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Allotment dates @
From Date FT’T le EWW’T
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@ Allotment date
If all shares were allotted on the
same day enter that date in the
'from date’ box If shares were
allotted over a period of ime,
complete both ‘from date’ and ‘to
date’ boxes,

E Shares allotted

Please give details of the shares allotted, including bonus shares

O Currency
If currency details are not
completed we will assume currency
15 1n pound sterling

Class of shares Currency & Number of Nomina] value of Amount paid Amount (if any}
(E g Ordmnary/Preference etc) shares allotted each share {ncluding share unpaid {including
premium) share premium)
|Ord|nary shares usD 1,937,156 10 cents |£2 99 | nil
If the aliotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotted
Details of non-cash
consideration
If a PLC, please attach
valuation report (if
approprate)
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Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropnate) should reflect the
company's Issued capital at the date of this return

Statement of capital (Share capital in pound sterling {£))

Please complete the table below to show each class of shares held in pound sterling If all your
issued capital 1s n sterling, enly complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference etc) each share @ on each share ©
Redeemable preference shares |£0 25 £075 50,000 |£ 50,000
| £
| €
| | | | E
[ Totals| 50,000 [€ 50,000
E Statement of capital (Share capital in other currencies)
Please complete the table below ta show any class of shares held in other currencies
Please complete a separate table for each currency
Currency usD
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal value &
(E g Ordinary / Preference etc) each share @ on each share @
Ordinary $0 3361 N/A 55,043,612 5,504,361 20
Subscrption $001 N/A 7,034,535 70,345 35
Totals| 62,078,147 5,574,706 55
Currency
Class of shares Amount paid up on Amaunt (if any) unpaid Number of shares € Aggregate nominal value ©

(E g Ordinary/Preference etc )

each share @ on each share @

Totals

s |

Statement of capital (Totals)

Please give the total number of shares and total aggregate nominal value of

OTotal aggregate norminal value
issued share capital

Please list total aggregate values in
different currencies separately For

Total number of shares

62,078,147 example £100 + €100 + $10 etc

Total aggregate
nominal value @

$5,574,706 55 + £50,000

© Inctuding both the nommmal value and any

share premium

@ Total number of 1ssued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page If necessary

©E g Number of shares issued muttiplied by
nominal value of each share

CHFPOOO
05/10 Version 4 0
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Return of allotment of shares

7§

Statement of capital (Prescribed particulars of rights attached to shares})

Please give the prescribed particulars of rights attached to shares for each
class of share shown In the statement of caprtal share tables in Section 4 and
Section 5

Class of share

Ordinary shares

I".rescnbed particulars

See attached SHO1 Continuation Sheets

Class of share

Subscnption shares

:”rescnbed particulars

See attached SHO1 Continuation Sheets

Class of share

E"rescnbed particulars

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anse only in
certain qrcumstances,

b particulars of any nghts, as
respects dnndends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to participate
in a distnbution {including on
winding up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condrtions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capital
continuation page if necessary

m Signature
I am sigring this form on behalf of the company @Soaetas Europaea
If the form 15 being filed on behalf
Signature Signature of a Societas Europaea (SE} please
X f delete ‘director’ and insert details
x of which organ of the SE the person
P signtng has membership
©Person authonsed
Ehls;mmon;ay bi Slgr::ed by th d© Ad trator. Ad trat Under either section 270 or 274 of
irector @ Secretary, Person authonsed ©, Administrator, Administrative receiver, the Companies Act 2006
Receiver, Receiver manager, CIC manager
CHFP0OO
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B Presenter information

n Important information

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

Comactmare Barbara Powley

Companyce™ BlackRock Investment Management

{UK} Limited

M 33 King Willam Street

lPoszmwn

London
County/Region

Eﬂ‘f"‘—f?rgﬁm—ﬁﬁﬁ
lnx

Telephone
| 020 7743 3000

Checklist

We may return the forms completed incerrectly
or with infermation missing

Please make sure you have remembered the
foltowing:

3 The company name and number match the
information held on the public Register

You have shown the date(s} of allotment in

section 2

You have completed all appropnate share details in
section 3

You have completed the apprepnate sections of the
Statement of Capital

You have signed the form

O O g o

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

EWhere to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Regsstrar of Companies, Companies House,
Second Floor, The Linenhali, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

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

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

This form has been provided free of charge by Companies House

CHFPOOO
05/10 Version 40
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The Eastern European Trust PLC - Company Number 2984526

7. Statement of Capital (Prescribed particulars of rights attached to shares)

11

21

The following nghts shall be attached to the Ordinary Shares

as to voting the Ordinary Shares shall confer a nght to receive notice of, attend and
vote at any general meeting of the Company,

as to dividend a holder of Ordinary Shares shall be entitled to receive a share of any
dividend paid by the Company proportionately to the amounts paid up on such shares
during any porticn or portions of the penod in respect of which the dividend 1s paid, and

on a winding up or return of capital the capital and assets of the Company shall be
applied by dividing amongst the holders of Ordinary Shares pro rata according to the
nominal capital paid upan their holdings of Ordinary Shares

Subscription Share Rights

A registered holder for the tme being of a Subscripion Share (a Subscription
Shareholder) shall have a nght (Subscription Share Right) exercisable quarterly on 30
September 2010, 31 December 2010, 31 March 2011 or 30 June 2011 (each a
Subscription Date and 30 June 2011 being the Final Subscription Date) to subscribe
for all or any of the Ordinary Shares to which his Subscription Shares relate at the price
per Ordinary Share to be determined by the Company as being equal to the unaudited
published Net Asset Value attnbutable to one Ordinary Share as at the close of business
on 7 July 2010 expressed in Sterling, plus a five per cent premium to such value
rounded up to the nearest whole penny (the Subscription Price)

The Subscription Price shall be payable in full in Sterling on subscription

Each Subscription Share relates to one Ordinary Share, but the Subscription Price
(and/or the number of Subscnption Shares outstanding) will be subject to adjustment as
provided in Article 7 13 below

The Net Asset Value or NAV for the purpose of calculating the Subscription Price
means the unaudited value of all the Company’s assets calculated in accordance with
the Company’s accounting policies (including revenue items for the current financial
year) less all pnior charges and other creditors at their fair value (including the costs of
the Discount Control Proposals but excluding the costs of the Inihal Tender Offer) Prior
charges include all lpans and overdrafts that are to be used for investment purposes
The NAV will be calculated 1n US dollars and converted into Sterling at the prevailing
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7. Statement of Capital (Prescribed particulars of rights attached to shares)

spot rate on the Subscription Price Calculation Date Business Day means any day on
which banks are open for business in London (excluding Saturdays, Sundays and public
holidays}

