fee 1s payable with this form
Please see "How to pay’ on the last page

& What this form 1s for
You may use this form to register a
UK establishment

x What this form 1s NOT {
You cannot use this form
the detatls of an existing
officer or astablishment

B

06/10/2011
COMPANIES HOUSE

Part 1

Overseas company details (Name)

R

Do you propose te carry on business in the UK under the corporate name as
Incorporated n your home state or country, or under an altemnative name?

2 To register using your corporate name, go to Section A1
+ To register using an alternative name, go to Section A2

-+ Filling in this form
Please complete in typescript {10pt
or above), or in beld black capitals

All fields are mandatory unless
specified or indicated by *

Corporate company hame

Corporate name® |GS EUROPEAN STRATEGIC INVESTMENT GROUP B V

@ This must be the corporate name in
the home state or country in which
the company 1s incorporated under
which you propose to camy on
business in the UK

Alternative name

The company wishes to register an alternative name under which 1t proposes to
carry on business in the UK under section 1048 of the Companies Act 2006

Corporate name®

Alternative name

(if applicable)®

O Please give your corporate name
as incorporated in your home state
or country

© A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
reglstenng Its corporate name

Please tick the hox only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department of other specified body

L1 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

©Overseas company name
restrictions
A list of sensitive or restnicted words
or expressions that require consent
can be found in guidance avalable
on our website
www companieshouse gov uk

I Department far Business
i Innovation & Shlls
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0S INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment ©

+ No Goto Section B2

+ Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginal UK establishment particulars
must be filed up to date

UK establishment
registration number

BEREEEEEE

O The particutars are legal form,
wdentrty of register, number in
registration, director and secretaries
detatls, whether the company 15

a credit or finangial mstitution,

law, governing law, accounuing
requirements, owects, share capital,
constitution, and accounts

5|

Credit or financial institution

Is the company a credit or financial institution? @

(3 Yes
No

& Please tick one box

Company details

If the company 1s registered in its country of incarparation, please enter the
details below

Legal form @ [PRIVATE COMPANY WITH LIMITED LIABILITY
Countryof THE NETHERLANDS

lncorporatlon

Identrty of register | cHAMBER OF COMMERCE

in which 1t s

registered ® | AMSTERDAM

Registration number in

peoenmmternl 5[4 [ Tolelolal2] T

© This includes whether the company
15 a private or public company or
whether or not the company 15
limited

O This will be the reqistry where the
company Is registered in its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and B6
4+ No Gote Section B6

55|

Governing law and accounting requirements

Please give the law under which the company 1s iIncorporated

Governing law®

I

s the company required to prepare, audit and disclose accounting documents
under parent law?

+Yes Complete the details below
+Ne GotoPart3

@ This means the relevant rules or
legislabon which regufates the
incorporation of companies in that
state

CHFPOOO
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From

0S INO1

Regustration of an overseas company opening a UK establishment

Please gwe the period for which the company 1s required to prepare accounts by
parent law

s

To

e

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period

Months

nE

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and, if
apphicable, with a certified translation @

Yes
Please indicate what documents have been disclosed
Please tick this box if you have enclosed a copy of the accounts

1 Please tick this box if you have enclosed a certified translation of the
accounts

[C] Please tick this box If no accounts have been disclosed

@ Please tick the appropnate box(es)

CHFPOOO
03/11 Version 4 1




0S INOT

Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The following documents must be delivered with this application
- Cernhed copy of the company’s constitution and, if apphcable, a certified
translation

Please tick the appropnate box{es) below
I have enclosed a certified copy of the company's constitution @
| enclose a certified translation, if apphcable @

9 A certrfied copy 15 defined as
a copy certified as correct and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, recerver
manager, receiver and hiquidator

@ A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, Teceiver manager, recewver
and liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection C3
4+ No Go to Part 4 'Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of pnincipal place of business or registered office in home country
of ncorporation

- Objects of the Company

- Amount of i1ssued share capital

% Yes  Go to Part 4 'Officers of the company’
% No If any of the above details are not included in the constitutional
documents, please enter them in Section C4
The mformation 1s not required if it 1s contaned within the constitutional
documents accompanying this registration

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporation ©

Building name/number

Street

Post town

County/Region

Postcode

|
|
|
|

rrrrrrnr

Country

I Please give the objects of the company and the amount of issued share capital

Objects of the
company @

-

Amount of 1ssued
share capital @

© This address will appear on the
public record

@ Please give a bnef descnption of the
company’s business

© Please specify the amount of shares
1ssued and the value

CHFPOOOD
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05 INO1

Registration of an overseas company opening a UK establishment

Part 4 Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form
2 No Complete the officer detalls.

For a secretary who is an individual, go to Section D1, for a corporate secretary,
go to Section E1, for a dwector who 15 an indvidual, go to Section F1, or for a
corporate director, go to Section G1

Secretary

Continuation pages

Please use a continuation page
if you need to enter more officer
details

m Secretary details®

Use this section to list all the secretanes of the company
Please complete Sections D1-D3 For a corporate secretary, complete
Sections E1-E5 Please use a continuation page if necessary

Full forename(s)

Surname l
Former name(s)@ ]

-

O Corporate details
Please use Sections E1-E5 to enter
corporate secretary details

Former namef(s)

Please provide any previous names
which have been used for business
purposes duning the penod of

this return Married women do

not need ta give former names
unless previously used for business
purposes

Secretary’s service address®

Building name/number

Street

Post town

Postcode

|

|

|
County/Region ,7

FVTTTTTT

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
pubhc record

W Secretary’s authority

Please enter the extent of your authority as secretary Please tick one box

Extent of authonty O Lmited @

O Unlimited

Description of limited

authority, if applicable

©|f you have indicated that the extent
of your authortty 15 imited, please
provide a bnef description of the
himited authorty in the box below

@1f you have indicated that you are
not authonsed to act alone but only
jatntly, please enter the name(s) of
the person(s) with whom you are

| Are you authorsed to act alone or jointly? Please tick one box authonised 1o act below

0O Alone

O Jontlye
If applicable, name(s)
of person(s) with
whom you are I
acting jointly |

CHFPOOD
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0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details©®

Use this section to list all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate
body or firm

Building name/number

Post town

|
|
|
Street |
|
|
|

County/Region

Postcode

HEREEEREN

Country

@ Registered or principal address
This 15 the address that wil! appear
on the public record This address
must be a physical location for the
delivery of documents 1t cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area {EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm 15 registered © ,

Registration number |

@EEA
A full hist of countries of the EEA can
be found in our guidance
www companeshouse gov uk

O This s the register mentioned n
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate bedy or firm and the law by
which it is governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where
the company/firm 1s

registered ©

If applicable, the

Governing law |
registration number

©ONon-EEA
Where you have provided detarls of
the register (including state) where
the company or firm 15 registered,
you must also provide 1ts number in
that register

CHFPOOOQ
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0S INO1

Registration of an overseas company opening a UK establishment

E Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary ©!f you have indicated that the extent
Please tick one box of your authonty 15 imited, please
provide a breef descnption of the
Extent of authority O Limited © limited authonity i the box below
@ f you have indicated that you are
0 Unhimited not authonised to act alone but only

Jointly, please enter the namefs} of
Description of mited the person(s) with whom you are
authonty, if applicable authonsed to act below

l Are you authonised to act alone or jointly? Please tick one box

O Alone
{1 Jontly®

If applicable, name(s)
of person(s) with

whom you are [
acting jointly 1

CHFPOOQ
0311 Version 41



0S INO1

Registration of an overseas company opening a UK establishment

Director

Director details @

Use this section to list all the dwectors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page of necessary

Full forenamefs) [MR GREGORY PAUL

Surname IMINSON

Former name(s)® |

Country/State of

residence © ENGLAND

Nationahty US CITIZEN

Date of birth ﬁl"_; I_"’E_IT PTFQ_F_T’?

Bustness occupation fINVESTMENT BANKER

(if any) @ ‘

© Corporate detalls
Please use Sections G1 G5 to enter
corporate director details

@ Former name(s})
Please provide any previous names
which have been used for business
purposes (n the last 20 years
Mamied women do not need to give
former names uniess previously used
for business purposes

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section F3

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address @

BUlldlﬂg name/number |PETERBOROUGH COURT

Street 1133 FLEET STREET

Post town lLON DON

County/Region |

Postcode FI?F I_A_[—_ITI_B_FB_
Country ENGLAND

9 Service address
This 1s the address that will appear
on the public record This does not
have 1o be your usua| residential
address

If you provide your residential
address here it will appear on the
public record

CHFP000
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0S INOT

Registration of an overseas company opening a UK establishment

Director’s authonty

Please enter the extent of your authority as director Please tick one box ©1f you have indicated that the extent
of your authority 1s Imted, please
Extent of authonity provide a brief description of the
O Lmited ® Iimited authonty in the box below
Unlimited @ If you have indicated that you are
not authonsed to act alone but only
Description of hmited jointly, please enter the name(s) of
authonty, «f apphcable the persan(s} with whom you arg
o ( app | Are you authaonised to act alone or jointly? Flease tick one box authonised to act below
O Alone
1 Jontly @
It applicable, name(s) |CAROLINA MARTE
of person(s} with
whom you are I
acting jointly |

CHFPQOD
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In accordance with
Section 1046 of the
Compantes Act 2006 &
Regulation 4(1} of the
Querseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details @

Please use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s}

[CAROLINA

Surname IM ARTE
Former name(s}®
Country/State of
residence © ENGLAND
Nationalrty lUS CITIZEN
d d m m N
Date of birth l?l'o_ Er; ITI?I?E

Business occupation

{if any} @

‘EXECUT!VE DIRECTOR / VICE PRESIDENT

@ Corporate details
Please use Sections G1-G5 to enter
comorate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This is in respect of your usual
restdential address as stated in
Section F3

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address ©

BUIldlng name/number ]PETERBOROUGH COURT

Street 133 FLEET STREET
|
Post town |LONDON
County/Region
ws— [e(c[e (A [z[s 5
Country lENGLAND

8 Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

If you provide your residential
address here it wall appear on the
public record

CHFPOOO
03711 Version 4 1




0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authorsty as director Please tick one hox @/if you have indicated that the extent
of your authonty is Limited, please
Extent of authority provide a brief descrption of the
O Lmited @ lirited authority In the box below
Unlimited @ f you have indicated that you are
net authonsed to act alene but enly
Description of imited |omntly, please enter the name(s) of
authonty, if applicable the persons) with whom you are
.1 app | Are you authorised to act alone or jointly? Please tick one box authonsed to act below
O Alone
Jointly @
It applicable, name(s} | GREGORY PAUL MINSON
of person(s} with
whom you are
acting jointly
CHFPODO

03/11 Version 4 1



0S INO1

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

Use this section to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page If necessary

Name of corporate I

body or firm

Bullding name/number

Street ’

Post town 1

County/Region

Postcode

HEEEEEEE

Country

© Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contamed
within a full address), DX number or
LP {Legat Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies

Please give detalls of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/

firm 1s registered ©

Registration number

OEEA
A full list of countnes of the EEA can
be found 1n our gurdance
www companieshouse gov uk

@ This 1s the register mentioned in
Article 3 of the First Company taw
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which it 1s governed If apphicable, please also give details of the register in which
it 1s entered (including the state} and its registration number in that regrster

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s
registered @

If apphcable, the

|
|
|
tf applicable, where '
|
registration number I

O Non-EEA
Where you have provided details of
the register including state} where
the company or firm 15 registered,
you must also provide 1ts number in
that register

CHFPQOO
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0S INO1

Registration of an overseas company opening a UK establishment

Corporate director’s authority
Please enter the extent of your authonty as corporate director @1f you have indicated that the extent
Please tick one hox of your authority is imited, please
- o provide a brief description of the
xtent of author limited authonty in the box below
v O Limited @ ted authorty
@1f you have indicated that you are
O Unlimited not authonised te act alone but only
jomntly, please enter the name(s) of
Description of hmited the person(s) with whom you are
authonity, If applicable authonised to act below

‘ Are you authorised to act alone or jointly? Please tick one box

3 Alone
O Jointly ®

If applicable, name(s) l
of person(s) with

whom you are |
acting jontly

CHFPOQQ
03/11 version 4 1



Part 5

0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company’s
constitution with matenial delivered in respect of another UK establishment?
+ No Go to Section H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

DHERREEEE

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered in respect of another UK establishment?

+ No Go to Section H3
2 Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
registration number

DOEEEEEEE

Sections H3 and H4 must be completed in all cases

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment @

In respect of this establishment Please go to Section H4

7 Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

UK establishment
registratton number

ST

© Please tick the appropriate box

CHFPOO0Q
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0S INOT

Registration of an overseas company opening a UK establishment

Particulars of UK establishment @

Please enter the name and address of the UK establishment @ Address
This I1s the address that will appear

Name of establishment

on the public record

GS EUROPEAN STRATEGIC INVESTMENT GROUP BV

Building name/number

|PETERBOROUGH COURT

Street 133 FLEET STREET
|
Post town [LONDON
County/Region |
ot [€[c[¢ (A [Z[E]5
Country [ENGLAND

Date establishment
opened

Please give the date the establishment was opened and the business of the
establishment

o fv Toln  Palolily

Business carried on at
the UK establishment

| INVESTMENT HOLDING COMPANY

CHFPO0O
0311 Version 4 1




0S INO1

Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every person authonised to represent the
company as a permanent representative of the company n respect of the UK
establishment

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s) GREGORY PAUL

Surname IM]NSON

Continuation pages
Please use a continuation page if you
need to enter more details.

Permanent representative’s service address @

Building name/number |PETERBOROUGH COURT

Street 133 FLEET STREET
|
Post town ILONDON
County/Region 1
i [E[c[+ (%] [2[5[e
Country |ENGLAND

O Service address
This 15 the address that witl appear
on the public record This does not
have to be your usual residential
address

If you provide your residentiat
address here it will appear on the
public recaord

Permanent representative’s authority

Please enter the extent of your authorrty as permanent representative
Please tick one box

Extent of authority O Lmited @

&2 Unhmrted

Descnption of mited

thonity, if applicabl
authonty, ff applicadle ‘ Are you autharised to act alone or jointly? Please tick one box

O Alone
Jointly ©

if applicable, name(s) |CAROLINA MARTE

of person(s) with
whom you are |
acting jointly

@1f you have mdicated that the extent
of your authority 1s hmited, please
provide a brief description of the
hmited authonty in the hox below

OIf you have indicated that you are
not authonsed to act alone but only
Jjomtly, please enter the name(s} of
the person{s) with whom you are
authonsed to act below

CHFPOOO
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Qverseas Companies
Regulations 2009

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s}

ICAROLINA

Surname

IMARTE

Permanent representative’s service address @

Building name/number |;ETERBOROUGH COURT

Street

|133 FLEET STREET

Post town ||LONDON

County/Region i
wor—[E[e[+ A [2[e]s
Country [ENGLAND

O Service address
This 15 the address that will appear
on the public record Thus does not
have to be your usual residential
address

If you provide your residential
address here it will appear on the
public recard

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authonity

O Lmited ®
Unlimited

Description of limited
authonty, if applicable

I Are you authonsed to act alone or jointly? Please tick one box

0 Alone
Jontly ©

If apphcable, name(s)
of persan(s) with
whom you are
acting |omntly

[GREGORY PAUL MINSON

@1f you have indicated that the extent
of your authority is imited, please
provide a bref description of the
imited authonty in the box below

©1f you have indicated that you are
not authonsed to act alone but only
Jointly, please enter the name(s} of
the person{s) with whom you are
authonsed to act below

CHFPOOO
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0S INO1

Regrstration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company in respect of its UK establishment?