It 15 expected that the Subscrption Price will be announced via a Regulatory Information
Service on or around 9 July 2010

Subscription Shares will be i1ssued in registered form and may be held in either
certificated form (Certificated Subscription Shares) or uncertificated form
{(Uncertificated Subscription Shares) In the case of

(a) Certfficated Subscnption Shares, a Subscnption Shareholder will be entitled to
a share certificate in respect of his holding of Subscription Shares, and

(b) Uncertificated Subscription Shares, a Subscription Shareholder's title to such
Subscription Shares will be recerded In the relevant register as being held in
such form as will by virtue of the Uncertificated Secunties Regulations 2001 (SI
2001 No 3755) (Regulations) enable the transfer of title to the Subscnption
Shares to be effected without a wntten instrument by means of a relevant
electronic system (a Relevant Electronic System)

In order to exercise, In whole or in part, the Subscnption Share Rights which are
conferred by any Certificated Subscription Shares, the Subscription Shareholder must
lodge the relevant Subscniption Share certificate(s) (or such other document(s) as the
Directors may, in their absolute discretion, accept) at the office of the registrars for the
time being of the Company (the Registrars) during the penod of 28 days ending at 5 00
pm on the relevant Subscrption Date, having completed the notice of exercise of
Subscription Share Rights thereon (or by giving such other notice of exercise of
Subscriptton Share Rights as the Directors may, in thewr absolute discretion, accept),
accompanied by a remittance for the aggregate Subscription Price for the Ordinary
Shares in respect of which the Subscnption Share Rights are being exercised Any
notice of exercise received after 5 00 p m on any Business Day will be treated as having
been exercised on the following Business Day The Directors may accept as vald,
notices of exercise of subscripton nghts which are received after the relevant
Subscnption Date provided they are accompanied by the correct remittance, as
descnbed above Once lodged, a notice of exercise of Subscription Share Rights shall
be rrevocable save with the consent of the Directors To be effective, compliance must
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26

7. Statement of Capital (Prescnbed particulars of rights attached to shares)

also be made with any statutory and regulatory requirements for the time being
apphcable

The Subscnption Share Rights which are conferred by any Uncertificated Subscnption
Shares shall be exercisable, in whole or in part, (and treated by the Company as
exercised) on the relevant Subscription Date If, not later than 500 p m on the relevant
Subscription Date (1) an Uncertificated Subscription Notice 1s received as referred to
below and (1) a remittance for the aggregate Subscription Price for the Ordinary Shares
in respect of which the Subscrniption Share Rights are being exercised 15 received by the
Company (or by such person as it may require for these purposes) For these purposes,
an Uncertificated Subscription Notice shall mean a properly authenticated
dematenalised instruction and/or other instruction or notfication received by the
Company (or by such person as it may require for these purposes) in such form and
subject to such terms and conditions as may from time to time be prescribed by the
Directors (subject always to the regulations and the facilities, rules and requirements of
the Relevant Electronic System) The Directors may, in additon but subject to the
regulations and faciities and requirements of the Relevant Electronic System, determine
when any such properly authenticated dematenalised instruction and/or other instruction
or notification and any such remittance 1s to be treated as received by the Company or
by such person as it may require for these purposes Without prejudice to the generality
of the foregoing, the effect of the Uncertificated Subscription Notice may be such as to
divest the holder of the Subscription Shares concerned of the power to transfer such
Subscription Shares to another person Once lodged, an Uncertificated Subscnption
Notice shall be wrevocable save with the consent of the Directors To be effective,
comphance must also be made with any statutory and regulatory requirements for the
time being applicable

Not later than 30 days before the Final Subscription Date, the Company shall give notice
in wnting to the holders of the outstanding Subscription Shares reminding them of their
Subscription Share Rights and, in relation to any Uncertificated Subscription Shares,
stating the form of Uncertificated Subscription Notice prescribed by the Directors

Ordinary Shares 1ssued pursuant to the exercise of Subscnpticn Share Rights which are
conferred by any Certificated Subscnption Shares will be allotted within ten Business
Days of the relevant Subscription Date The Ordinary Shares ansing on exercise of the
Subscription Share Rights shall be allotted with effect from the date of their allotment
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7. Statement of Capital (Prescribed particulars of rights attached to shares)

{and not the date upon which the notice of exercise 1s given or deemed given In
accordance with Article 7 3 above) Certificates in respect of such Ordinary Shares,
together, If applicable, with a new certfficate for the balance of any Certfficated
Subscrption Shares in respect of which the Subscription Share Rights have not been
exercised, will be despatched (at the nsk of the person(s) entitled thereto} not later than
28 days after the relevant allotment date to the person(s} in whose name(s) the
Subscription Share 1$ registered at the date of exercise {and, if more than one, to the
first-named, which shall be sufficient despatch for all) or (subject as provided by law and
to the payment of stamp duty reserve tax or any other tax as may be applicable) to such
other person(s) {(not being more than four in number) as may be named in the form of
nomination available for the purpose from the Registrars (and, if more than one, to the
first-named, which shall be sufficient despatch for all)

Ordinary Shares 1ssued pursuant to the exercise of Subscripbon Share Rights which are
conferred by any Uncertficated Subscription Shares will be allotted within ten Business
Days of the relevant Subscription Date The Ordinary Shares ansing on exercise of the
Subscription Share Rights shall be allotted with effect from the date of their allotment
(and not the date upon which the Uncertificated Subscnption Notice is given or deemed
given n accordance with Article 7 4 above) The Company shall procure that the
appropnate mnstructions are given to enable such Ordinary Shares to be credited in
uncertificated form to the relevant account within the Relevant Electronic System of the
person(s) in whose name(s} the Subscripton Shares in respect of which the
Subscription Share Rights have been exercised were registered as at the date of such
exercise or (subject as provided by law, to the payment of stamp duty reserve tax or any
other tax as may be applicable, to such terms and conditions as the Directors may from
time to time prescnbe for this purpose, to the regulations, and the facilities, rules and
requirements of the Relevant Electronic System)) to such other person{s) (not being
more than four in number) as may be named Iin the properly authenticated
dematernalised instruction and/or other instruction or notfication in such form

For the avoidance of doubt, unless the Directors otherwise determine or unless the
regulations or the facilities, rules or requirements of the Relevant Electronic System
otherwise require, the Ordinary Shares 1ssued on the exercise of any Subscription Share
Rights shall be 1ssued in certificated form where such Subscription Share Rights were
conferred by Certificated Subscription Shares and in uncertificated form where such
Subscrption Share Rights were conferred by Uncertificated Subscription Shares
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7. Statement of Capital (Prescribed particulars of rights attached to shares)

Ordinary Shares allotted pursuant to the exercise of Subscnption Share Rights will not
rank for any dividends or other distributions declared, paid or made on the Ordinary
Shares by reference to a record date pnor to the relevant allotment date but, subject
thereto, will rank in full for all dividends and other distnbutions declared, paid or made on
the Ordinary Shares and otherwise will rank parr passu in all other respects with the
Ordinary Shares in 1ssue at the relevant allotment date

For so long as the Company's Ordinary Shares are admitted to the Official List and to
trading on the London Stock Exchange's main market for listed secunties, it 1s the
intention of the Company to apply (1} to the UK Listing Authority for the Ordinary Shares
allotted pursuant to any exercise of Subscription Share Rights to be admitted to the
Official List and (n) to the London Stock Exchange for such shares to be admitted to
trading on the London Stock Exchange’s main market for listed securiies The Ordinary
Shares ansing pursuant to any exercise of Subscription Share Rights will be allotted
subject to admisston to the Official List and to trading on the London Stock Exchange’s
main market for listed secuntes Official List for this purpose means the official list of
the UK Listing Authonty UK Listing Authority for this purpose means the Financial
Services Authonty of the United Kingdom acting in its capacity as the competent
authonty for the purposes of Part V of the Financial Services and Markets Act 2000

Each notice of exercise of Subscription Share Rights and each Uncertficated
Subscription Notice will be deemed to contain a representation that at the time of
submission to the Company, the holder of the Subscription Shares concerned Is not a
US Person (as defined in Article 7 12 below) or a person in Canada, Australia or Japan
or, If he 1s such a person, his exercise of Subscnption Share Rights 1s permitted by, and
will not infringe, the secunties laws of the relevant junsdiction

Without prejudice to the generality of the final sentences of Article 7 3 and Article 7 4
above, the exercise of Subscription Share Rights by any Subscription Shareholder or
beneficial owner of the Subscription Shares who 1s a US Person or a person in Canada,
Australia or Japan or the rnight of such a Subscnption Shareholder or beneficial owner to
receive the Ordinary Shares falling to be 1ssued to him following the exercise of his
Subscnption Share Rights, will be subject to such requirements, conditions, restnctions,
limitations or prohibitions as the Company may at any tme impose, in its sole discretion,
for the purpose of complying with {(or for avoiding any requirement which would
otherwise anse to comply with) the securities laws of the United States (including,
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7. Statement of Capital {Prescribed particulars of rights attached to shares)

without limitation, the Secunties Act of 1933, as amended, the United States Investment
Company Act of 1940, as amended, and any rules or regulations promulgated under
such Acts) and the laws of Canada, Australia and Japan As used herein, US Person
means any person or entity defined as such in Rule 902 (o) under the Secunties Act, as
amended and, without hmiting the generality of the foregoing, US Person includes a
natural person resident in the United States, a corporation, partnership or other entity
created, organised or incorporated under the laws of the United States (including any
State thereof) and an estate or trust, If any executor, administrator or trustee 1s a US
Person, but shall not include a branch or agency of a US Person located outside the
United States 1f such agency or branch operates for valid business reasons and Is
engaged in the business of iInsurance or banking and 1s subject to substantive insurance
or banking regulation, respectively, in the junsdiction where located and United States
means the Untted States of Amenca (including the States thereof and the District of
Columba), its territones and possesstons or other areas subject to its junisdiction

Adjustments of Subscription Share Rights

The Subscription Price (and/or the number of Subscnption Shares outstanding) shall
from time to tme be adjusted in accordance with the provisions of this Article 7 13

(a) If and whenever there shall be an alteration on a date (or by reference to a
record date) on or before the Final Subscripion Date in the nominal amount of
the Ordinary Shares as a result of a consolidaton or sub-division, the
Subscription Price in force immediately prior to such alteration shall be
adjusted by multiplying it by a fraction of which (x) the numerator shall be the
nominal amount of one such Ordinary Share immediately after such alteration
and (y) the denominator shall be the nominal amount of one such Ordinary
Share immediately pnor to such alteration, and such adjustment shall become
effective on the date the alteration takes effect

{b) If and whenever the Company shall allot to holders of Ordinary Shares any
Ordinary Shares credited as fully paid by way of capitalisation of reserves or
profits (other than Ordinary Shares paid up out of distributable reserves and
issued 1N lheu of a cash dividend) on a date (or by reference to a date) on or
before the Final Subscription Date, the Subscnption Price in force immediately
prior to such allotment shall be adjusted by multiplying it by a fraction of which
(x) the numerator shall be the aggregate nominal amount of the Issued
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(c)

Ordinary Shares immediately before such allotment and (y) the denominator
shall be the aggregate nominal amount of the i1ssued and allotted Ordinary
Shares immediately after such allotment and such adjustment shall become
effective as at the date of allotment of such Ordinary Shares

If on a date (or by reference to a record date) on or before the Final
Subscription Date, the Company makes any offer or invitation (whether by way
of nghts 1ssue, open offer or otherwise but not being an offer made In
connection with scrip dividend arrangements) to the holders of the Ordinary
Shares {subject to such exclusions as may be necessary to deal with legal,
regulatory or practical problems in any junsdiction) to subscrnibe for new
Ordinary Shares or for secunties convertible into or exchangeable for Ordinary
Shares or conferring nghts to subscribe for Ordinary Shares, or any offer or
invitahion (not being an offer to which Article 7 14(g) below apples) 1s made to
such holders otherwise than by the Company, then the Company shall, so far
as It 1s able, procure that at the same time the same offer or invitation 1s made
to the then Subscnption Shareholders as If their Subscription Share Rights had
been exercised on the date immediately preceding the record date for such
offer or invitation on the terms (subject to any adjustment made previously
pursuant to Articles 7 13(a) to 7 13(f)) on which the same could have been
exercised on that date, provided that, if the Directors so resolve in the case of
any such offer or invitation made by the Company, the Company shall not be
required to procure that the same offer or invitation 15 made to the then
Subscription Shareholders but the Subscnption Price shall be adjusted