4 Yes Please enter the name and service address of every person(s)
authorised below
+No Tick the box below then go to Part 8 "Signature’

(1 If there 1s no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to list all the persons’ authonised to accept service below
Please complete Sections K1-K2

Full forename(s)

IGREGORY PAUL

Surname

IMINSON

Continuation pages
Please use a continuation page if you
need to enter more details

Service address of person authorised to accept service ®

Bulding name/number |oe-+eRBOROUGH COURT

Street

l133 FLEET STREET

Post town !ILON DON

County/Region |

e [E[c[4 A [2[e e
Country ENGLAND

D Service address
This 15 the address that will appear
on the public record This does not
have 10 be your usual residential
address Please note, a DX address
would not be acceptable

CHFPOOD
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0S INO1

Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

| am signing this form on behalf of the company

e "

Thls‘fa? y be signed by
, Seer

Signature Signatwe

Directo etary, Permanent representative

CHFPOOO
03/11 Version 4 1



0S INO1

Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Compantes House f there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Cor-act name

Comaanymare TIME CORPORATE SECRETARIAL
SERVICES LIMITED
"1™ 400 CAPABILITY GREEN

Post town

LUTON

County'Region

[ Tofuls[ fafalel

4 ENGLAND

lnx

Te'eghore

01582 439 276

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

3 You have included a copy of the appropnate
correspondence In regard to sensttive words, if
appropriate

O You have included certsfied copres and certrfied
transiations of the constitutional documents, if
appropriate

O] You have included a copy of the latest disclosed
accounts and certified translations, if appropriate

0 You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

O You have complete details for all company
secretanies and directors in Part 4 if the company
has not registered an existing establishment

O Any addresses given must be a physical location
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post In
Scotland) number

O You have completed details for all permanent

representatives in Part 6 and persons authonsed to

accept service in Part 7

You have signed the form

You have enclosed the correct fee

O
]

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee of £20 15 payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to

‘Companies House’

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Higher protectian

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Regstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the webstte at www companieshouse gov uk
or emall enquines@companieshouse gov uk
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No FC030464

UK Establishment No. BR013460

The Registrar of Companies hereby certifies that
GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.
has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.,

Grven at Companies House on 14th October 2011
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Amsterdam 1077 XX
The Netherlands
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STATUTENWIJZIGING
(GS European Strategic Investment Group B V)

Op vierentwintig november tweeduizend en negen 1s voor myy, mr Hendnkus
Johannes Portengen, notans met plaats van vestiging Rotterdam, verschenen
mevrouw Amanda Valies, paraiegal, met kantooradres te (3012 CN) Rotterdam.
Weena 690, geboren te Rotterdam op zeven september negentienhonderd acht en —
zeventig
De comparante heeft het volgende verklaard
De algemene vergadering van aandeelhouders van GS European Strategic
Investment Group B.V., een besloten vennootschap met beperkie aansprakeljkheid,
geveshigd te Amsterdam {de "vennootschap") heeft besloten de statuten van de ——
vennootschap te wizigen en geheel opniteuw vast te stellen, alsmede om de
comparante te machtigen deze akte te doen passeren Van deze beslutvorming blijkt -
uit een aandeelhoudersheslwt dat in kopie aan deze akte 1s gehecht (Bylage 1)
De statuten van de vennootschap zin laatsteljk gew zigd bi) akie op veertien mer ——
tweeduwizend en acht verleden voor mr H J Portengen, voornoemd, terzake waarvan -
een ministenele verklanng van geen bezwaar werd verleend op dneentwintig aprl ——
tweeduizend en acht. onder nummer BV 1254758
Ter uitvoering van voormeld besluit tot statutenwyziging worden de statuten van de —
vannootschap hierby gewyzigd en geheel opnieuw vastgesteld als volgt
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STATUTEN
Hoofdstuk I.
Begripsbepaiingen
Artikel 1.
11 In de statuten wordt verstaan onder

a “algemene vergadering" het orgaan dat gevormd wordt door
aandeelhouders, alsmede pandhouders aan wie het stemrecht op
aandelen toekomt,

b "algemene vergadering van aandeelhouders” de byeenkomst van —
aandeelhouders en andere personen met vergaderrechten,

c "uitkeerbare deel van het eigen vermogen” het deel van het eigen —
vermogen. dat het geplaatste kaptaal vermeerderd met de reserves die —
krachtens de wet moeten worden aangehouden, te boven gaat,

d “jaarrekening” de balans en de winst- en verliesrekening met de
toelichting.

e "jaarvergadering” de algemene vergadering van aandeelhouders,
bestemd tot de behandeling en vaststelling van de jaarrekening,

f "certificaathoudersrechten”

de rechten die de wet toekent aan houders van met medewerking van —
een vennootschap uitgegeven certificaten van aandelen in haar kapitaal, -
g "schriftelyk” b brief, telefax, e-mail. of door een op andere wijze langs —
elektronische weg toegezonden leesbaar en reproduceerbaar bericht. —
mits de identitert van de verzender met afdoende zekerheid kan worden —

vastgesteld

12 Verwyzingen in deze statuten naar Artikelen zjn verwijzingen naar het
corresponderende Artikel van deze statuten. tenzy het tegendeel blijkt
Hoofdstuk Il
Naam, zetel, doel.
Artikel 2. Naam en zetel.
21 De naam van de vennootschap Is
GS European Strategic Investment Group B V.

22  Zy heeft haar zetel te Amsterdam De locatie van de hoofdactiviteiten van de —
vennootschap i1s het Verenigd Koninkrijk
Artikel 3. Doel
31  De vennootschap heetft ten doel
a het direct of indirect verkrgen, het houden, beheren, financieren,
onderhouden. exploiteren. ontwikkelen. en verkopen van onroerend

goed, leningen met betrekking tot onroerend goed en andere vormen van
kredietuitzettingen en het verkrigen, beheren, huren of leasen van

belangen daann voor eigen rekening en voor rekening van derden.

b het verkrijgen van en het deelnemen in, het financieren van en het
voeren van beheer over en het zich op andere wijze interesseren by

andere vennootschappen en ondernemingen. van welke aard dan ook, ~-
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c het bijeenbrengen van gelden door middel van waardepapieren,
bankleningen. uitgiften van obligaties en andere schuidbneven. en het op
andere wijze opnemen van geldleningen, het verstrekken van
geldieningen, het verstrekken van garanties en zekerheden, al dan niet —
voor schulden van anderen, en in het algemeen het verlenen van
diensten op het gebied van handel en financiering,

d het investeren in effecten, spaarbewijzen en elke andere vorm van
waardepapleren,

e het verkrigen, het ontwikkelen, houden, het te gelde maken, bezwaren, —
vervreemden of op emge andere wijze gebruk maken van onroerende —
zaken en andere registergoederen.

f het factoreren en factureren van handelsopbrengsten, het salderen van —
kosten en opbrengsten, het uitvoeren van onderzoeks- en
ontwikkelingsactivitesten,

g het aangaan van rente- en valuta hedging activiteiten.

h het uitvoeren van alle handelingen die bevorderiik, noodzakelik,
gebruikelijk zyn of verband houden met de hiervoor genoemde
doelstelingen

32 De doelstellingen, zoals in het vorig id omschreven, worden in de ruimste zin —
van het woord opgevat en omvatten eike activitert of elk doel dat verband houdt
met of bevorderlyk kan zyn aan die doelstelling

33 B het utoefenen van haar doelstelingen mag de vennootschap alle

transacties aangaan ten voordele van vennootschappen en ondernemingen —

waarmee de vennootschap in een groep I1s verbonden

Hootdstuk .

Kapitaal en aandelen. Mimimum eigen vermogen. Conversie. Register.

Artikel 4. Maatschappelijk kapitaal.

41 Het maatschappelijk kaptaal bedraagt eenhonderd duizend euro (EUR
100 000)

42 Het maatschappelik kapitaal 1s verdeeld in zeven mijoen (7 000 000) aandelen

A en dne mijjoen (3 000 000) aandelen B met een nominale waarde van eén ——

euro cent (EUR 0,01) elk

43 Alle aandelen juiden op naam Aandeelbewizen worden niet uitgegeven

44 Waar in deze statuten wordt gesproken van aandelen en aandeelhouders
worden daaronder verstaan, tenzi het tegendee! bhykt, de beide in Artikel 4 2 —
genoemde soorten aandelen en de houders van die aandelen

Artikel 5. Conversie van aandelen.

51 De algemene vergadening kan besluten om éen of meer geplaatste aandelen A
te converteren 1n een gelijk aantal aandelen B of omgekeerd, zonder enige —

vergoeding of betaling, indien en voor zover een zodanige conversie mogelik 15

binnen het maatschappelyk kapitaal

52 Een hesluit tot conversie kan slechts worden genomen met algemene stemmen
vertegenwoordigende ten minste tachtig procent (80%) van het geplaatst
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kapitaal Het besluit tot conversie kan bepalen dat conversie pas plaatsvindt na
vervulling van eén of meer bij het besluit te stellen voorwaarden
53 De direche zal zorgdragen voor inschrijving van de conversie in het
aandeelhouderreqgister binnen twee weken na conversie
54 Conversie leidt niet tot vermindenng of vermeerdering van een soortreserve —
Artikel 6 Register van aandeethouders.
61 ledere aandeelhouder, iedere pandhouder van aandelen en iedere
vruchtgebruiker van aandelen 1s verplicht aan de vennootschap schriftelijk ———
opgave te doen van zyn adres
62 De directie houdt een register van aandeelhouders, waarin de namen en
adressen van alle aandeelhouders worden opgenomen. met vermelding van de
datum waarop z|) de aandelen hebben verkregen, het soort aandelen dat zi) ——
hebben verkregen, de datum van de erkenning of betekening. alsmede met —
vermelding van het nominaal op elk aandeel gestorte bedrag
63 In het register van aandeelhouders worden tevens opgenomen de namen en —
adressen van de pandhouders en vruchtgebruikers van aandelen, met
vermeiding van de datum waarop zj het recht hebben verkregen en de datum —
van erkenning of betekening, alsmede voor zaver het pandhouders betreft, met
vermelding of hen het stemrecht of de certificaathoudersrechten toekomen ——
64 Op verzoek van een aandeelhouder of een pandhouder of vruchtgebruiker van -
aandelen verstrekt de directie kosteloos een uitireksel uit het register van
aandeelhouders met betrekking tot het recht dat de verzoeker op een aandeel —~
heeft Rust op een aandeel een pandrecht. dan vermeldt het uittreksel aan wie -
het stemrecht toekomt en aan wie de certificaathoudersrechten toekomen
65 Het register van aandeelhouders wordt regeimatg bigehouden Alle
inschryvingen en aantekeningen In het register worden getekend door één of —
meer personen die tot vertegenwoordiging van de vennootschap bevoegd zyn -
66 De directie legt het register ten kaniore van de vennootschap ter nzage van de
aandeelhouders en de pandhouders aan wie de certificaathoudersrechten
toekomen
Hoofdstuk IV.
Uitgifte van aandelen. Eigen aandelen.
Artikel 7. Uitgifte van aandelen. Bevoegd orgaan Notariele akte.
71  Uitgifte van aandelen kan slechts ingevolge een besluit van de algemene
vergadering geschieden, voor zover door de algemene vergadering geen ander
vennaotschapsorgaan is aangewezen
72  Voor uitgifte van een aandeel 1s voorts vereist een daartoe bestemde ten
overstaan van een in Nederland standplaats hebbende notans verleden akte —
waarby de betrokkenen party zyn
Artikel 8. Voorwaarden van uitgifte. Voorkeursrecht.
81 By het besluit tot utgifte van aandelen worden de koers en de verdere
voorwaarden van uigifte bepaaid
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B utgifte van aandelen heeft een aandeeihouder geen voorkeursrecht Een —
aandeelhouder heeft evenmin een voorkeursrecht b het verlenen van rechten -

tot het nemen van aandelen

By uiigifte van elk aandeel moet daarop het gehele nominale bedrag worden —

gestort
Storting op een aandeef moet in geld geschieden voor zover niet een andere —
inbreng 1s overeengekomen Storting in vreemd geld kan slechts geschieden —

met toestemming van de vennootschap

De vennootschap kan by uitgitte van aandelen geen eigen aandelen nemen —
De vennootschap mag volgestorte eigen aandelen of certificaten daarvan
verkrygen, doch slechts om niet of indien
a het uitkeerbare deel van het eigen vermogen ten minste geljk 1s aan de —
verkrygimnaspris.
b het nominale bedrag van de te verkrjgen en de reeds door de
vennootschap en haar dochtermaatschappijen tezamen gehouden
aandelen in haar kapitaal of certificaten daarvan niet meer dan de helft —
van het geplaatsie kapitaal bedraagt, en
c machtiging tot de verkryging 1s verteend door de algemene vergaderng —
of door een ander vennootschapsorgaan dat daartoe door de algemene —
vergadenng IS aangewezen
Voor de geldigheid van de verkrging is bepalend de grootie van het eigen ——
vermogen volgens de laatst vastgestelde balans, verminderd met de
verkrygingsprys voor aandelen in het kapitaal van de vennootschap of
certificaten daarvan en uitkeringen ut winst of reserves aan anderen, die zy en -
haar dochtermaatschappijen na de balansdatum verschuldigd werden Is een —
boekjaar meer dan zes maanden verstreken zonder dat de Jaarrekening is
vastgesteld, dan 1s verkrnjging overeenkomstig het bepaalde in Artikel 10 2 niet -
toegestaan
Verkirging van aandeten of van certificaten daarvan in strijd met het bepaaide —
n Artikel 10 215 metig
Leningen met het oog op het nemen of verkrygen van aandelen in haar kapitaal
of van certificaten daarvan, mag de vennootschap verstrekken doch slechts tot -
ten hoogste het bedrag van de uitkeerbare reserves
Vervreemding van door de vennootschap gehouden eigen aandelen of
cerbficaten daarvan geschiedt ngevolge een besluit van de algemene
vergadering voor zover door de algemene vergadering geen ander
vennootschapsorgaan 15 aangewezen Bi) het besiuit tot vervreemding worden —
de voorwaarden van de vervreemding bepaald Vervreemding van eigen
aandelen geschiedt met inachtneming van het bepaalde in de
blokkenngsregeling
Voor een aandeel dat toebehoort aan de vennootschap of aan een
dochtermaatschappy daarvan kan in de algemene vergadering geen stem ——
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worden utgebracht, evenmin voor een aandee! waarvan eén hunner de
certificaten houdt
Hoofdstuk V
Levering van aandelen. Beperkte rechten. Uitgifte van certificaten.
Artikel 11. Levering van aandelen Aandeelhoudersrechten Vruchtgebrutk. ——
Pandrecht.
111 Voor de levering van een aandeel of de levering van een beperkt recht daarop —
s vereist een daartoe besternde ten overstaan van een in Nederland
standplaats hebbende notans verleden akte waarbij de betrokkenen party) zjn —~
112 Behoudens in het geval dat de vennootschap zelf by de rechtshandeling parti} —
15, kunnen de aan het aandeel verbonden rechten eerst worden uitgeosefend —
nadat de vennootschap de rechtshandeling heeft erkend of de akte aan haar 1s -
betekend overeenkomstig het in de wet daaromtrent bepaalde
113 By de vestiging van een pandrecht op een aandeel kan het stemrecht aan de —
pandhouder worden toegekend, met inachtneming van hetgeen terzake in de —
wet 1s bepaald
114 Zowel de aandeelhouder die geen stemrecht heeft als de pandhouder die wel —
stemrecht heeft, heeft de certificaathoudersrechten De
certificaathoudersrechten kunnen ook worden toegekend aan de pandhouder —
die geen stemrecht heeft, maar alleen indien de algemene vergadering dat —
heeft goedgekeurd en met inachtneming van hetgeen terzake in de wet 1S
bepaald
115 By vestiging van een vruchtgebruk op een aandeel kan het stemrecht niet aan -
de vruchtgebruiker worden toegekend
Artike! 12, Uitgifte van certificaten.
De vennootschap verleent geen medewerking aan de uitgifte van certificaten van haar
aandelen
Artikel 13 Vermindering van het geplaatste kapitaal.
131 De algemene vergadering kan besluiten tot vermindering van het geplaatste —
kapitaal van de vennootschap
132 Een vermindering van het geplaatste kapitaal van de vennoatschap kan
geschieden
a door intrekking van aandelen die de vennootschap zelf houdt of waarvan
z1 de certificaten houdt, of
b door het nommnale bedrag van aandelen by statutenwijziging te
verminderen, of
c door intrekking van aandelen van een bepaalde soort, mits met
goedkeuring van de houders van die aandelen
133 In geval van intrekking van alle geplaatste aandelen van een soort wordt op elk
aandeel van die soort als terugbetaling een bedrag gelijk aan het nominale ——
bedrag van een aandeel van die soort uitgekeerd
134 De oproeping tot de algemene vergadering van aandeelhouders waarin een —
voorstel tot kapitaalvermindering wordt gedaan, vermeidt het doel van de
kapitaalvermindering en de wijze van uitvoering Hetgeen in deze statuten Is —
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bepaald terzake van een voorstel tot statutenwiyziging is van overeenkomstige —
toepassing
135 Op een vermindering van het geplaatste kapitaal van de vennootschap zijn —
vooris van toepassing de bepalingen van de artikelen 2 208 en 2 209 van het —
Burgerljk Wetboek
Hoofdstuk VI.
Blokkeringsregeling.

Artikel 14
141 Een overdracht van éen of meer aandefen kan slechts plaatsvinden met

inachtneming van hetgeen hierna in dit Artikel 14 1s bepaald, tenzy) (1} alle
mede-aandeelhouders schrifteljk goedkeuring voor de voorgenomen

overdracht hebben verleend. welke goedkeuring alsdan voor een periode van —
dne maanden geldig 1s, of (11} de desbetreffende aandeelhouder krachtens de —
wet tot overdracht van zyn aandelen aan een eerdere aandeethouder verplicht -

IS
14 2 Een aandeelhouder die éen of meer aandelen wenst over te dragen {werna de

"verzoeker") behoeft daarvoor de goedkeuring van de algemene vergadering -
Het verzoek om goedkeurnng wordt gedaan door middel van een kennisgeving —~
gericht aan de directie, onder opgave van het aantal aandelen dat de verzoeker
wenst over te dragen en de persoon of personen aan wie hi die aandelen
wenst over te dragen De directie 1s verplicht om ter behandeling van het
verzoek tot goedkeuring een algemene vergadering van aandeelhouders byeen
te roepen en te doen houden binnen zes weken na ontvangst van het verzoek -
Bi de oproeping tot de vergadenng wordt de inhoud van het verzoek vermeld —
143 Indien de algemene vergadenng de gevraagde goedkeuring verleent, mag de —
verzoeker tot dne maanden nadien de desbetreffende aandelen, en niet siechts
een deel daarvan, vrjeljk overdragen aan de persoon of personen die daartoe -
in het verzoek om goedkeuring waren genoemd
14 4 Indien
a door de algemene vergadernng omtrent het verzoek tot goedkeuring geen
besluit 1s genomen binnen zes weken nadat het verzoek door de directie -
15 ontvangen, of
b de gevraagde goedkeuring i1s geweigerd zonder dat de algemene
vergadering gelijktdig met de weigerng aan de verzoeker opgave doet —
van een of meer persanen die bereid z)n al de aandelen waarop het —
verzoek tot goedkeuring betrekking heeft tegen contante betaling te
kopen (hierna "gegadigden”), wordt de gevraagde goedkeunng geacht —

te zin verleend en wel, in het onder a bedoelde geval, op de laatste dag
van de daann genoemde termin van zes weken De vennootschap kan —
alleen met instemming van de verzoeker als gegadigde optreden
14 5 De aandelen waarop het verzoek tot goedkeuring betrekking heeft, kunnen ——
door de gegadigden worden gekocht tegen een prys. die wordt vastgesteld door
de verzoeker en de gegadigden in onderling overleg of door één of meer door —
hen aan te wiyzen deskundigen indien zy over de prijs of de deskundige(n) —
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geen overeenstemming bereiken, wordt de prijs vastgesteld door éen of meer —
onafhankeljke deskundigen, op verzoek van een of meer van de betrokken —
partyen te benoemen door de voorzitter van de Kamer van Koophande! waarbj -
de vennootschap 1s ingeschreven In het Handelsregister Indien een
deskundige Is aangewezen, Is deze gerechtigd tot inzage van alle boeken en —
bescheiden van de vennootschap en tot het verkrygen van alle inkchtngen ——
waarvan kennisneming voor zyn prijsvaststelling dienstig 1s
146 Binnen een maand na vaststeling van de prys dienen de gegadigden aan de —
directie op te geven hoeveel van de aandelen waarop het verzoek betrekking —
heeft zjj wensen te kapen, een gegadigde van wie deze opgave niet binnen —
genoemde termijn 1s ontvangen, wordt niet langer als gegadigde aangemerkt —
Na de opgave als bedoeld in de vonge volzin kan een gegadigde zich slechis —
terugtrekken met goedkeuring van de andere gegadigden
147 De verzoeker is bevoegd zich terug te trekken tot een maand na de dag waarop
hem bekend wordt aan welke gegadigde of gegadigden hij a! de aandelen
waarop het verzoek tot goedkeuring betrekking had, kan verkopen en tegen —
welke pris
148 Alle kennisgevingen en opgaven als bedoeld n dit Artikel 14 dienen te worden —
gedaan by aangstekende brief of tegen ontvangstbew!|s De oproeping tot de —
algemene vergadering van aandeelhouders geschiedt overeenkomstig hetgeen
terzake in deze statuten 1s bepaald
149 Alle kosten die zyn verbonden aan de benoeming van deskundigen en hun —-
prisvaststeliing komen ten laste van
a de verzoeker, indien deze zich terugtrekt,
b de verzoeker voor de helft en de kopers voor de andere helit, indien de —
aandelen door gegadigden zin gekocht. met dien verstande dat iedere —
koper in de kosten bydraagt in verhouding tot het aantal door hem
gekochte aandelen.

c de vennootschap in niet onder a of b genoemde gevallen
Hoofdstuk VII
Bestuur

Artikel 15 Directie.
151 Het bestuur van de vennootschap wordt gevormd door een direchie bestaande —
Ut eén of meer directeuren De meerderheid van de directeuren dient
woonachtig of gevestigd te zin in het Veremgd Koninkrjk
152 Het aantal directeuren wordt vastgesteld door de algemene vergadering
153 Zowel natuurijke personen als rechtspersonen kunnen tot directeur worden —-
benoemd
Artikel 16. Benoeming.
De directeuren worden benoemd door de algemene vergadering
Artikel 17. Schorsing en ontslag.
171 ledere directeur kan te allen tde door de algemene vergadering worden
geschorst en ontslagen
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17 2 Elke schorsing kan één of meer malen worden verlengd doch in totaal niet
langer duren dan drie maanden |s na verloop van die tid geen beslissing
genomen omtrent de opheffing van de schorsing of ontslag, dan eindigt de ——
scharsing

Artike! 18. Bezoldiging.

De bezoldiging en de verdere arbeidsvoorwaarden van iedere directeur worden

vastgesteld door de algemene vergadering

Artikel 19 Bestuurstaak. Besluitvorming. Taakverdeling.

181 Behoudens de beperkingen volgens de statuten is de directie belast met het —
besturen van de vennootschap

192 De drrectie kan een reglement vaststellen waarbi) regels worden gegeven
omtrent de besluitvorming van de diractie

193 Vergaderingen van de directie dienen gehouden te worden door het
bijeenkomen van directeuren in het Verenigd Koninkrik of door middel van
telefoongesprekken, “video conference” of via andere communicatiemiddelen. —
waarby alle deelnemende directeuren in staat ziyn gelyktydig met elkaar te
communiceren Deelname aan een op deze wijze gehouden vergadering geldt -
als het ter vergaderng aanwezig zijn

194 Besluiten van de directie kunnen buiten vergadenng worden genomen,
schnifteljk of op andere wijze, mits het desbetreffende voorstel aan alle in
functie zynde directeuren Is voorgetegd en geen van hen zich tegen deze wijze -
van besluitvorming heeft verzet Van een besluit buiten vergadering dat niet —
schriftelyk 1s genomen. wordt door een van de directeuren een verslag
opgemaakt dat door deze directeur wordt ondertekend en dat in de voigende —
directievergadering ter kennis van de directeuren wordt gebracht Schriftelyke —
beslutvorming geschiedt door middel van schnitelyke verkiaringen van alle in —
funche zinde directeuren

195 De directie kan by een taakverdeling bepalen met welke taak iedere directeur —
meer in het byzonder zal zin belast

Artikel 20. Vertegenwoordiging.

201 De directie 1s bevoegd de vennootschap te vertegenwoordigen Indien twee of —
meer directeuren In functie zijn komt de bevoegdheid tot vertegenwoordiging —
mede aan twee gezamenlijk handelende directeuren toe

202 De directie kan functionanssen met algemene of beperkie
vertegenwoordigingsbevoegdheid aanstellen Elk hunner vertegenwoordigt de —
vennootschap met inachtneming van de begrenzing aan zyn bevoegdheid
gesteld Hun titulatuur wordt door de directie bepaald

20 3 in alle gevailen waann de vennootschap een tegensirjdig belang heeft met éen
of meer directeuren, blift het bepaalde m Artikel 20 1 onverkort van kracht
tenzy de algemene vergadernng een of meer andere personen heeft
aangewezen om de vennootschap in het desbetreffende geval of in dergeljke —
gevallen te vertegenwoordigen Een beslutt van de directie tot het verrichten -—
van een rechtshandeling die een tegenstrjdig befang met éen of meer
directeuren in privé betrefl. 1s onderworpen aan de goedkeuring van de
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algemene vergadering, maar het ontbreken van zodanige goedkeuring tast de —
vertegenwoordigingsbevoegdheid van de directie of directeuren niet aan
Artikel 21 Goedkeuring van besluiten van de directie
211 De algemene vergadering is bevoegd besluilen van de directie aan haar
goedkeunng te onderwerpen Die besluiten dienen duideljk omschreven te ——
worden en schriftelyk aan de directie te worden meegedeeld
212 Het ontbreken van een goedkeuring als bedoeld 1n Artikel 21 1 tast de
vertegenwoordigingshevoegdheid van de directie of directeuren niet aan
213 De directie moet zich gedragen naar de aanwizingen betreffende de algemene
iynen van het te volgen financiele, sociale en economische beleld en van het ——
personeelsbeleid, te geven door de aijgemene vergadering
Artikel 22. Ontstentenis of belet.
In geval van ontstentenis of belet van een directeur zijn de andere directeuren of is de
andere directeur tydeljk met het bestuur van de vennootschap belast In geval van —
ontstentenis of belet van alle directeuren of van de enige directeur 1S de persoen die —
daartoe door de algemene vergadering wordi benoemd, tideljk met het bestuur van —
de vennootschap belast
Hoofdstuk Vili.
Jaarrekening Winst,
Artikel 23. Boekjaar. Opmaken jaarrekening. Ter Inzage legging
231 Het boekjaar valt samen met het kalenderjaar
232 Jaarljks binnen vijf maanden na afloop van het boekjaar, behoudens verlenging
van deze termyn met ten hoogste zes maanden door de algemene vergadering
op grond van bijzondere omstandigheden. wordt door de directie een
Jjaarrekening opgemaakt
233 De jaarrekening wordt binnen de in Artikel 23 2 bedoeide termyn voor de
aandeelhouders ter inzage gelegd ten kantore van de vennootschap Binnen —
deze termn legt de direchie ook het jaarverslag over
234 De jaarrekening wordt ondertekend door de directeuren, ontbreekt de
ondertekening van een of meer hunner. dan wordt daarvan onder opgave van —
reden melding gemaakt
Artikel 24. Vaststelling
241 De vennootschap zorgt dat de opgemaakte jaarrekening, het jaarversiag en de -
krachtens de wet toe te voegen gegevens vanaf de oproep voor de
\aarvergadering te haren kantore aanwezig zin Aandeelhouders kunnen de —-
stukken aldaar inzien en er kosieloos een afschrift van verkrijgen
24 2 De algemene vergadering stelt de jaarrekening vast
243 Het in deze statuten omtrent het jaarverslag en de krachtens de wet toe te ——
voegen gegevens bepaalde kan buiten toepassing bhyven indien artikel 2 403 —
van het Burgerljk Wetboek voor de vennootschap geldt
Artikel 25. Winst.
251 Voor elk van de soorten aandelen wordt (indien en voor zolang aandelen van —
de betreffende soort zin geplaatst en niet worden gehouden door de
vennootschap) ten behoeve van de houders van die aandelen een agioreserve -
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(hierna een "soortreserve”) aangehouden, welke dezelfde letter dragen als de
betrokken aandelen
552 De winst staat ter beschikking van de aigemene vergadering De algemene —
vergadering kan de winst geheel of gedeeltelijk toevoegen aan de uitkeerbare —
reserves
253 Uitkeringen op aandelen geschieden in evenredigheid van de gestorte
nominale bedragen van de aandelen, tenzy de algemene vergadernng met
unanimitert beslurt tot een onevenredige uitkering over de aandelen A en B (met
dien verstande dat een dergeljk besluit tot onevenredige uitkering niet mag —
leiden tot uitsluiting van een aandeethouder van het delen in de winst op

permanente basis)
254 De algemene vergadering kan besluiten een soottreserve geheel of gedeeltelk

op te heffen, behoudens het bepaalde in Artikel 25 5 in dit geval wordt het ——
bedrag waarop de opheffing betrekking heeft, utgekeerd aan de houders van —
de aandelen van de betreffende soort In verhouding tot het gestorte nominale —
bedrag van hun aandelen van die soort
255 Ultkeringen op aandelen kunnen slechts plaatshebben tot ten hoogste de
uitkeerbare reserves
256 Uitkenng op aandelen geschiedt na de vaststelling van de |aarrekening waarur -
blykt dat zy geoorloofd 1s
257 De algemene vergadening kan met inachineming van Artikel 25 5 besluiten tot —
utkering van intenm-dividend en tot wtkeringen ten laste van een reserve die —
niet krachtens de wet moet worden aangehouden en die geen soortreserve 1S —
258 De vordering van de aandeelhouder tot uitkering verjaart door een tydsverloop —
van vif jaren
259 B de berekening van het bedrag van emge uitkering op aandelen tellen de ——
aandelen n haar kapitaal die de vennootschap houdt, niet mee
Hoofdstuk IX.
Algemene vergaderingen van aandeelhouders
Artikel 26, Jaarvergadering.
261 Jaarljks binnen zes maanden na afloop van het boekjaar, wordt de
jaarvergadering gehouden
262 De agenda van die vergadenng vermeldt onder meer de volgende punten

a het jaarverslag.

b vaststelling van de jaarrekening,

c vaststelling van de winstbestemming.

d decharge van de directeuren voor het beheer, voorzover van dat beheer -

uit de jaarrekering blykt,
voorziening In eveniuele vacatures,
f andere voorstetlen door de directie, dan we! aandeelhouders tezamen —
vertegenwoordigende ten minste een tiende gedeelte van het geplaatste -

kapitaal, aan de orde gesteld en aangekondigd met inachtneming van —

Artikel 28

Artikel 27. Andere vergaderingen.