(1} in the case of an offer of new Ordinary Shares for subscription (by way of
a rights 1ssue or open offer) at a prnice fess than the net asset value per
Ordinary Share as at the close of business on the Business Day
immediately preceding the date of announcement of the terms (including
the pncing) of the offer (the Pricing Date) (a2 Dilutive Ordinary Share
Offer), by multiplying the Subscnption Price in force immedtately before
the Pncing Date by a fraction of which (x} the numerator 1s the Fully
Diluted NAV per Ordinary Share as at the close of business on the
Business Day immediately preceding the Pricing Date and (y) the
denominator 15 the Diluted NAY per Ordinary Share as at the close of
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()

(n)

business on the Business Day immediately preceding the Pricing Date,
and

in the case of an offer under which secunties convertible mto, or
exchangeable for, Ordinary Shares or conferring nghts of subscnption for
Ordinary Shares are offered by the Company (by way of a nghts issue or
open offer) and the pnce at which such secunties are convertible into or
exchangeable for Ordinary Shares or the price at which Ordinary Shares
may be subscribed pursuant to the rights conferred by such securities
(as the case may be) Is less than the net asset value per Ordinary Share
as at the close of business on the Business Day immediately preceding
the Pricing Date (a Dilutive Alternative Securities Offer), by multiplying
the Subscription Price in force immediately before the Pricing Date by a
fraction of which {x) the numerator s the Fully Diluted NAV per Ordinary
Share as at the close of business on the Business Day immediately
preceding the Pricing Date and (y) the denominator i1s the Diluted NAV
per Ordtnary Share as at the close of business on the Business Day
immediately preceding the Prnicing Date, and

in any other case, in such manner as the independent financial advisers
appointed by the Board {the Financial Advisers) shall report in writing
to be fair and reasonable

For the purposes of this Article 7 13(c)

N

(in

Relevant Securities means any securihes of the Company (including the
Subscriptton Shares) In 1ssue as at the relevant date which are convertible
into, or exchangeable for, Ordinary Shares or which confer nghts of
subscription for Ordinary Shares or which otherwise could result in the
iIssue of new Ordinary Shares, in each case at a price less than the then
prevailing net asset value per Ordinary Share,

the Diluted NAV per Ordinary Share shall be the amount calculated In
accordance with the following formula

DNAV= A+B
Cc+D
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where

DNAV

A

the Diluted NAV per Ordinary Share,

the net assets of the Company as at the close of business on
the Business Day immediately preceding the Pricing Date,

an amount equal to the product of {(x) the number of new
Ordinary Shares which would fall to be 1ssued by the
Company If the nghts conferred by all Relevant Securities
were exercisable and had been exercised in full on the
Business Day immediately preceding the Prnicing Date at the
conversion, exchange or subscnption price (as the case may
be) applicable on the next occasion on which such nghts are
then capable of exercise (disregarding, in the case of the
Subscription Shares, any adjustment required by reason of
the relevant offer or invitation under this Article 7 13(c)) and
(y) such conversion, exchange or subscripton price (as the
case may be),

the number of Ordinary Shares In 1ssue as at the Pricing
Date,

the number of new Ordinary Shares that would result from the
exercise in full (on the basis set out In B above) of all the
rights conferred by the Relevant Secunties, and

(Il the Fully Diluted NAV per Ordinary Share shall be the amount calculated in

accordance with the following formula

where

FDNAV

FDNAV=A+B+E
C+D+F

the Fully Diluted NAV per Qrdinary Share,
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A

the net assets of the Company as at the close of business on the
Business Day immediately preceding the Pricing Date,

an amount equal to the product of {x) the number of new Ordinary
Shares which would fall to be 1ssued by the Company If the nghts
conferred by all Relevant Secunities were exercisable and had been
exercised In full on the Business Day immediately preceding the Pricing
Date at the conversion, exchange or subscnption price (as the case may
bhe) applicable on the next occasion on which such rights are then
capable of exercise (disregarding, in the case of the Subscniption
Shares, any adjustment required by reason of the relevant offer or
invitation under this Article 7 13(c)) and (y) such conversion, exchange
or subscription price {(as the case may be),

the number of Ordinary Shares in 1ssue as at the Pricing Date,

the number of new Ordinary Shares that would result from the exercise
in full (on the basis set out in B above) of all the nghts conferred by the
Relevant Secunties,

(1) In the case of a Ditutive Ordinary Share Offer, an amount equal to the
number of new Ordinary Shares offered for subscription multiplied by the
issue price less the expenses of the offer and (i) in the case of a Dilutive
Alternative Securnities Offer, an amount equal to the aggregate of (a) the
product of {x} the number of new Ordinary Shares which would fall to
issued by the Company If the nghts to be conferred by all the secunties
the subject of the offer were exercisable and had been exercised in full
on the Business Day immediately preceding the Pricing Date at the initial
conversion, exchange or subscription price (as the case may be) and (y)
such conversion, exchange or subscription price {(as the case may be),
less the expenses of the Dilutive Alternative Secunties Offer and (b) the
net proceeds of such offer to be received by the Company to the extent
{(if any) not reflected in (a), and

(1) n the case of a Dilutive Ordinary Share Offer, the number of new
Ordinary Shares the subject of the offer assuming the same had been
Issued on the Business Day immediately preceding the Pricing Date and
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(d)

(e)

(1) in the case of a Dilutive Alternative Secunties Offer, the number of
new Ordinary Shares that would result from the exercise in full of the
nghts conferred by all the secunties the subject of the offer If such nghts
were exercisable and had been exercised in full on the Business Day
immediately preceding the Pricing Date

No adjustment will be made to the Subscriptton Prnice pursuant to Article
7 13(a), 7 13(b) or 7 13(c) above (other than by reason of a consolidation of
Ordinary Shares as referred to in Article 7 13{a) above) if it would result in an
increase n the Subscnption Pnce and, in any event, no adjustment will be
made f such adjustment would (taken together with the amount of any
adjustment carried forward under the provisions of this Article 7 13(d)) be less
than one per cent of the Subscnption Price then in force and on any adjustment
the adjusted Subscnption Price will be rounded down to the nearest whole
penny Any adjustment not so made and any amount by which the Subscription
Price 1s rounded down will be carned forward and taken into account in any
subsequent adjustment