[in]
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271 Andere algemene vergaderingen van aandeelhouders worden gehouden z0 —
dikwijls de directie zulks nodig acht
27 2 Aandeelhouders en/of personen met certificaathoudersrechten tezamen
vertegenwoordigend ten minste een tiende gedeelte van het geplaatste
kapitaal, hebben het recht aan de directie te verzoeken een algemene
vergadering van aandeelhouders te beleggen met opgave van dete
behandelen onderwerpen Indien de directie niet binnen vier weken tot
oproeping 1s overgegaan zodanig dat de vergadering binnen zes weken na het -
verzoek kan worden gehouden, zyn de verzoekers zeif tot bijeenroeping
bevoegd
Artikel 28. Oproeping. Agenda.
281 De aigemene vergaderingen van aandeethouders worden door de directie

bijeengeroepen Voorts kunnen algemene vergaderingen van aandeelhouders —
biieengeroepen worden door aandeethouders, tezamen vertegenwoordigende —
ten minste de helft van het geplaatste kapitaal van de vennootschap
28 2 De oproeping geschiedt niet later dan op de viifiende dag voor die van de
vergadering
28 3 B de oproeping worden de te behandelen onderwerpen vermeld
Onderwerpen dig niet by de oproeping zin vermeld, kunnen nader worden
aangekondigd met nachtnerning van de in dit Artike! 28 gestelde vereisien —
Indien de directie niet later dan dertig (30) dagen voor de dag van de vergadernng -
schrifteik om behandeling van een onderwerp 1s verzocht door eén of meer
aandeelhouders en/of personen met certificaathoudersrechten die alieen of —-
gezamenljk ten minste één procent (1%) van het geplaatste kapitaal
vertegenwoordigen, dan wordt dit onderwerp opgenomen it de oproeping of op —
dezelfde wijze als de overge onderwerpen aangekondigd, mits geen Zwaarwichtig
belang van de vennootschap zich daartegen verzet
28 4 De oproeping geschiedt op de wijze vermeid In Artikel 36
Artikel 29 Het gehele geplaatste kapitaal 1s vertegenwoordigd
Zolang in een algemene vergadenng van aandeelhouders het gehele geplaatste
kapitaal Is vertegenwoordigd. kunnen geldige besluiten worden genomen over alle —
aan de orde komende onderwerpen. mits met aigemene stemmen, ook al zin de door
de wet of de statuten gegeven voorschriften voor het oproepen en houden van
vergaderingen niet n acht genomen en iedere persoon met certificaathoudersrechten -
aanwezig of vertegenwoordigd 15
Artikel 30. Piaats van de vergaderingen
De algemene vergaderingen van aandeelhouders worden gehouden in de gemeente -
waar de vennootschap volgens deze statuten haar zetel heeft of in de gemeente
Rotterdam of de gemeente Haarlemmermeer (Schiphol Arport)
Artikel 31 Voorzitterschap.
De algemene vergadering voorziet zelf in haar voorzitterschap Tot dat ogenbik wordt
het voorzitterschap waargenomen door een directeur of by gebreke daarvan door de —
in leeftyd oudste ter vergadering aanwezige persoon
Artikel 32 Notulen. Aantekeningen.
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Artikel 33 Vergaderrechten Toegang.

331

332
33 3

334

335

336

Artikel 34 Stemmingen

34 1

342
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Van het verhandelde in elke algemene vergadering van aandeelhouders
worden notulen gehouden door een secretaris die door de voorzitter waordt
aangewezen De notulen worden vastgesteld door de voorzitter en de
secretans en ten biyke daarvan door hen onderiekend
De voorzitter of degene die de vergadening heeft belegd, kan bepalen dat van —
het verhandelde een notaneel proces-verbaal van vergadering wordt
opgemaakt Het proces-verbaal wordt door de voorzitter mede-ondertekend —
De direche houdt van de genomen besluiten aantekening indien de directie —
niet ter vergadering 1s vertegenwoordigd wordt door of namens de voorziter —
van de vergaderng een afschnift van de genomen besluiten zo spoedig

mogelik na de vergadering aan de directie verstrekt De aantekeningen liggen —
1en kantore van de vennootschap ter inzage van de aandeelhouders en de —
personen met certificaathoudersrechten Aan leder van dezen wordt
desgevraagd een afschrift van deze aantekeningen verstrekt tegen ten hoogste
de kostpris

ledere aandeelhouder en iedere persoon met certificaathoudersrechten is
bevoegd de algemene vergadering van aandeelhouders by te wonen, daarn —
het woord te voeren en, voor zover hem het stemrecht toekomt, het stemrecht —
uit te oefenen
leder aandeel geeft recht op een stem
ledere aandeelhouder en iedere persocn met certificaathoudersrechten of hun -
vertegenwoordiger moet de presentielijst tekenen
De vergaderrechten volgens het bepaalde in Artikel 33 1 kunnen worden
uitgecefend by een schriftelijk gevolmachtigde Onder schriftelyke volmacht —
wordt verstaan elke via gangbare communicatiekanalen overgebrachte en op —
schrift ontvangen volmacht
De directeuren hebben als zodanig in de algemene vergadering van
aandeelhouders een raadgevende stem
Omtrent toelating van andere dan de hiervoor in dit Artikel 33 genoemde
personen beslist de algemene vergadering

Voor zover noch de wet. noch deze statuten een grotere meerderherd

voorschrift, worden alle besluiten genomen met volstrekte meerderheid van de -
urtgebrachte stemmen
Indien by een verkiezing van personen niemand de voistrekte meerderheild ——
heeft verkregen, heeft een tweede vrije stemming plaats Heeft alsdan weer ——
memand de volstrekte meerderheid verkregen, dan vinden herstemmingen ——
plaats, totdat hetzi een persoon de volstrekte meerderheid heeft verkregen, —
hetzy tussen fwee personen is gestemd en de stemmen staken Bij gemelde —
herstemmingen (waaronder ruet begrepen de tweede vrije stemming) wordt —
telkens gestemd tussen de personen op wie by de voorafgaande stemming IS —
gestemd, evenwel uitgezonderd de persoon op wie by de voorafgaande
stemmung het geringste aantal stemmen 1s uitgebracht Is by de vooraigaande —
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stemming het geringste aantal stemmen op meer dan eén persoon uitgebracht,
dan wordt door loting utgemaakt op wie van die personen bi) de nieuwe
stemming geen stemmen meer kunnen worden uitgebracht ingeval by een ——
stemming tussen twee personen de stemmen staken, beslist het 1ot wie van —
beiden I1s gekozen
343 Staken de stemmen by een andere stemming dan een verkiezing van
personen, dan is het voorstef verworpen
34 4 Alle stemmingen geschieden mondeling Echter kan de voorzitter bepalen dat —
de stemmen schriftelik worden uitgebracht Indien het betreft een verkiezing —
van personen kan ook een aanwezige stemgerechtigde verlangen dat de
stemmen schniftelljk worden uitgebrachi Schrifteljke stemming geschiedt by —
gesloten, ongetekende stembriefjes
34 5 Blanco stemmen en stemmen van onwaarde gelden als niet-uitgebracht
346 Stemming by acclamate 1s mogeljk wanneer niemand van de aanwezige
stemgerechtigden zich daartegen verzet
347 Het ter vergadering uitgesproken oordeel van de voorzitter omtrent de uitslag —
van een stemming 1s beslissend Hetzelfde geldt voor de inhoud van een
genomen besluit voor zover gestemd werd over een niet schriftelyk vastgelegd -
voorstel Wordt echter onmiddellijk na het utspreken van dat cordeel de
juistheid daarvan betwist, dan vindt een neuwe stemming plaats wanneer de —
meerderherd van de aanwezige stemgerechtigden. of indien de oorspronkehjke -
stemming niet hootdelijk of schrifteljk geschiedde. een stemgerechtigde
aanwezige dit verlangt Door deze nieuwe stemming vervallen de
rechtsgevolgen van de oorspronkelijke stemming
Artikel 35 Besluitvorming buiten vergadering. Aantekeningen.
351 Besluten van aandeelhouders kunnen in plaats van in algemene vergaderingen
van aandeelhouders ook schrifteljk worden genomen, mits met algemene
stemmen van alle stemgerechtigde aandeelhouders Het bepaalde in Artikel —
33 4 en Artikel 33 5 1S van overeenkomstige toepassing Besluitvorming buiten -
vergadernng Is evenwel niet mogelik indien er personen met
certificaathoudersrechten zin
352 De directie houdt van de aldus genomen besluiten aantekening leder van de —
aandeelhouders I1s verplicht er voor zorg te dragen dat de conform Artikel 35 1
hiervoor genomen beslutten zo spoedig mogelijk schriftelik ter kennis van de —
directie worden gebracht De aantekeningen higgen ten kantore van de
vennootschap ter nzage van de aandeelhouders Aan ieder van dezen wordt —
desgevraagd een afschrift of utireksel van deze aantekeningen verstrekt tegen
ten hoogste de kostpris
Hoofdstuk X
Oproepingen en kennisgevingen
Artikel 36.
Alle oproepingen voor de algemene vergaderingen van aandeelhouders en alle
kenmsgevingen aan aandeelhouders en personen met certificaathouderstrechisn
geschieden door middel van brieven aan de adressen volgens het register van
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aandeeihouders De aandeelhouder en de persoon met certificaathoudersrechten die -
daarmee mstemt. kan in plaats van middels een oproepingsbrief, worden opgeroepen
tot de vergadering door een langs elektronische weg toegezonden leesbaar en
reproduceerbaar bericht aan het adres van dat door hem voor dat doel aan de
vennootschap bekend s gemaakt
Hoofdstuk XI.
Statutenwiziging en ontbinding. Juridische Fusie en junidische splitsing;
Vereffening.
Artikel 37. Statutenwijziging en onthinding
Wanneer aan de algemene vergadering een voorste! tot statutenw)ziging of tot
onibinding van de vennootschap wordt gedaan, moet zulks steeds by de oproeping tot
de algemene vergadering van aandeelhouders worden vermeld, en moet, Indien het —
gen statutenwyziging betreft, tegelykertyd een afschrift van het voorstel, waarin de ——
voorgedragen wijziging woordelik 1s opgenomen, ten kantore van de vennootschap —
ter inzage worden gelegd voor aandeelhouders en de personen met
certificaathoudersrechten tot de afloop van de vergadering
Artike! 38. Juridische fusie en jundische splitsing.
381 De vennootschap kan een jundische fusie aangaan met een of meer andere —
rechtspersonen Een besluit tot fusie kan slechts worden genomen In
overeenstemming met een voorstel tot fusie. opgesteld door de besturen van —
de fuserende rechtspersaonen In de vennootschap wordt het beshut tot fusie —
genomen door de algemene vergadering Echter, in de gevallen bedoeld in —
artikel 2 331 van het Burgerlyk Wetboek, kan het besluit tot fusie worden
genomen door de directie
382 De vennooischap kan party) zijn bij een jundische sphitsing Onder jundische —
splitsing wordt zowel verstaan zuvere splitsing ais afsplitsing Een besiwmt tot —
sphtsing kan slechts worden genomen in overeenstemming met een voorstel tot
splitsing, opgesteld door de besturen van de partijen bi) de spitsing in de
vennootschap wordt het beslutt tot sphtsing genomen door de algemene
vergadering Echter, in de gevallen bedoeld in artikel 2 334ff van het Burgerhjk —
Wetboek kan het besluit tot splitsing worden genomen door de directie
383 Op undische fusies en jundische splitsingen zyn voorts van toepassing de
desbetreffende bepalingen van Boek 2, Tite! 7, van het Burgerljk Wetboek —-
Artike! 39. Ontbinding en vereffening
391 De vennootschap kan worden ontbonden door een daartoe strekkend besluit —
van de algemene vergaderng Wanneer in een algemene vergaderng van ——
aandeelhouders een voorstel tot ontbinding van de vennootschap wordt
gedaan, moet dat by de oproeping tot de vergadering worden vermeld
392 |n geval van ontbinding van de vennootschap krachtens besluit van de
algemene vergadering worden de directeuren vereffenaars van het vermogen —
van de ontbonden vennootschap De algemene vergadering kan besluiten
andere personen tot vereffenaar te benocemen
393 Gedurende de vereffening blyven de bepalingen van deze statuten zo veel
mogelk van kracht
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394 Uit hetgeen na voldoening van de schuiden van de ontbonden vennootschap is
overgebleven, worden eerst overgedragen de bedragen van de soortreserves —
aan de houders van aandelen van die soort Deze bedragen worden
vastgesteld naar evenredigherd van het gezameniyk bedrag van eders
aandelen van de betreffende soort

395 Hetgeen overblift na toepassing van Artikel 39 4, word{ overgedragen aan de —
aandeelhouders naar evenredigheid van het gezamenlyk bedrag van leders —

aandelen
396 Op de vereffening zyn voorts van togpassing de desbelreffende hepalingen van

Boek 2, Titet 1. van het Burgerlijk Wetboek
Artikel 40. Keuze,
Indien alle geplaatste aandelen van de vennootschap. anders dan aandelen die de —
vennootschap zelf houdt, worden gehouden door één entitelt, zal de vennootschap er -
voor kiezen om vaor Amerikaanse belastingdoelenden te worden behandeld als een -
'‘branch' van haar enig aandeethouder, en indien dat niet het geval 1s, zal de
vennootschap er voor kiezen om voor Amerikaanse belastingdoeleinden te worden ——
behandeld als een ‘partnership’, en zal 2| de benodigde formulieren ten behoeve van -
deze keuze indenen

Slotbepahng.
Tenslotte heeft de comparante verklaard dat het boekjaar van de vennootschap dat I1s

begonnen op de eerste dag na de laatste vrydag in novemnber tweeduizend en acht, —
zai emndigen op eén en dertig december tweeduizend en negen
Verkiaring van geen bezwaar.
Terzake van deze statutenwijziging 1S een ministeneie verkfaring van geen bezwaar —
verleend op zestien november tweeduizend en negen, onder nummer BV 1254758, —
waarvan blikt ust een schrifteljke verklaring van het Ministenie van Justitie die aan —
deze akte 1s gehecht (Bijlage 1)
Slot.
De comparante 1s myj, notans. bekend
Waarvan akte, in minuut verleden te Rotterdam, op de datum in het hoofd van deze —
akte vermeld

Alvorens tot voorlezing 15 overgegaan, is de inhoud van deze akte zakelyk aan de ——
comparante opgegeven en toegehcht Zy heeft daarna verklaard van de inhoud der —
akte kenmis te hebben genomen, daarmee n te stemmen en op volledige voorlezing ~
daarvan geen prijs te stellen Onmiddellyk na beperkle voorlezing is deze akle door —
de comparante en mi, notars, ondertekend
{volgt andertekening)

UITGEGEVEN VOOR AFSCHRIFT
door miy, mr Karen D'Leon-Groot.
atswaarngmer van mr Hendnkus
Johannezme gen, notaris met
plaats van vestigintg Rotterdam
Rotterdam, 21 juni 2911
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NOTE ABOUT TRANSLATION'

This document is an English translation of a document prepared in Dutch. In
preparing this document, an attempt has been made to translate as literally as
possible without jeopardizing the overall continuity of the text Inevitably,
however, differences may occur In translation and if they do, the Dutch text will

govern by law

In this translation, Dutch legal concepts are expressed in English terms and not
in their oniginal Dutch terms. The concepts concerned may not be identical to
concepts described by the English terms as such terms may be understood
under the laws of other jurisdictions.

DEED OF AMENDMENT OF ARTICLES OF ASSOCIATION
{GS European Strategic investment Group B V')

This twenty-fourth day of November two thousand and nine, there appeared before
me. Hendrikus Johannes Portengen, civil law natary officiating in Rotterdam, the
Netherlands

Amanda Valies, paralegal, with office address at (3012 CN) Rotterdam, the
Netherands, Weena 690. born in Rotterdam, the Netherlands on the seventh day of
September nineteen hundred and seventy-aight

The person appearnng has declared that the general meeting of shareholders of the
private company with hmited liability GS European Strategic Investment Group
B.V., having its official seat in Amsterdam, the Netherlands, has resolved to amend
and completely readopt the articles of association of the company as stated
hereinafter as well as to authonze the person appearing to execute this deed of
amendment of the articles of association of which resolutions appear from the
shareholder's resolution of which a photocopy 1s attached to this deed (Annex )
The person appearing has aiso deciared that the Articles of Association of the
abovementioned company were last amended by a deed, executed before H J
Portengen, atorementioned, on the fourteenth day of May two thousand and eight,
with respect to which a ministerial Statement of No Objections was granted on the
twenty-third day of Apnl two thousand and eight, under number BV 1254758

In order to execute said resolution to amend the articles of association, the person
appearing has declared to amend and completely readopt the articles of association
as foliows




ARTICLES OF ASSOCIATION
Chapter 1.
Definitions.
Article 1.
11 Inthese articles of association the following expressions shall have the
following meanings
a the “general meeting” the body of the company formed by shareholders
together with pledgees to whom voting nghts attributable to shares
accrue,
b the “general meeting of shareholders” the meeting of shareholders
and other persons entitled to attend meetings of shareholders,
o the “distributable part of the net assets” that part of the company's net
assets which exceeds the aggregate of the part of the 1ssued capital and
the reserves which must be mamntamed by virtue of the law,

d the “annual accounts” the balance sheet and profit and loss account
with the explanatory notes,

e the “annual meeting” the general meeting of shareholders held for the
purpose of discussion and adoption of the annual accounts,

f "DRH-nights" the rights conferred by law upon holders of depositary
receipts issued with a company's cooperation for shares in its capital,

Q "in writing" by letter, by telecopier, by e-mail, or by a legible and

reproducible message otherwise electronically sent, provided that the
identity of the sender can be sufficiently established
12 Inthese articles of association, a reference to an Article shall be a reference to
the corresponding Article of these articles of association unless stated
otherwise
Chapter il
Name, seat, objects.
Article 2. Name and seat.
21  The name of the company I1s
GS European Strategic Investment Group B V
22 The offical seat of the company 15 In Amsterdam The principal place of
business of the company shall be in the United Kingdom
Article 3 Objects
31 The objects of the company are
a to directly or indirectly acquire, own, manage, finance, mantain, operate,
improve and sell real estate, real estate related loans and other credit
exposures, leasehold interests therein and improvements thereon, for its
own account and for the account of others,
b to acquire, participate in., finance, manage, and to have any other interest
in, other companies or enterprises of any nature,
¢ to raise funds by way of secunties, bank loans, bond 1ssues, notes and to
borrow n any other way, to lend, to provide guarantees, including




guarantees and securities for debts of other persons and in general to
render services in the fields of trade and finance,

d to Invest In secuntes, savings certificates and other financial
nstruments,
e to acquire, develop, hold, turn to account, to create charges over,

dispose of or in any or other way utilise iImmoveables as well as to
engage In any kind of brokerage services In respect of Immoveables,

f to carry out factoring and invoicing if trade receivables, netting of
payables and receivables as well as to conduct research and
development activities,

g to engage in interest rate and currency hedging activities,

h to perform all acts that are advisable, necessary, usual or related to the
abovementioned abjects

32 The objects specified in the preceding paragraph shall be construed in the
widest sense and include any activity or object which I1s incidental or may be
conducive thereto

33 Inpursuing its objects, the company may enter into transactions which will
benefit companies or enterprises with which 1t 1s affiiated

Chapter lll.

Caprtal and shares Mimimum net assets Register.

Article 4. Authorized capital

41 The authonzed capital amounts to one hundred thousand euro (EUR 100.000)

42 The authonzed capital is divided into seven million (7,000,000) shares A and
three million (3,000,000) shares B of one euro cent (EUR 0 01) each

43 All shares are to be registered shares No share certificates shall be 1ssued

44 ¥ inthese arhcles of association shares and shareholders are mentioned, these
expressions shall refer to both classes of shares referred to in Article 4 2 and
the holders of those shares. save as otherwise expressed

Article 5 Conversion.

51 The general meeting may resolve to convert one or more issued shares A into
the same number of shares B or vice versa, without any compensation or
payment. f and to the extent that such conversion 1s possible within the
authorized capital

52 A resolution to convert shares requires a unanimous vote representing at least
eighty percent (80%) of the issued share capital A resolution to convert shares
may provide that the conversion is only effectuated after the fulfillment of one or
more conditions set out in such resclution

53 The management board shall have the conversion registered in the register of
shareholders within two weeks of such conversion

54 Conversion shall not lead to a decrease or increase of the amount of any class
reserve

Article 6. Register of shareholders




61 Each shareholder, each pledgee of shares and each usufructuary of shares s
required to state his address to the company in writing

62 The management board shall keep a register of shareholders in which the
names and addresses of all shareholders are recorded, showing the date on
which they acquired the shares, the date of acknowledgement by or serving
upon the company, and the nominal value paid in on gach share

63 The names and addresses of pledgees and usufructuanes of shares shall also
be entered In the register of shareholders, showing the date on which they
acquired the nght, and the date of acknowledgement by or serving upon the
company and, relating to pledgees, furthermore showing whether the voting
nghts and/or the DRH-nghts have accrued to them

64 On application by a shareholder or a pledgee or usufructuary of shares. the
management board shall furnish an extract from the register of shareholders,
free of charge, insofar as it relates to the apphicant’s nght in respect of a share
If a nght of pledge is created in a share, the extract shall state to whom the
voting rights accrue and to whom the DRH-nghts accrue

65 The register of shareholders shall be kept accurate and up-to-date All entries
and notes in the register shall be signed by one or more persons authonized to
represent the company

66 The management board shall make the register available at the company's
office for inspection by the shareholders and the pledgees to whom the DRH-
nghts have accrued

Chapter IV

Issuance of shares. Own shares.

Article 7. Issuance of shares Body of the company competent to issue shares

Notarnal deed

71 The 1ssuance of shares may only be effected pursuant to a resolution of the
general meeting, insofar as the general meeting has not designated ancther
body of the company n this respect

72 The issuance of a share shall furthermore require a deed drawn up for that
purpose In the presence of a civil law notary registered in the Netherlands to
which those involved are party

Article 8 Conditions of issuance. Rights of pre-emption

81 A resolution for the 1ssuance of shares shall shpulate the pnce and further
conditions of 1Issuance

82 Onthe 1ssuance of shares no shareholder shall have any rnight of pre-emption
Neither shall a shareholder have any right of pre-emption if options are granted
to subscribe for shares

Article 9. Payment for shares

91 The full nominal amount of each share must be paid in on issue

92 Payment for a share must be made in cash msofar as no other manner of
payment has been agreed on Payment in foreign currency can be made only

after approval by the company




Article 10 Own shares

101

102

103

104

1056

106

107

When issuing shares, the company shail not be entitled to subscribe for its own
shares
The company shall be entitled, subject to due observance of the relevant
provisions of the law, to acquire its own fully pard in shares or the depository
receipts In respect thereof, provided either no valuable consideration 1s given or
provided that
a the distributable part of the net assets Is at least equal to the purchase
prnice, and
b the norminal value of the shares or the depository receipts in respect
thereof to be acquired and of the shares or the depository receipts in
respect thereof already held by the company and its subsidiaries, does
not exceed one half of the 1ssued capital, and
C the acquisition has been authorized by the general meeting or by another
body of the company, designated tn this respect by the general meeting
For the valdity of the acquisition the amount of the net assets from the last
approved balance reduced by the acquisition pnce for shares in the capital of
the company or depository receipts in respect thereof and distribution from
profits or reserves to others which the company and its subsidiaries are owed
after the balance date shall be decisive When more than six months have
elapsed after the end of a financial year without the annual accounts being
approved then the acquisition in accordance with Article 10 2 shall not be
permitted
Acquisition of shares or of depository receipts in respect thereof contrary to
Article 10 2 shall be void
The company may give loans with a view to the subscrption for or acquisition
of shares in its capital or depository receipts In respect thereof, but only up to
the amount of the distnbutable reserves
The disposal of shares or the depository receipts in respect thereof held by the
company shall be effected pursuant to a resolution of the general meeting,
insofar as the general meeting has not designated another body of the
company In this respect The resolution to dispose of such shares or the
depository receipts in respect thereof shall also stipulate the conditions of the
disposal The disposal of shares held by the company shall be effected with
due observance of the provisions of the blocking clause
No voting nights can be exercised in the general meeting in respect of any
share belonging to the company or to any subsidiary company thereof, the
same applies to any share in respect of which either the company or any
subsidiary holds depository receipts

Chapter V
Transfer of shares. Limited rnights Issuance of depository receipts
Article 11. Transfer of shares Shareholders’ rights. Usufruct (viuchtgebruik).

Pledge {(pandrechf).




111 The transfer of a share or the transfer of a nght in rem thereon shall require a
deed drawn up for that purpose in the presence of a civil law notary registered
in the Netherlands to which those involved are party

11 2 Unless the company itself 1s party to the legal act, the nghts attached to the
share can only be exercised after the company has acknowledged said legal
act or said deed has been served on it in accordance with the relevant
provisions of the law

113 Onthe creation of a nght of pledge in a share, the voting nghts attributable to
such share may be assigned to the pledgee, with due observance of the
relevant provisions of the law

11 4 Both the shareholder without voting rights and the pledgee with voting nghts
shall have the DRH-nghts The DRH-nghts may also be granted to the pledgee
without voting nghts, but only if the general meeting has approved the same
and with due observance of the relevant provisions of the law

115 |f the owner of a share creates a night of usufruct in a share, the voting nght
cannot be assigned to the beneficiary of the interest

Article 12. Issuance of depository receipts

The company shall not iend its co-operation to the 1ssuance of depository receipts in

respect of its shares

Article 13 Reduction of the 1ssued caprtal

131 The general meeting may resolve to reduce the company's 1ssued capial

132 A reduction of the company's 1ssued capital may be effected
a by cancellation of shares held by the company or for which the company

holds the depositary receipts, or

b by reducing the nominal value of shares, to be effected by an
amendment of these articles of association

c by cancellation of all 1ssued shares A or shares B, as the case may be,
provided that the hoiders of the shares of that class approved the
canceliation

133 If all shares A or B, as the case may be, are cancelled the nominal value of
these shares shall be repaid

134 The notice of a general meeting of shareholders at which a resolution to reduce
the company's 1ssued capital 1s proposed, shall state the purpose of the capital
reduction and the manner in which it 1s to be achieved The provisions in these
articles of association with respect to a proposal to amend the articles of
assoclation shall apply by analogy

135 A reduction of the company's issued capital shall furthermare be subject to the
provisians of Sections 2 208 and 2 209 of the Dutch Civil Code

Chapter VI

Blocking clause

Article 14.
141 A transfer of one or more shares can only be effected with due observance of

the provisions set out In this Article 14, unless (1) all co-shareholders have




142

143

14 4

145

146

approved the intended transfer in wnting, which approval shall then be vald for
a penod of three months, or (i) the shareholder concerned is obliged by law to
transfer hts shares to a former shareholder
A shareholder wishing to transfer one or more of his shares (hereinafter the
"applicant"} shall require the approval of the general meeting for such transfer
The request for approval shall be made by the applicant by means of a wnitten
notification to the management beard, stating the number of shares he wishes
to transfer and the person or persons to whom the applicant wishes to transfer
such shares The management board shall be obliged to convene and to hold a
general meeting of shareholders to discuss the request for approval within six
weeks from the date of receipt of the request The contents of such request
shall be stated in the convocation
Within a period of three months of the general meeting granting the approval
requested, the applicant may transfer the total number of the shares to which
the request relates, and not part thereof, to the person or persons narmed in the
request
If
a the general meeting does not adopt a resclution regarding the request for
approval within six weeks after the request has been received by the
management board, or
b the approval has been refused without the general meeting having
informed the applicant, at the same time as the refusal, of one or more
Interested parhies who are prepared to purchase all the shares to which
the request for approval relates for payment in cash {hereinafter
“Interested parties"),
the approval requested shall be considered to have been granted, in the event
mentioned under a on the final day of the six week period mentioned under a
The company shall only be entitled to act as an interested party with the
consent of the applicant
The shares to which the request for approval relates can be purchased by the
interested parties at a price to be mutually agreed hetween the applicant and
the interested parties or by one or more experts appointed by them If they do
net reach agreement on the price or the expert or experts, as the case may be,
the price shall be set by one or more independent experts to be appointed on
the request of one or more of the parties concerned by the chairman of the
Chamber of Commerce at which the company i1s registered in the Commercial
Register If an expert 1s appointed, he shall be authorized to inspect all books
and records of the company and te obtain all such information as will be useful
to him in setting the price
Within one month of the price being set, the interested parties must give notice
to the management board of the number of the shares to which the request for
approval relates they wish to purchase Aninterested party who fails to submit
notice within said term shall no longer be counted as an interested party Once




the notice mentioned in the preceding sentence has been given, an interested

party can only withdraw with the consent of the other interested parties

14 7 The applicant may withdraw up to one month after the day on which he s
informed to which interested party or parties he can sell all the shares to which
the request for approval relates and at what price

14 8 All notfications and notices referred to 1n this Article 14 shall be made by
certified mail or against acknowledgement of receipt The convocation of the
general meeting of shareholders shall be made in accordance with the relevant
provisions of these articles of association

14 9 All costs of the appointment of the expert or experts, as the case may be, and
ther determination of the price, shall be borne by
a the applicant if he withdraws,

b the applicant and the buyers for equal parts if the shares have been
purchased by one or more Interested parties, provided that these costs
shall be borne by the buyers in proportion to the number of shares
purchased,

c the company, in cases not provided for undera orb

Chapter VI

Management

Article 15 Management board.

151 The management of the company shall be constituted by a management board,
conststing of one or more members The majonty of the management board
members needs to be resident of the United Kingdom

152 The number of management board members shall be determined by the
general meeting

153 Both individuals and legal entities can be management board members

Article 16 Appointment

The general meeting shall appoint the members of the management board

Article 17 Suspension and disnissal.