Whenever the Subscription Pnce 1s adjusted as prowvided in accordance with
Articles 7 13(a) to 7 13(d) above (other than by reason of and to reflect a
consolidation of Ordinary Shares as referred to in Article 7 13(a) above), the
Company shall 1ssue, for no payment, addittonal Subscription Shares to each
Subscnption Shareholder at the same time as such adjustment takes effect and
the nominal value of such shares shall be paid up n full In accordance with
Article 7 19 9(e) The number of additional Subscnpton Shares to which a
holder of Subscniption Shares will be entitled shall be the number of existing
Subscription Shares held by him before such adjustment multiplied by the
following fraction.

where

= the Subscrnption Price immediately before the adjustment of the
Subscniption Price, and
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)

(9)

(h)

Y the Subscription Price immediately after the adjustment of the

Subscription Price

Fractions of Subscniption Shares will not be allotted to holders of Subscrption
Shares but all such fractions will be aggregated and, If practicable, sold in the
market The net proceeds will be paid to the Subscription Shareholders entitled
thereto at the nsk of such persons, save that amounts of less than £5 00 will be
retained for the benefit of the Company Subscriptton Share certificates relating
to such additional Certificated Subscnption Shares will be 1ssued within 21 days
of the said adjustment taking effect or the Company wilf procure that approprnate
Instructions are given to enable such additional Uncertificated Subscnption
Shares to be credited to the relevant account within the Relevant Electromc
System of the person(s) in whose name(s) the Subscnpton Shares are
registered as at the date of the adjustment

Whenever the Subscnption Price 1s adjusted in accordance with this Article by
reason of a consolidation of Ordinary Shares as referred to in Article 7 13(a)
above, the number of Ordinary Shares into which each holder of Subscription
Shares 1s entitled to convert such Subscnption Shares will be reduced
accerdingly

The Company shall give notice to holders of Subscnption Shares within 28
days of any adjustment made pursuant to Articles 7 13(a) to 7 13(f) above

If a holder of Subscripton Shares shall hecome entitled to exercise his
Subscnption Share Rights pursuant to Article 7 14(f) below, the Subscnption
Pnce payable on such exercise (but not otherwise) shall be reduced by an
amount determined by the Financial Advisers in accordance with the following

formula
A=(B+C)-D
where
A = the reduction in the Subscnption Price,
B = the Subscription Price which would, but for the provisions of

this Article 7 13(h), be applicable (having taken into account
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any adjustments previously made pursuant to Articles 7 13(a)
to 7 13(f) above) on the date on which the Company shall
become aware as provided in Article 7 14(f) below,

C = the average of the middle market quotations (as derived from
the London Stock Exchange Daily Official List) for one
Subscription Share for the ten consecutive dealing days
ending on the dealing day immed:ately preceding the date of
the announcement of the offer referred to in Article 7 14{f)
below (or, where such offer 1s a revised offer, the onginal
offer) or, f applcable and earher, the date of the first
announcement of the intention to make such offer or onginal
offer or of the possibility of the same being made, and

D = the average of the middle market quotations (as derived from
the London Stock Exchange Daly Official List) for one
Ordinary Share for the ten consecutive dealing days ending
on the dealing day immediately preceding the date of the
announcement of the offer referred to in Article 7 14(f) below
{or, where such offer 1s a revised offer, the onginal offer) or, if
applicable and earher, the date of the first announcement of
the intention to make such offer or onginal offer or of the
possibility of the same being made,

provided that

(1) the Subscription Pnce shall not be reduced so as to
cause the Company to be cbliged to 1ssue Ordinary
Shares at a discount to nominal value and, If the
application of the above formula would, in the absence
of this proviso (1), have reduced the Subscription Price
to below the nominal value of an Crdinary Share, the
number of Ordinary Shares for which a holder of a
Subscription Share may subscribe pursuant to Article
7 14{f) below shall be adjusted in such manner as the
Financial Advisers shall report to be appropnate to
achieve the same economic result for the Subscription
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Shareholders as If the Subscription Price had been
reduced without regard to this proviso (1), and

{(n) no adjustment shall be made to the Subscnption Price
where the value of D exceeds the aggregate value of B
and C in the above formula

The notice required to be given by the Company under Article 7 14(f) below
shall give details of any reduction in the Subscrniption Price pursuant to this
Article 7 13(h)

() Notwithstanding the provistons of Articles 7 13(a) to 7 13(h) above, In any
circumstances, where the Directors shall consider that an adjustment to the
Subscrniption Price provided for under the said provisions should not be made
or should be calculated on a different basis or that an adjustment to the
Subscnption Price should be made notwithstanding that no such adjustment 1s
required under the said provisions or that an adjustment should take effect on a
different date or with a different time from that provided under the said
provisions In order to give a result which 1s fair and reasonable, the Company
may appoint the Financial Adwvisers to consider whether for any reason
whatsoever the adjustment to be made (or the absence of adjustment) would or
might not appropriately reflect the relative interests of the persons affected
thereby and, if the Financial Advisers shall consider this to be the case, the
adjustment shall be modified or nullified, or another adjustment made instead,
or no adjustment made, in such manner including without imitation making an
adjustment calculated on a different basis and /or to take effect from such other
date and/or time as shall be reported by the Financial Advisers to be in their
opinion appropriate in order to give a result which i1s fair and reasonable

214 Other provisions
So long as any Subscription Share Rights remain capable of exercise

(a) the Company shall not (except with the sanction of a special resolution of the
Subscription Shareholders)
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(b)

(c)

(d)

(1} make, pay or declare any distribution of capital profits or capital reserves
except by means of a capitalisation i1ssue in the form of fully pad
Ordinary Shares,

(n)  1ssue securities by way of capitalisation of profits or reserves except fully
pald Ordinary Shares 1ssued to the holders of its Ordinary Shares or the
Issue of further Subscnption Shares to the Subscription Shareho!ders Iin
accordance with the nghts attaching to the Subscnption Shares, or