17 1 A member of the management board may at any time be suspended or
dismissed by the general meeting

17 2 Any suspension may be extended one or more times, but may not last longer
than three months in the aggregate If at the end of that period no decision has
been taken on removal of the suspension, or on dismissal, the suspension shall
end

Article 18. Remuneration

The general meeting shall determine the remuneration and further conditions of

employment for each member of the management board

Articie 19. Duties of the management board Decision making process

Allocation of duties.

191 Subject to the restrictions imposed by these articles of association, the
management board shall be entrusted with the management of the company




i92

193

194

185

The management board may lay down rules regarding its own decision making
process

Meetings of the management board shall be held in the United Kingdom by
means of an assembly of ts members in person at a formal meeting or by
conference call, video conference or by any other means of communication,
provided that all members of the management board participating in such
meeting are able to communicate with each other simultaneously Participation
in a meeting heid in any of the above ways shall constitute presence at such
meeting

Management board resolutions may also be adopted outside a formal meeting,
In writing or otherwise, provided that the proposal concerned s submitted to all
management board members then in office and none of them objects to the
proposed manner of adopting resolutions A report with respect to a resolution
adopted other than in wnting shall be prepared by a member of the
management board The report shall be signed by such member of the
martagement board and presented to the management board for its information
in the next meeting of the management board Adoption of resolutions in wnting
shall be effected by wntten statements from all management board members
then in office

The management board may determine the duties with which each member of
the management board will be charged in parbicular

Article 20 Representation

201

202

203

The management board shall be authonized to represent the company If the
management board consists of two or more members, two management board
members, acting jointly, shall also be authorized to represent the company
The management board may appoint staff members with general or imited
power to represent the company Each staff member shall be competent to
represent the company with due observance of any restrictions imposed on
him The management board shall determine their titles

In the event of a conflict of interest between the company and a management
board member, the provisions of Article 20 1 shall continue to apply unimpaired
unless the general meeting has appointed one or mare other persons to
represent the company in the case at hand or in general in the event of such a
conflict A resclution of the management board with respect to a matter
involving a conflict of interest with a management board member in a private
capactty shall be subject to the approval of the general meeting, but the
absence of such approval shall not affect the authority of the management
board or its members to represent the company

Article 21. Approval of decisions of the management board

211

The general meeting 1s entitlied to require resclutions of the management board
to be subject to its approval Such resolutions shall be clearly specified and
notified io the management board in writing
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212 The lack of approval referred to in Article 21 1 does not affect the authority of
the management board or its members to represent the company

213 The management board shall comply with instructions regarding the general
ines of the financial, socal, economic and employment policies to be given by
the general meeting

Article 22, Absence or prevention

If a member of the management board s absent or is prevented from performing his

duties the remaiming members or member of the management board shall be

temporarily entrusted with the entire management of the company If all members of
the management board or the sole member of the management board are absent or
are prevented from performing their duties, the management of the company shall be
temporarly entrusted to the person to be designated in this respect by the general
meeting

Chapter VII

Annual accounts. Profits

Article 23 Financial year Drawing up of the annual accounts Deposition for

inspection.

231 The financial year of the company shall be the calendar year

232 Annually the management board shall draw up the annual accounts not later
than five months after the end of the financial year, unless by reason of specal
crrcumstances this period 1s extended by the general meeting by not more than
six months

233 Within the penod referred to In Article 23 2 hereof the annual accounts shall be
deposited for inspection by the shareholders at the office of the company
Within this peniod the management board shall also submit the annual report

234 The annual accounts shall be signed by all the members of the management
board, if the signature of one or more of the members 1s lacking, this shall be
stated and reasons given

Article 24. Adoption

241 The company shall procure that the annual accounts, the annual report and the
information to be added by virtue of the law are held at its office as from the day
on which the annual meeting 1s convoked Shareholders may inspect the
documents at that place and obtain a copy thereof, free of charge

24 2 The general meeting shall adopt the annual accounts

24 3 The provisions of these articles of association regarding the annual report and
the additional information reqguired by virtue of the law shall not apply if Section
2 403 of the Duteh Civil Code apphes to the company

Articie 25 Profits.

251 The company shall (for as long as shares of the applicable class are issued and
outstanding and such shares are not held by the company) maintain a share
premium reserve (hereinafter a “class reserve”) for each class of shares
bearing the same letter as the shares concerned




252

253

254

255

256

257

258

259
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The general meeting shall determine the allocation of accrued prohts The
general meeting may resolve to add part of or all accrued profits to the
distnbutabie reserves

All distnbutions to shares shall be made in proportion to the nominal value of
the shares, provided, however, that the general meeting may decide by means
of an unarmimous resolution on a disproporhionate distribution over the shares A
and B (provided, however, that such resolutton on dispropertionate distnbution
may neot result in one of the shareholders being excluded from distributions on a
permanent basis)

The general meeting may resolve to distribute a class reserve n part or In its
entirely, subject to Article 25 5 In such event the amount of the distributton
shall be transferred to the holders of shares of the applicable class in proportion
to the aggregate nominal value of the share of such class held by him
Dividends may be pald oniy up to an amount which does not exceed the
amount of the distributable reserves

Dividends shall be paid after adopticn of the annual accounts from which it
appears that payment of dividends 1s permissible

The general meeting may, subject to due observance of 25 5 hereof, resolve to
pay an Intenm dividend and to the payment of dividends at the expense of any
reserve which must not be maintained by virtue of law and which is not a class
reserve

A claim of a shareholder for payment of dwidend shall be barred after five years
have elapsed

In cafculating the amount of any distnbution on shares, shares held by the
company shall be disregarded

Chapter IX.
General meetings of shareholders
Article 26. Annual meeting

261

262

The annual meeting shall be heid annually, and not later than six months after

the end of the financial year

The agenda for that mesting shall contain inter alia the following points for

discussion

a the annual report,

b adoption of the annual accounts,

c approphattion of profits,

d discharge of the management board for its management insofar as such

management ts apparent from the annual accounts,

filling of any vacancies,

f other proposals brought up by the management board or by
shareholders representing in the aggregate at least one tenth of the
iIssued capital, brought up for discussion and announced with due
observance of Atticle 28

3]

Article 27, Other meetings.
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27 1 Other general meetings of shareholders shall be heid as often as the
management board deems such necessary

27 2 Shareholders and/cr perseons with DRH-nghts representing in the aggregate at
least one tenth of the issued capital, may reguest the management board to
convene a general meeting of shareholders, stating the subjects to be
discussed If the management board has not convened a meeting within four
weeks In such a manner that the meeting can be held within six weeks after the
request, the persons who made the request shall be authonzed to convene a
meeting themselves

Articie 28 Convocation. Agenda

28 1 General meetings of shareholders shall be convened by the management
board Furthermore, notice of General Meetings of Shareholders may be given
by Shareholders representing in the aggregate at least half of the Company's
Issued capital

28 2 The convocation shall take place no later than on the fifteenth day prior to the
date of the meeting

28 3 The notice of convocation shall specify the subjects to be discussed Subjects
which were not specifted in the notice of convocation may be announced at a
later date, provided with due observance of the provisions of this Article 28 If
the Management Board has been reqguested in writing not later than thirty (30)
days before the day of the meeting by one or more shareholders and/or
persons with DRH-rights who individually or jointly represent at least
one percent (1%) of the issued share capital, that a certain matter be
discussed, this matter shall be included in the notice or in the same way as the
other points of discussion were notified, provided that no substantial interest of
the Company dictates otherwise

28 4 Convocation shall be made in the manner stated in Article 36

Article 29 Waiver of formalities.

As long as the entire 1Issued capital 1s represented at a general meeting of

shareholders valid resolutions can be adopted on all subjects brought up for

discussion, even If the formalities prescribed by law or by the articles of association

for the convocation and holding of meetings have not been complied with, provided

such resolutions are adopted unanimously and each person with DRH-rights 15

present or represented

Article 3¢ Piace of meetings

The general meetings of shareholders shalfl be held in the municipahty in which the

company has its official seat according to these articles of association or In the

municipality Rotterdam or in the municipality Haarlemmermeer {Schiphol Airport)

Article 31 Chairman.

The general meeting shall itself choose tts chairman Until that moment a member of

the management board shall act as chairman and in the absence of such a member

the eldest persen present at the meeting shall act as chairman

Article 32 Minutes Records.
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Minutes shall be kept of the proceedings at every general meeting of
shareholders by a secretary to be designated by the chairman The minutes
shall be adopted by the chairman and the secretary and shall be signed by
them as evidence thereof

The chairman or the person who has convened the meeting may determine that
notanal mmnutes shall be drawn up of the proceedings of the meeting The
notanal minutes shall be co-signed by the chairman

The management board keeps a record of the resolutions made |If the
management board 15 not represented at a meeting, the chairman of the
meeting shall provide the management board with a transcript of the resolutions
made as soon as possible after the meeting The records shalt be deposiied at
the offices of the company for inspection by the shareholders and the persons
with DRH-nghts Upon request each of them shall be provided wrth a copy or
an extract of such record at not more than the actual costs

Article 33 Rights at meetings Admittance

331

332
333

334

335

336

Each shareheolder and each person with DRH-nghts shall be entitled to attend
the general meeting of shareholders, to address the meeting and, if the voting
rghts have accrued to tum, to exercise his voling nights

Each share confers the nght to cast one vote

Each shareholder and each person with DRH-rnights or their proxy shalf sign the
attendance hst

The nght to take part in the meeting in accordance with Article 33 1 hereof may
be exercised by a proxy authonzed in wnting The expression i writing shall
include any message transmitted by current means of communicatron and
received In writing

The members of the management board shall, as such, have the nght {o advise
the general meeting of shareholders

The general meeting shall decide on the admittance of persons other than
those mentioned above n this Article 33

Article 34 Votes.

341

342

To the extent that netther the law nor these articles of assoctation require a
qualified majority. all resolutions shall be adopted by a majority of the votes
cast

If in an election of persons a majonty 1s not obtained, a second free vote shall
be taken If again a majority ts not obtained, further votes shall be taken untl
either one person obtains a majorty or the election is between two persons
only. both of whom receive an equal number of votes In the event of such
further elections (not including the second free vote), each elechon shall be
between the persons who participated in the preceding efection, but with the
exclusion of the person who received the smallest number of votes in that
preceding electon If in a preceding election more than one person receives the
smallest number of votes, it shall be decided by lot which of these persons
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should not participate in the new election Hf votes are equal in an election
between two persons, it shall be decided by lot who ts elected

34 3 If there ts a tie of votes In a volte other than a vote for the election of persons,
the proposal ts thus rejected

34 4 Votes need not be held in writing The charrman 1s however entitied to decide a
vote by a secret ballot If it concerns an election of persons, also a person
present at the meeting and entitied to vote can demand a vote by a secret
ballot Voting by secret ballot shall take place by means of secret. unsigned
ballot papers

34 5 Abstentions and invalid votes shall not be counted as votes

346 Voting by acclamation shall be possible if none of the persons present and
entitied to vote objects against it

34 7 The charman's decision at the meeting on the result of a vote shall be final and
conclusive The same shall apply to the contents of an adopted resolution
Insofar as the same anses out of an unwritten proposal If. however, the
correctness of that decision 1s challenged immediately after its pronguncement,
a new vote shall be taken if either the majority of the persons present and
entitled to vote, or, If the original vote was not taken by roll call or in wniting, any
person present and entitled to vote, so desires The onginal vote shall have no
iegal consequences as a result of the new vote

Article 35 Resolutions outside of meetings, Records

351 Resolutions of shareholders may also be adopted in wnittng without recourse to
a general meeting of shareholders, provided they are adopted by unanimous
vote of all shareholders entitled to vote The provision of Article 33 4 and Articie
33 5 shall correspondingly apply Adoption of resolutions outside of meetings
shall not be permissible If there are persons with DRH-nights

352 The management board shall keep a record of the resolutions thus made Each
of the shareholders must procure that the management board 1s informed i
writing of the resolutions made in accordance with Article 35 1 as soon as
possible The records shall be deposited at the offices of the company for
Inspection by the shareholders Upon request each of them shali be provided
with a copy or an extract of such record at not more than the actual costs

Chapter X

Convocation and notification

Article 36

All convocations of general meetings of shareholders and all notifications to

shareholders and the persons with DRH-rights shall be made by |etter mailed to therr

addresses as shown in the register of shareholders Instead of through notice letters,

any shareholder and person with DRH-nghts that gives his consent. may be sent

notice of the meeting by means of a legible and reproducible message electronically

sent to the address stated by hum for that purpose to the company

Chapter XI
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Amendment of the articles of association and dissolution. Liquidation. Statutory

merger and statutory demerger.

Article 37 Amendment of the articles of association and dissolution,

When a proposal to amend the articles of association or to dissolve the company 1s to

be made to the general meeting, this must be mentioned in the notification of the

general meeting of shareholders As regards an amendment of the articles of
association, a copy of the proposal including the text of the proposed amendment
must at the same time be dseposited at the company's office for the inspection of
shareholders and the persons with DRH-nghts and held until the end of that meeting

Article 38. Statutory merger and statutory demerger.

381 The company may enter into a statutory merger with one or more other legal
entiies A merger resolution may only be adopted in conformity with a merger
propasal prepared by the management boards of the merging legal entiies
Within the company, the merger resolution shall be adopted by the general
meeting However, in the cases referred to in Section 2 331 of the Dutch Cual
Code, the merger resolution may be adopted by the management board

382 The company may be a party In a statutory demerger The term "demerger”
shall mclude both splt-up and spin-off A demerger resolution may only be
adopted in conformity with a demerger proposal to be prepared by the
management boards of the parties to the demerger Wrthin the company, the
demerger resolution shall be adopted by the general meeting However, in the
cases referred to in Section 2 334ff of the Dutch Civit Code, the demerger
resolution may be adopted by the management board

38 3 Statutory mergers and statutory demergers shall furthermore be subject to the
relevant provisions of Book 2, Title 7, of the Dutch Cmwil Code

Article 39. Dissolution and liguidation.

381 The company may be dissolved pursuant to a resolution to that effect by the
general meeting When a proposal to dissolve the company 1s to be made at a
general meeting of shareholders, this must be stated in the notice of such
meeting

38 2 |f the company is dissolved pursuant to a resolution of the general meeting. the
management board members shall become ligudators of the dissolved

company's property The general meeting may resolve to appoint other persons

as liquidators

393 Durnng iguidation, the provisions of these articles of association shall reman In
force to the extent possible

394 From the balance remawing after payment of the debts of the dissolved
company, the amount of the class reserves shall be transferred to the holders
of shares of the ciass concerned These amounts shall be calculated in
proportion to the aggregate normunal value of the shares of such class held by

him
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395 The balance remaining after the payment mentioned in Articte 39 4 shall be
transferred to the shareholders in proportion to the nominal value of therr
shareholdings

396 Inaddition, the liquidation shall be subject to the relevant provisions of Book 2,
Title 1, of the Dutch CGivil Code

Article 40. Election

If all Issued shares in the company, other than the shares held by the company itself,

i any, are held by one entity, the company shall elect io be treated as a branch of is

sole shareholder for United States tax purposes, and if not, the company shalt elect to

be treated as a partnership for United States tax purposes, and shall file all forms
necessary 1o make such election

Final Statement

Finally, the person appearning declared that the company's financral year which started

on the first day immediately alier the Jast Friday of November of two thousand and

elght, shall end cn the thirty-first day of December two thousand and nine

Statement of No Objections.