(m} on or by reference to a record date falling within the period of six weeks
ending on the Final Subscriphion Date, make any such allotment as 1s
referred to in Article 7 13(b) above or any such offer or invitation as Is
referred to in Article 7 13(c) above (except by extending to the
Subscnption Shareholders any such offer or invitation as may be made
by a third party),

the Company shall not (except with the sanction of a special resolution of the
Subscnption Shareholders) in any way modify the nights attached to its existing
Ordinary Shares as a class, or create or issue any new class of equity share
capital (as defined in section 548 of the CA 2006 as applicable} except for
shares which carry, as compared with the nghts attached to the existing
Ordinary Shares, rnights which are not more advantageous as regards voting,
dividend or return of caprtal (save as to the date from which such shares shall
rank for dividends or distributions), provided that nothing herein shall restrict
the nght of the Company to increase, consolidate or sub-divide its share capital
or to 1ssue further Ordinary Shares which carry, as compared to the nghts
attached to the exsting Ordinary Shares, nghts which are not more
advantageous as regards voting, dvidends or return of capital,

the Company shall not issue any Ordinary Shares credited as fully paid by way
of capitalisation of profits or reserves nor make any such offer as Is referred to
In Article 7 13(c) above if, in either case, the Company would on any
subsequent exercise of the Subscription Share Rights be obliged to issue
Ordinary Shares at a discount to nominal value,

the Company shall not (except with the sanction of a special resolution of the
Subscription Shareholders or in connection with a purchase of shares made in
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(e)

(f)

accordance with Article 7 14(1) below or for a reduction not involving any
payment to Shareholders) reduce any of its share capital or any uncalled or
unpaid hability in respect of any of its share capital,

except in the circumstances where Article 7 13(c) above applies, the Company
shall not grant (or agree to grant) any option in respect of, or create any nghts
of subscrniption for, or conversion intc, any Ordinary Shares, the nominal
amount of which, together with the aggregate nominal amount of any Ordinary
Shares over which options or nights of subscription or conversion (including
those of the Subscription Shares) shall be subsisting at the date of such grant
or creation, would exceed i aggregate 20 per cent of the nominal amount of
the Crdinary Shares {excluding any treasury shares) then in i1ssue, nor (except
with the sanction of a special resolution of the Subscnption Shareholders) will
the Company grant (or offer or agree to grant) any such option in respect of, or
create any such rights of subscription for, or 1ssue any secunties or loan capital
carrying nghts of conversion into, Ordinary Shares if the price at which any
such option or nght 1s exercisable 1s lower than the Subscription Pnce for the
time being,

subject as provided in Article 7 14{g) below, If at any time an offer 1s made to all
Ordinary Shareholders (or all such holders other than the offeror and/or any
company controlled by the offeror andfor persons acting in concert with the
offercr) to acquire the whole or any part of the 1ssued ordinary share capital of
the Company and the Company becomes aware on or before the Final
Subscription Date that as a result of such offer the nght to cast a majonty of the
votes which may ordinanly be cast on a poll at a general meeting of the
Company has or will become vested in the offeror and/or such companies or
persons as aforesad, the Company shall give notice to the Subscription
Shareholders of such vesting or pending vesting within 14 days of it becoming
50 aware, and each such Subscription Shareholder shall be entitled, at any
time within the period of 30 days immediately following the date of such notice,
to exercise his Subscnption Share Rights on the terms (having taken into
account any adjustments pursuant to Articles 7 13{a) to 7 13(f) and 7 13(h)
above) on which the same could have been exercised If they had been
exercised on the date on which the Company shall become aware as
aforesaild The publication of a scheme of arrangement under sections 895 to
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(9)

(h)

901 of the CA 2006 providing for the acquisition by any person of the whole or
any part of the 1ssued ordinary share capital of the Company shall be deemed
to be the making of an offer for the purposes of this Article 7 14(f) and
reference herein to such an offer shall be read and construed accordingly,

if under any offer as referred to In Article 7 14(f) above the constderation shall
consist solely of the 1ssue of ordinary shares of the offeror and the offeror shall
make avallable an offer of secunties to subscribe for ordinary shares in the
offeror in exchange for the Subscription Shares, which offer the financial
advisers to the Company (acting as experts and not as arbitrators) shall
consider to be fairr and reasonable {having regard to the terms of the offer and
any other circumstances which may appear to such financial advisers to be
relevant), then a Subscription Shareholder shall not have the nght to exercise
his Subscription Share Rights on the basis referred to in Article 7 14(f) above
and, subject to the offer as referred to in Article 7 14{f) above becoming or
being declared wholly unconditional and the offeror being in a position to
acquire compulsorily the whole of the then 1ssued ordinary share capital of the
Company not already owned by it or its associates (as defined in section 988 of
the CA 2006), any Director shall be irrevocably authorised as attorney for the
holders of Subscription Shares who have not accepted the offer of secunities to
subscribe for ordinary shares in the offeror in exchange for the relevant
Subscnption Shares and who have not exercised the Subscrniption Share
Rights attaching to thewr Subscription Shares before such offer becomes or I1s
declared unconditional and the offeror being in a position to acquire
compulsorily the whole of the then issued ordinary share capital of the
Company not already owned by it or its associates

n to execute a transfer of the Subscription Shares held by such holders In
favour of the offeror in consideraton of the i1ssue of secunties to
subscribe for ordinary shares in the offeror as aforesa:d, whereupon all
the Subscription Share Rights shall lapse, and

(W) to do such acts and things as may be necessary or appropnate in
connection therewith,

if an order 1s made or an effective resolution 1s passed for winding up the
Company (except for the purpose of reconstruction, amalgamation or
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where

MP

SA

uniisation on terms sanctioned by a special resolution of the Subscription
Shareholders), each Subscription Shareholder shall be entitled to receive out of
the assets avallable in the liquidation, pan passu, with the holders of the
Ordinary Shares and pro rata to their holding of Subscription Shares as at the
commencement of the liquidation, such proportion of the assets avallable for
distnbution and distributed in the liquidation as 1s equal to the greater of

0] the proportion produced by the followtng formula

MP x N
SA

= the average of the middle market quotations (as dernved from the
Londaon Stock Exchange Daily Official List) for one Subscnption Share
for the ten consecutive dealing days ending on the dealing day
immediately preceding the date of the presentation of the petition for
such order or of the notice convening the meeting at which such
resolution shall be passed (as the case may be) or, if applicable and
earlier, the date of the first announcement of the presentation of such
petition or the convening of a meeting (as the case may be) or that the
same 15 proposed