With respeact to the foregoing amendment of the articles of association, a ministenal

Statement of No Objections of the Dutch Ministry of Justice was granted on the

sixteenth day of November two thousand and nine, under number BV 1254758, which

1s evidenced by a written statement from the Dutch Mimistry of Justice which has been

attached to this deed (Annex 1l)

End

The person appearing 1s known to me, civil law notary

This deed was executed in Rotterdam, the Netherlands, on the date stated in the first

paragraph of thes deed

The contents of the deed have been stated and clarified to the person appearing

The person appearing has declared not to wish the deed to be fully read out, to have

noted the contents of the deed timely before its execution and to agree with the

contenis

After imited reading, this deed was signed first by the person appeanng and

thereafter by me, civil law notary




GS European Strategic Investment Group B.V. (the ‘Company’)
Strawinskylaan 1661
Amsterdam 1077 XX
The Netherlands

Certified to be a correct and true copy of the financial statements of the
Company for the period ended 31 December 2009

—

Gregghyf]Minson
Diregto
K 2011
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V,

REPORT OF THE DIRECTORS

The durectors present their report and the audited annual accounts of GS Euaropean Strategic Investment Group B V (‘the
company’) for the 57 week penod ended 31 December 2009,

1.

Principal activities

The company’s activities mvolve trading and nvesting 1n distressed credits, including loans and bonds, and
investing 1n subordinated performmg secured loans

The company’s principal busmess 15 transacted in the euro and accordmgly the company’s functional currency 1s
the euro and these financial statements have been prepared 1n that currency

Although the company 1s incorporated mn the Netherlands, the conduct of the principal activaty of the company 15
cammed out through a permanent establishment 1n the Umted Kingdom, through which the company pays UK
corporation {ax on its profils

Review of business and tuture developments

During the period the accounting reference date was changed to 31 December to be consistent with the ultimate
parent undertaking’s year end, which was changed to 31 December. Accordingly, the accounting reference penod
has been extended to 57 weeks ending 31 December 2009 Consequently, the financial statements have been drawn
up for the 57 week period ended 31 December 2009. Comparative information has been presented for the 52 week
penod ended 28 November 2008

The results for the pertod are shown in the profit and loss account on page 6 Loss on ordmnary activities before
taxation for the period was €47 8m (perod ended 28 November 2008 profit of €27 Om), which was mamly due to
a decrease in the fair value of trading inventory caused by the adverse economic conditions, as explamned below.
The Company has total assets of €209 4m (28 November 2008 €421 7m),

Strategy
The company seeks to maxiumse returns from 1ts investments

Future outlook and risk management
The company’s business 1s materially affected by conditions 1n the financial markets and general economic

conditions A favourable business environment 1s typically charactensed by, amongst other factors, transparent,
hquid and efficient capital markets, low inflation, high business and mvestor confidence and strong business
earmings. During 2009, a number of major economues experenced a recesslon Business actvity across a wide
range of mdustnes and regions was greatly reduced, reflecung a reduction 1n consumer spendimng and low levels of
Liquidity across credit markets. In addition, unemployment continued to nse in 2009

However, economic conditions became generally more favourable during the second half of the period as real
gross domestic product growth tumed posttive 10 MOSt Ma)oF €COnOMIES and growth 1n emerging markets
umproved In addition, global equity and credit markets were characterised by increasing asset prices, lower
volatihty and improved liquidity during the last mne months of the period, which 1s expected to continue mto
2010.

The directors consider, based on the current economuc environment, that the period end financial position of the
company was satisfactory Having considered future cashflows, the company 1s able to meet 1its ocbligations No
significant change i the company's principal business achivity 1s expected

The company’s risk management objectives and policies, as well as 1ts nsks exposure, are described 1n note 17 of
the financial statements,
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

REPORT OF THE DIRECTORS (CONTINUED}

3 Appropriation of profits
The company has made a loss of €47,780,478 1n respect of the 57 week penod ended 31 December 2009 (2008
profit of €27,042,044) According to Article 25 of the company this loss 1s at the disposal of the sharcholders
The board does not propose a dividend 1n respect of the 57 week period ended 31 December 2009 (2008 €ml)

The board declared no nterim dividends 1n the period between the approval of last year's annual accounts and this
year’s annual accounts.
4. Directors

The directors of the company dunng the period, and as at the date of this report, together with dates of
apponiment or resignation where applicable were

Name Appointed Resigned
G. Minson

R Campbell

J Ganley 3 June 2009
J Hale 25 March 2009

No director had any interest in the ordinary shares of the company at any tume during the period

5. Directors’ responsibilities

The directors are required by prevailhing company law m the Netherlands to prepare anpual accounts for each
financial period which give a true and fair view of the state of affairs of the company as at the end of the financial
peniod and of the profit or loss of the company for that penod In preparing the annual accounts, approprate
accounting policies have been used and apphed consistently, and reasonable and prudent judgments and estimates
have been made Applicable accounting standards have becn followed 1n the annual accounts, and the financial
statements have been prepared on a going concern basis The directors are responsible for keeping proper
accounting records, and for taking reasonable steps to safeguard the asscts of the company and to prevent and
detect fraud and other irregulanhes

6. Auditors

The independent auditors, PncewaterhouseCoopers Accountants N V', will be appounied 1n accordance with Book
2, Part 9 of the Dutch Civil Code

G. Minson

R. Campbell

- Rale Initialied by
PricewatarhouseCoopers
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

BALANCE SHEET

as at 31 December 2609
(Before proposed appropriation of results)

Note 31 December 2009 28 November 2008

ASSETS EUR EUR

CURRENT ASSETS

Trading inventory 4 149,203,825 379,370,266

Debtors 5 60,164,245 41,008,481

Cash at bank and 1n hand 6 3,785 1,287.346
209,371,855 421,666,093

TOTAL ASSETS 209,371,855 421,666,093

The notes on pages 8 to 16 form part of these annual accounts.
Audstors’ repart - page 18

Jrutialled by
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

BALANCE SHEET

as at 31 December 2009
(Before proposed appropriation of results)

Note 31 December 2009 28 November 2008

EUR EUR
SHAREHOLDER’S EQUITY & LIABILITIES
Shareholder’s equity
Called up share capital 7 20,000 20,000
Share prermum account 8 - 20,275,673
Retamned earmings 8 69,716,139 42,674,095
Result for the year 8 (47,780,478) 27,042,044
9 21,955,661 90,011,812
Long term liabilities 10 185,615,216 211,283,884
Current liabilities 11 1,800,978 120,370,397
TOTAL SHAREHOLDER’S EQUITY & LIABILITIES 209,371,855 421,666,093

The notes on pages 8 to 16 form part of these annual accounts.
Auditors’ report - page 18

Inwzlled by
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

PROFIT AND LOSS ACCOUNT
for the 57 week period ended 31 December 2009

REVENUE
Administrative expenses
QPERATING (LOSS)/PROFIT

Financial income
Financial expense

(LOSS)/PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION

Tax on (loss)/profit on ordinary activities

(LOSS)/PROFIT ON ORDINARY ACTIVITIES
AFTER TAXATION

Note 57 week period ended

12

13

14
15

16

52 week period ended

31 December 2009 28 November 2008

EUR EUR
(29,447,608) 56,837,518
(8,014,448) (11,758,954)
(37,462,056) 45,078,564
311,791 3,765,764
(10,630,213) (26,955,916)
(47,780,478) 21,888,412
. 5,153,632
(47,780,478) 27,042,044

The operating (loss)/profit of the company 15 denived from continuing activities

There 15 no difference between the (loss)/profit on ordinary activities before taxation and the (loss)/profit for the penod

as stated above and their lustorical cost equivalents

The notes on pages 8 to 16 form part of these annual accounts

Audrttors’ report - page 18
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

CASH FLOW STATEMENT
for the 57 week peniod ended 31 December 2009

57 week period ended 52 week period ended

31 December 2009 28 Nevember 2008
EUR EUR

Cash flows from operating activities
Operating (loss)/profit before tax and bank interest {37,462,056) 45,078,564
Interest on inventory posiions (27,773,053) (55.191,754)
Decrease i trading mventory 230,166,441 247,510,371
(Increase)/decrease in debtors (18,835,382) 49,372,283
Decrease 1n creditors — due withi one year (2,740,423) (2,067 467)
Net cash inflow from operahng activibes 143,355,527 284,701,997
Returns from investments and servicing of finance
Interest paid (11,161,696) (32,123,289)
Interest recerved 27,764,463 61,786,349
Taxation
Group relief paid - (20,454,023)
Cash flows from financing activities
Repayment of share premium (20,275,673) -
Proceeds from new loans - 15,387,898
Repayment of loans (140,966,182) (326,824,626)
Net cash from financing activiiles (161,241,855) (311,436,728)
Movement in cash and cash equivalents
Net change in cash and cash equivalents (1,283,561) (17,525,694)
Cash and cash equivalents, beginming of period 1,287,346 18,813,040
Cash and cash equivalents, end of period 3,785 1,287,346

The notes on pages 8§ to 16 form part of these annual accounts.
Audstors’ report - page 18
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

NOTES TO THE FINANCIAL STATEMENTS — 31 December 2009

GENERAL
Principal activities

The company was mcorporated on 28 November 2003, 1s a hmited hability company wath 1ts statutory seat The
Netherlands The address 1s Strawinskylaan 1661, Amsterdam 1077 XX, The Netherlands

The company’s activities mvolve principal mvesting m distressed credits, ncluding loans and bonds, and
mvesting n subordiated performing secured loans. The company’s principal business 15 transacted m the euro
and accordingly the company’s functional currency 15 the euro and these financial statements have been prepared
1n that currency

The mmmediate parent undertaking, and the parent undertaking of the smallest group for which consohdated
financial statement are prepared 1s GS European Opportumities Fund B.V, a company registered The
Netherlands

The wlnmate parent undestalung and the parent company of the largest group for which consolidated financial
statements are prepared 15 The Goldman Sachs Group, Inc, a company mcorporated 1n the Umted States of
Amenca Copies of its accounts can be obtamned from 200 West Street, New York, NY 10282, Unuted States of
America, the group’s principal place of business

NOTES TO CASHFLOW STATEMENT

The cash flow statement has been prepared applying the mdirect method The cash and cash equivalents m the
cash flow statement compnse the balance sheet item cash at banks and in hand ~ Cash flows in foreign currencies
have been translated at the transaction rate. Income and expenses in respect of mterest and taxation on profits are
included in the cash flow from operating activilies

PRINCIPLES OF VALUATION OF ASSETS AND LIABILITIES

(a) Accounting convention: The financial statements have been prepared 1n accordance with the statutory
provisions of Part 9, Book 2, of the Netherlands Civi! Code and the firm pronouncements in the Guidehnes
for Annual Reporting tn the Netherlands as issued by the Dutch Accounting Standards Board

(b) Going_concerm; Under the amended loan agreement with its principal creditor (see note 16) there are
amounts that fall due for repayment within 12 months from the date of approval of the financial statements.
The directors have a reasonable expectanon that the company, along with fellow group subsidianes which are
party to the loan agreement, have adequate resources to meet the loan covenants and short term operational
obligattons including loan servicing, management fees, tax and audit fees, For this reason, they continue to
adopt the going concetn basis in prepanng the financial statements

(c) Forejgn currencies; Monetary assets and Labiliies denommnated 1n foreign currencies are translated ito the
euro at rates of exchange ruling at the balance sheet date. Transactions denominated m foreign currencies are
translated 1nto the euro at rates of exchange ruling on the date the transaction occurred Gains and losses on
exchange are recogmsed 1n operating profit.

(d) Trading inventory: Trading inventory and trading inventory sold, but not yet purchased consists of financial
mstruments The trading mventory financial mstruments are classified as Held for Trading The measurement
of these financial mstruments 1s tibally at far value, with transaction costs taken to the profit and loss
account Subsequently, their fair value 1s remeasured, and all gains and losses from changes therein are
recogmsed 1 the profit and loss account. Denvatives, mcluded in the trading mventory, are also categorised

as Held for Trading
b @ a current

The fair value of a financial mstrument 1s the amount at which ka4

transaction between knowledgeable, willing parties, other tharh f pdatih :
Intialled by
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eOuTATTS Y
-8- Amsterdarm

for purposes of dengficanon



GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

3.

NOTES TO THE FINANCIAL STATEMENTS — 31 December 2009

PRINCIPLES OF VALUATION OF ASSETS AND LIABILITIES (CONTINUED)

{c)

G )]
(e

et

®

(h

L=

1))

LY

Trading inventory {continued): The fair values of trading instruments are generally obtained from quoted
market prices 1n active markets, broker or dealer pnice quotations or alternative pricing sources with a
reasonable level of price transparency Where trading mstruments trade infrequently and, therefore, have Litle
or no price transparency, and the company 15 unable to substantiate the sigmficant valuation nputs and
assumptions to corroborate market data, the transaction price 1s used as management’s best estumate for fair
value al mception  Accordingly, when a pricing model 15 used to value such an mvestment, the model 15
adjusted so that the model value at inception equals the transaction price.

Subsequent to mception, management only changes model inputs and assumphions when corroborated by
evidence such as transactions 1n similar instruments, completed or pending third-party transactions m the
underlying investment of comparable enhinies, subsequent rounds of financing, recapitahisations and other
transactions across the capital structure, offenings m the equity or debt capital markets, and changes m
financial ratios or cash flows

Debtors: Debtors are recogmsed imtally at fair value and subsequently measured at amortised cost

Cash and cash equivalents; The company defines cash and cash equivalents as highly hqud deposits held
1n the ordary course of busmess Cash and cash cquivalents are stated at face value,

Long term and current liabilities: Long term and current labihties are imtally recogmsed at fair value, net
of transachon costs incurred  They are subsequently stated at amortised cost, being the amount recerved
taking account any premum or discount, less transaction costs  Any difference between the proceeds (vet of
transachion costs) and the redemption value 15 recognised as interest 1n the income statement over the penod
of the liability using the effecuve mterest rate method.

Revenue: The revenue for the period includes all profits ansing from the trading operations of the company,
including profits and losses ansing from changes m fair value on both the purchase and sale of secuniies and
interest accrued thereon Purchase and sale of secunties are accounted for on a trade date basis, with the
exception of the changes 1n accounting policies resulting from the new Guidehne 290 'Financial mstruments.

Administrative_expenses, financial_income and financial expense: Administrative expenses, financral
ncome and financial expense are accounted for on an accruals basis and charged to the profit and loss i the
penod to which 1t 15 related.

Comparison with prior vear; The principles of valuation and determnation of results have been applied
consistently throughout the year.

Deferred taxation: Provision 15 made for deferred taxation in respect of al} differences in tng between
the accounting and tax treatments of income and expenses The timing differences are recogmised as deferred
tax liabtlilies or assets, measured at the average tax rates that are expected to apply m perods 1n which the
tming differences are expected to reverse, based on rates and laws that have becn enacted or substanhally
enacted by the balance sheet date An asset 1s not recogmised 1f the transfer of economic benefits m the future
is uncertain Deferred tax assets and Liabilines are not discounted

Taxation: Corporation tax 1s provided on taxable mcome at current ratcs applicable to the company’s
activities  Although the company 15 incorporated in the Netherlands, the conduct of the principal activty of
the company 15 catried out through a permanent estabhishment in the Umted Kingdom, through winch the
company pays UK corporation tax on 1its profits. The company is not hable to tax m The Netherlands
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

4.