= the number of Subscnpton Shares in 1Issue iImmediately prior to the
commencement of the iquidation
= the surplus assets available in the hiquidation, and
(n}  the proportion produced by the following formula
MxN

SA

= the excess of the Diluted NAV per Ordinary Share over the
Subscription Price immediately pnor to the commencement of the
hquidation
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N = the number of Subscription Shares In 1ssue iImmediately prior to the
commencement of the hquidation

SA the surplus assets available in the hlquidation

For the avoidance of doubt, the entittement of Subscnption Shareholders pursuant to
this Article 7 14(h) shall be payable out of the assets available in the hquidation
without the Subscrnption Shareholders having to make any subscription or payment
Subject to the foregoing, all Subscrption Share Rights shall lapse on liquidation of the
Company

Notwithstanding the foregoing provisions of this Article 7 14(h), where the Directors, n
their reasonable opinion, shall consider that the economic result produced by the
application of such provisions would or might not fairly and appropriately reflect the
relative interests of the persons affected thereby, the Directors may appoint the
Financial Advisers to consider and report on what (if any) adjustments should be
made to such provisions so as to produce an economic result which, in the opinion of
the Financial Adwisers, fairly and appropnately reflects the relative interests of the
persons affected thereby, and In the event of any such report by the Financial
Advisers the provisions of this Article 7 14(h) shall be deemed to be varied and take
effect accordingly, and

(1} notwithstanding Article 7 14(a) to 7 14(h} above, the Company may, without the
sanction of a special resolution of the Subscription Shareholders

{n Issue new Ordinary Shares at a premium to net asset value,

(n)  purchase any of its own equity share capital (whether by tender, by
pnvate treaty or through the market),

(m) hold its Ordinary Shares in treasury (for the purposes of section 724 of
the CA 2006) and sell any such Ordinary Shares held in treasury, and

(v) effect a reduction in its share premwum account or capital redemption
reserve In accordance with the provisions of the CA 2006

Issue of C Shares
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2151 Notwithstanding the prowisions of Article 7 14 above, a Qualifying C Share Issue {as
defined in Article 7 15 2 below) shall not constitute an alteration or abrogation of the
rights attached to the Subscrption Shares (and shall not require the sanction of a special
resolution of the Subscription Shareholders) even though it may involve modification of
the nghts attached to the existing Ordinary Shares of the Company or the creation or
issue of a new class of equity share capital if the Directors are of the opinion (having
regard to all the circumstances) that such issue should not have any matenal dilutive
effect on the Net Asset Value per Ordinary Share

2152 For this purpose, a Qualifying C Share Issue means an issue by the Company of
shares which will, within one year of the date of 1ssue thereof, be converted into Ordinary
Shares ranking pan passu in all respects with the Ordinary Shares then in 1ssue (other
than, iIf the case requires, as regards dividends or other distributions declared, paid or
made in respect of the financial year in which the conversion takes place) and may
include the 1ssue In connection therewith of subscription shares or warrants (whether on
the same terms and conditions as the Subscrniption Shares or otherwise} and any
matters reasonably incidental to the process by which such shares are converted into
Ordinary Shares, including but not limited to the creation, i1ssue, sub-division,
consoldation, redesignation, purchase, redemption or cancellation of any share capital
of the Company, including share capital with preferred or deferred nghts

216 Modification of Rights

All or any of the nghts for the time being attached to the Subscription Shares and any of
these terms and conditions may from time to time {whether or not the Company I1s
being wound up) be altered or abrogated with the sanction of a special resolution of the

Subscription Shareholders
217 Purchase

2171 Subject to the provisions of the CA 2006, the Company (or any of its subsidiaries) shall
have the nght to purchase Subscription Shares in the market, by tender or by private
treaty but

(a) such purchases will be imited to a maximum price per Subscription Share
which (other than in the case of purchases by tender) will not exceed the higher
of {1) five per cent above the average of the middle market quotations (as
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derived from the London Stock Exchange Daily Official List) for a Subscription
Share for the ten consecutive dealing days ending on the dealing day
immediately preceding the date on which the purchase 1s made and (i} the
value of a Subscription Share calculated on the basis of the higher of the price
quoted for (a) the last independent trade of, and (b) the highest current
independent bid for, any number of Subscnption Shares on the trading venue
where the purchase 1s carned out, and

(b) if such purchases are by tender, such tender will be avalable to all
Subscription Shareholders ahke

217 2 All Subscrption Shares so purchased shall forthwith be cancelled and shall not be
avallable for re-1ssue or resale

218 Transfer
2181 Each Subscriptton Share will be in registered form and will be transferable

(a) n the case of Certificated Subscrnption Shares, by an instrument of transfer in
any usual or common form, ¢r in any other form which may be approved by the
Directors, and

(b) n the case of Uncertificated Subscription Shares, by giving the appropnate
instructions for transfer by means of the Relevant Electronic System

2182 No transfer of a fraction of a Subscription Share may be effected
219 General

2191 The Company will, concurrently with the 1ssue of the same to the holders of the Ordinary
Shares, send to each Subscnption Shareholder (or, in the case of joint holders, to the
first named) a copy of each published annual report and accounts of the Company (or
: such abbreviated or summary financial statement sent to holders of Ordinary Shares in
lieu thereof), together with all documents required by law to be annexed thereto, and a
copy of every other statement, notice or circular 1ssued by the Company to holders of
Ordinary Shares
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2192 For the purposes of the nghts attaching to Subscniption Shares, a special resolution of
the Subscrnption Shareholders means a resolution proposed at a meeting of the
Subscnption Shareholders duly convened and passed by a majonty consisting of not
less than three-fourths of the votes cast, whether on a show of hands or on a poll

2193 Any determination or adjustment made pursuant to the nghts attaching to the
Subscnption Shares by the Finaneal Advisers shall be made by them as experts and not
as arbitrators and any such determination or adjustment made by them shall be final and
binding on the Company and each of the Subscription Shareholders

2194 Any references in the nights attaching to Subscription Shares to a statutory provision
shall include that provision as from time to tme modified or re-enacted