NOTES TQ THE FINANCIAL STATEMENTS — 31 December 2009

TRADING INVENTORY
31 December 2009 28 November 2008
EUR EUR
Loans 116,457,371 303,081,662
Bonds 32,003,364 72,662,093
Other 743,090 3,626,511
149,203,825 379,370,266

Included within loans 1s an amount of €116.457.431 (2008 €150,372,924) relating to loans secured agamst
commercial real estate.

Following a change 1 accounting policy (Guidelme 290 — Financial Instruments), the prior penod balances have
not been adjusted, the mpact of which would be an increase in the 2008 trading mventory and revenue of
€5,326,666

DEBTORS
Debtors due within one year of the balance sheet date, compnse
31 December 2009 28 November 2008
EUR EUR
Money market investments 6,041,563 20,647,928
Recervables from brokers, dealers and cleanng 29,849,501 -
orgamisations
Interest recervable on trading mventory 4,152,881 3,832,500
Group tax relief recervable 16,462,422 16,462,422
Other debtors 139,784 65,631
Amounts due from parent undertaking 3,518,094 -
60,164,245 41,008,481
The fair value of debtors approximates the book value,
CASH AT BANK
31 December 2009 28 November 2008
EUR EUR
Cash at bank and 1n hand 3,785 1,287,346

All cash 1s readily available on demand

Intsalted by
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GS EUROQPEAN STRATEGIC INVESTMENT GROUP B.V.

10.

NOTES TO THE FINANCIAL STATEMENTS — 31 December 2009

SHARE CAPITAL
No. 28 November 2008 and
31 December 2009
EUR
Authorised
Ordinary shares of €0 01 each —Class A 7,000,000 70,000
Ordinary shares of €0 01 each — Class B 3,000,000 30,000
100,000
Allotted called up and fully paid
Ordinary shares of €0.01 each — Class A 2,000,000 20,000
SHARE PREMIUM ACCOUNT AND RESERVES
Share Premium
Account Retained earnings Result for the period
EUR EUR EUR
At 28 November 2008 20,275,673 42,674,095 27,042,044
Appropnation of prior period - 27,042,044 (27,042,044)
result
Loss for the penod - - (47,780,478)
Repayment of share premium (20,275,673) - -
A1 31 December 2009 - 69,716,139 (47,780,478}

RECONCILIATION OF MOVEMENTS IN SHAREHOLDER’S FUNDS

57 week period ended 52 week period ended

31 December 2009 28 November 2008

EUR EUR

(Loss)/profit for the period (47,780,478) 27,042,044

Repayment of share premmum (20,275,673} -

Net decrease in shareholder’s funds (68,056,151) 27,042,044

Opening sharcholder’s funds 20,011,812 62,969,768

Closing sharcholder’s funds 21,955,661 90,011,812
LONG TERM LIABILITIES

31 December 2009 28 November 2008

EUR EUR

Thrd party loan 185,615,216 161,538,757

Subordinated loan from group undertakings - 49,745,127

185,615,216 211,283,884

On 10 September 2009 the company, together with fellow group subsidhary undertakings which are party to the loan
agreement (“Subsidiaries”), entered into an amended and restated loan agreement and related documents (together
the "Agreements") with their principal creditor with a revised matunty of 29 August 2014 and nterest accruing at
Eunibor or Libor plus a spread of 1.91%-2 11%. There are amounts that fall due for repayment within one year ,
however , the Agreements provide, inter alia, for each of the Subsidiaries to become jointly and severally liable for
certain debts owed by each of the Subsidianies and therefore the 1
than one year.

oans have beep classifie uﬁter more
1
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

NOTES TQ THE FINANCIAI STATEMENTS — 31 December 2009

CURRENT LIABILITIES
31 December 2009 28 November 2008
EUR EUR
Thurd party loan - 114,251,285
Accrued mterest payable to third parties 505,886 2,083,599
Management fee payable to group undertaking 13,808 1,757,979
Other creditors and accruals 1,281,284 2,271,534
1,800,978 120,370,397

All current Labilities fall due 1n less than one year The fair value of the current liabilities approximates the book
value due to their short term nature

The third party loan 1s now mcluded 1n long term liabilities (see note 10)

REVENUE

Revenue has been disclosed instead of turnover as this reflects more mearngfully the nature and results of the
company's activiies Revenue after charging related expenses, mcludes the net mcome ansmg from transactions
1n securities, foreign exchange and other financial mstruments, and fees and commssions earned

57 week period ended 52 week period ended

31 December 2009 28 November 2008
EUR EUR
Net revenue (57,220,661) (34,888,920)
Interest on trading nventory 27,773,053 53,191,754
Adjustment 1n relation to prior period - 36,534,684
(29,447,608) 56,837,518

ADMINISTRATIVE EXPENSES
57 week period ended 52 week period ended
31 December 2049 28 November 2008
EUR EUR
Management fees payable to group undertalings 8,154,931 11,213,479
Professional fees (187.,892) 160,746
Other expenses 25,152 358670
Auditor’s remuneration — audit services 22,257 26,059
8,014,448 11,758,954

FINANCIAL INCOME

57 week period ended 52 week period ended
31 December 2009 28 November 2008
EUR EUR
Bank deposit interest 3,928 405,850
Interest on money market investments 307,863 2,665,862

Other mterest
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

15.

16.

NOTES TO THE FINANCIAL STATEMENTS - 31 December 2009

FINANCIAL EXPENSE

Interest expense on thurd party loan

Interest expense on subordmated loan with group
undertaking

Other interest expense

TAX ON ORDINARY ACTIVITIES

(a) Analysis of tax for the perind

Current Tax

UK corporation tax at 28% (2008: 28 67%)
- current pentod
- pnor penod

Amount receivable from a fellow group undertaking in
respect of group relief

Deferred taxation

Tatal current tax (see note 16{b))

57 week period ended 52 week period ended
31 December 2009 28 November 2008
EUR EUR

10,627,287 24,592,618

. 2,360,969

2,926 2,329

10,630,213 26,955,916

57 week period ended 52 week period ended
31 December 2009 28 November 2008
EUR EUR

. (16,462,422)

- 11,308,790

- (5,153,632)

The conduct of the principal acawity of the company 15 carmed out through a permanent establishment n the
United Kingdom, through which the company pays UK corporation tax on 1ts profits

(b) Factors affecting tax

nefit fi exi

The current tax assessed for the period differs from the standard rate of corporabon tax In the UK The

differences are explained below

(Loss)/profit on ordinary activities before tax

Tumng differences relating to fair market value
adjustment

Reversal of prior period bming differences

Loss on ordinary activities before tax on a fair market
value basis

Tax on ordinary activities at the standard rate of tax n
the UK (2009 28%, 2008 28 67%)

Tax losses carned forward

Deferred tax asset

Tax benefit for the period

57 week period ended 52 week period ended
31 December 2009 28 November 2008
EUR EUR
(47,780,478) 21,888,412
. (87,908,218)
{5,326,666) -
(53,107,144) {66,019,806)
(14,870,000 {(18,927,878)
14,870,000 2,465,456
- (16,462,422)
- 11,308,790

- _{5,153,632)

PRCEWATERHOUSF(QOPERS
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V,

NOTES TO THE FINANCIAL STATEMENTS — 31 December 2009

16. TAX ON ORDINARY ACTIVITIES (CONTINUED)
Due to the adoption of Guideline 290 ‘Financial Instruments’ the current period loss is calculated on a fair market
value basis The current period hmung differences above relate to prior period adjustments {(see note 4)
The company has surrendered the benefit of tax losses to a fellow group undertaking for a consideration of €nil
(2008 €16,462,422)
The calculation of the deferred tax asset 15 based upon an estimated rate at wihich those hming differences are
expected to be recogmsed 1n the profit and loss account 1n future years
17. FINANCIAL RISK MANAGEMENT
The company 15 exposed to financial nsk through 1ts financial assets and habiliies  Due to the nature of the
company’s business and the assets and liabilities contamed within the company’s balance sheet the most
important compenents of financial nisk the directors consider relevant to the enuty are mterest rate nisk, credit
nisk, hqudity risk and currency rnsk
(a) Imterest rate risk
Interest rate nsks prumarily result from exposures to changes 1n interest rates. The company manages its nterest
rate risk entenng into interest rate dertvative contracts as appropriate to the circumstances of the company.
(b) Credit risk
Credit risk represents the loss that we would mcur 1f a counterparty or an i1ssuer of securiies or other nstruments
we hold fails to perform under 1ts contractual obligations  Credit risk 1s managed by reviewing the credit quality
of counterparties and reviewing, if applicable, the underlying collateral against which the assets are secured
(c) Liguidity risk
Liquidity 1s of cntical importance to Compames m the financial services sector. Accordingly, the company has
place a liqmdity policy that 15 intended to address both company-specific and broader industry or market
liqudity events The company’s principal objective 1s to be able 1o fund itself and to enable 1ts core buswess to
continue (o generate revenue under adverse curcumsiances and as a resuli has entered into an arrangement wath 1ts
principal creditor pursuant to which the company, together with fellow group subsidiary undertakings, is jointly
and severally hable for certain debts owed by the others.
{¢) Currency risk
Foreign exchange nisk resulis from exposures fo changes 1 spot prices, forward prices and volatiliies of
currency rates The Company manages its cusrency nsk by establishing economic hedges as appropnate to the
circumstances of the Company.
18. STAFF COSTS
The company has no employees (2008. ml)  All persons involved m the company’s operations are employed by
group undertakings. The charges made by these group undertakings for all services provided to the company are
included 11t the management fees payable to group undertakings (see note 13)
19. DIRECTORS EMOLUMENTS
The directors were paid by another group undertaking, therefore USSR/ - @lred to be
disclosed n the company’s annual accounts -
initialted by
PricewatarhouseCoopers
Aceauntants MY
Amsterdam
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.Y.

NOTES TO THE FINANCIAL STATEMENTS — 31 December 2009

20. SHARE SCHEMES
Schemes under which directors of the company have received awards are as follows
Restricted stock units (“R3U”)
The ultumate parent company 1ssued restricted stock umts to directors under a stock incentive plan, pnmarly
connection with year-end compensation. Restricted stock unis are valued based on the closing price of the
underlying shares at the date of grant Period end restricted stock umts generally vest as outlined 1n the applicable
restricted stock umt agreements  All employee-restricted stock umit agreements provide that vesting 1s accelerated
In certain circumstances, such as upon retirement, death and extended absence In all cases, delivery of the
underlying shares of common stock 15 condittoned on the grantees satisfying certain vestng and other
requirements outhined 1n the award agreements
Restricted stock umits are expressed in USD which 1s the denomunation of the underlying shares

Restiricted stock unit

At 28 November 2008 45,823
Net movement due to change 1n Directors (11,427)
Delivered / Exercised during the period {26,689)
Granted during the period 2,140
At 31 December 2009 9,847
Weighted average grant price 3211
First maturity date from which exercisable 2 January 2006
Last matunty/ expiry date 2 January 2012
The closmg price of The Goldman Sachs Group, Inc stock at 31 December 2009 was $168.84.

21. RELATED PARTY DISCLOSURES
Dunng the penod to 31 December 2009, Goldman Sachs International, a fellow group undertaking, provaded the
company with portfolic management services. Management fees charged for the period were €7,909,091
{2008. €10,795,449)
During the penod to 31 December 2009, Archon Group France, a fellow group undertaking, provided the
company with portfoho management services Management fees charged for the pertod were €245,840 (2008
€418,030).

22. FINANCIAL COMMITMENTS AND CONTINGENCIES

The undrawn loan commitments by matunity date are set forth below

Maturity date 57 week period ended 52 week period ended
31 December 2009 28 November 2008

EUR EUR

Less than 1 year - -
1-2 years - -
2 —3 years - -
3 -4 years - -
Greater than 5 years 3,620,873 4,123,485

Total undrawn loan commitments 3,620,873 4,123,485

c@cm drawn

Unfunded commitments ar¢ revolving facihies provided to third-R0E}
down at the balance sheet date - imoalled by

Falal#i=li]

xccoumants NV
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

G. Minson
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J. Hale
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Peterborough Court
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GS EUROPEAN STRATEGIC INVESTMENT GROUP B.V.

OTHER INFORMATION

Profit appropriation according to the Articles of Association
According to article 25 of the Articles of Association the profit for the year 1s at the free disposal of the General
Meeting of Shareholders

Proposed appropriation of profits
In accordance with article 25 of the Articles of Association, the dwectors do not propose a profit appropnation
respect of the period ended 31 December 2009.

Post balance sheet events
There have been no matenal post balance sheet events

Auditors’ opiion
See page 18 for the auditors’ opinion

PRICEMERHOU:
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To the Board of Drectors and the Shareholder of
GS European Strategic Investment Group B V.

PricewaterhonseCuopers
Accountanis N.V.

Thomas R Malyhussiraat 5
Postbus 90357

1006 BJ Amsterdam

‘The Netherlands

Telephone +31 (20) 568 51 41
Facsimile +31 (20) 568 72 12
www pwc. nl

Auditors’ report
Report on the financial statements

We have audited the accompanying financial statements for the 57 week period endmg 31 December 2009 of GS
European Strategic [nvestment Group BV, Amsterdam as set out on pages 4 1o 16 which compnse the company balance
sheet as at 31 December 2009, the company profit and loss account for the 57 week period then ended and the notes

The directors’ responsibility

The directors of the company are responsible for the preparation and fair presentation of the financial statements and for
the preparation of the Report of the Directors, both i accordance with Part 9 of Book 2 of the Netherlands Civil Code
Thus responsibility mcludes. designing, implementing and maintainng mnternal control relevant to the preparation and fair
presentatton of the financial statements that are free from matenial misstatement, whether due to fraud or error, selechng
and applyng appropriate accounting policies, and making accounting estimates that are reasonable 1n the circumstances.

Audtor's responsibility
Our responsibility 15 to express an opinion on the financial statements based on our audit. We conducted our audit 1n

accordance with Dutch law This law requires that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance whether the financial statements are free from matenal misstaterment

An audit mvolves performing procedures to obtain audit evidence about the amounts and disclosures 1n the financial
statements The procedures selected depend on the auditor's judgment, including the assessment of the nisks of matenal
misstatement of the financial statements, whether due to fraud or error In making those risk assessments, the auduor
considers mternal control relevant to the company's preparation and fair presentation of the financial statements in order
to design audit procedures that are appropnate n the circumstances, but not for the purpose of expressing an opion on
the cffectiveness of the company's nternal control An audit also includes evaluating the appropnateness of accounting
policies used and the reasonableness of accountng estimates made by the directors, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtawed 1s sufficient and approptate to provide a basis for our audit opinton,

Opimion
In our opinon, the financial statements give a true and far view of the financial posinon of GS European Strategic
Investment Group B V. as at 31 December 2009, and of 1ts result for the 57 week penod then ended in accordance with

Part 9 of Book 2 of the Netherlands Ciwil Code

Report on other legal and regulatory requirements

Pursuant to the legal requirement under 2 393 sub 5 part ¢ of the Netherlands Civil Code, we report, to the extent of our
competence, that the Report of the Directors 1s consistent with the financial statements as required by 2:391 sub 4 of the

Netherlands Civil Code

Amsterdam, March 2010
PricewaterhouseCoopers Accountants N V

Inialied by
PricewaterhouseCoopers
Accountants NV

Amsterdam
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Ongunally signed by REHM Van Adnchem RA
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