2195 Subject and without prejudice to Article 7 14(h) above Subscription Shares carry no nght
to any dividend or other distnbution by the Company and (save to the extent that the
Directors elect in connection with an exercise of Subscription Share Rights as provided
in Article 7 19 9 below) no night to be redeemed (although the Company may elect to
purchase Subscription Shares pursuant to Article 7 17) Subscrnption Shareholders are
not entitled to attend or vote at meetings of Ordinary Shareholders and have no nght to
share In any surplus in the event of lquidation beyond the nght to be repaid the sum of 1
cent, being the nominal value of each Subscnpton Share (in respect of which
Subscription Share Rights have not been exercised) held (which rnight ranks immediately
after the nght of the Ordinary Shareholders to be repaid the nominal value of 10 cents
for each Crdinary Share), but subject and without prejudice to Article 7 14(h} above

2196 If, immediately after any Subscription Date (octher than the Final Subscription Date) and
after taking account of any Subscnption Share Rights exercised on that date,
Subscription Share Rights shall have been exercised or cancelled in respect of 75 per
cent or more of the Subscriptton Shares onginally 1ssued (subject to the adjustment of
the number of Subscnption Shares in accordance with Article 7 13 above and including
any further Subscrniption Shares issued In accordance with these Articles), the Company
shall be entitled at any time within the next following 14 days to serve notice in wnting on
the holders of the Subscripton Shares then outstanding of its intention to appoint a
trustee for the purposes set out in this Article 7 19 6 (the Early Subscription Trustee)
upon the expiry of 21 days from the date of such notice (the Notice Period) and for this
purpose the Notice Period shall expire at 3 00 p m on the 21st day from the date of such
notice Such notice shall set out the final Subscriphon Date determined In accordance
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with this Article 7 12 6 and will include all necessary detalls and instructions to enable
the exercise of the Subscnpton Share Rights Forthwith after the expiry of the Notice
Perod, the Company shall appoint the Early Subscription Trustee who, provided that in
such trustee’s opinion the net proceeds of sale after deduction of all costs and expenses
incurred by, and any fee payable to, such trustee will exceed the costs of exercising the
Subscription Share Rights, shall within the penod of 14 days following the expiry of the
Notice Period either

(a} exercise all the Subscription Share Rights which shall not have been exercised
on the terms on which the same could have been exercised immediately prior
to the expiry of the Notice Period and had been exercised (having taken into
account any adjustments previously made pursuant to Article 7 13 above) and
sell in the market the Ordinary Shares resulting from such exercise, or

(b} (f it appears to the Early Subscription Trustee that doing so 1s likely to realise
greater net proceeds for Subscription Shareholders} accept any offer available
to Subscription Shareholders for the purchasse of the outstanding Subscnption
Shares

The Early Subscription Trustee shall distribute pro rata the net proceeds of any such
sale or acceptance of any such offer less, in either case, such costs of exercising the
Subscniption Share Rights and such other fees, costs and expenses to the persons
entitled thereto at the nsk of such persons as soon as prachcable after such sale and
in any event within 28 days after the expiry of the Notice Penod, provided that
enttlements of under £5 00 shall be retained for the benefit of the Company
Following the expiry of the Notice Period, if the Early Subscniption Trustee shall not
exercise the Subscniption Share Rights then outstanding within the period of 14 days
following such expiry as set out in this Article 7 19 6 (and such trustee’s decision in
respect thereof shall be final and binding on all holders of the outstanding Subscnption
Shares), all Subscnption Share Rights shall lapse on the expiry of such period of 14
days

2197 Within seven days following the Final Subscription Date the Company shall appoint a
trustee (the Final Subscription Trustee) who, provided that in such trustee’s opinion
the net proceeds of sale after deduction of all costs and expenses incurred by, and any
fee payable to, such trustee will exceed the costs of exercising the Subscnption Share
Rights, shall within the penod of 14 days following the Final Subscnption Date, either
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{a) exercise all the Subscnption Share Rights which shall not have been exercised
on the terms on which the same could have been exercised on the Final
Subscnption Date (having taken into account any adjustments previously made
pursuant to Article 7 13 above) and sell in the market the Ordinary Shares
resulting from such exercise, or

{b) (f it appears to the Final Subscrniption Trustee that doing so 15 likely to realise
greater net proceeds for Subscnption Shareholders) accept any offer available
to Subscnption Shareholders for the purchase of the outstanding Subscnption
Shares

The Final Subscription Trustee shall distribute pro rata the net proceeds of any such
sale or acceptance of any such offer less, in either case, such costs of exercising the
Subscription Share Rights and such other fees, costs and expenses to the persons
entitied thereto at the nsk of such persons within 56 days of the Final Subscription
Date, provided that entitlements of under £5 00 shall be retained for the benefit of the
Company [f the Final Subscription Trustee shall not exercise the Subscnption Share
Rights within the period of 14 days following the Final Subscription Date as set out in
this Article 7 19 7 (and such trustee’s decision in respect thereof shall be final and
binding on all holders of the outstanding Subscnpton Shares), all Subscription Share
Rights shall lapse

The Early Subscription Trustee or the Final Subscription Trustee (as appropriate) shall
have no lability of any nature whatsoever where such trustee has acted honestly and
reasonably and shall have no responsibility for the safe custody of, or to earn any
interest on, any unpaid or unclaimed money

The exercise of the Subscription Share Rights shall be effected in accordance with this
Article 7 19 9 or in such manner as may be authonsed by law For the purposes of this
Article 7 19 9 the Relevant Shares shall mean those Subscnpton Shares in respect of
which Subscription Share Rights are exercised

{a) To enable such subscription to be effected, the Directors may determine to
redeem at par the Relevant Shares on any Subscription Date out of profits of
the Company which would otherwise be available for distribution In the event
that the Directors determine to redeem the same at par out of such profits, a
Relevant Share shall confer upon the holder thereof the nght to subscnbe for,
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and such holder shall be deemed to have appointed the secretary of the
Company (or any other person appointed for the purpose by the Directors) to
subscribe as agent on such heolder's behalf for, one Ordinary Share at such
price as shall represent the aggregate of

)] the Subscrption Price, and
() the amount of the redemption moneys to which the holder is entitled,

and in any such case, the Subscription Notice given by such holder shall be
deemed Irrevocably to authonise and instruct such agent to apply the
redemption moneys payable to such holder in subscribing for such Ordinary
Shares at such price

(b} To enable such subscription to be effected, the Directors may determine to
redeem at par the Relevant Shares on any Subscriphon Date out of the
proceeds of a fresh i1ssue of Ordinary Shares In the event that the Directors
determme to redeem the same at par out of such proceeds, a Relevant Share
shall confer upon the holder thereof the right to subscnbe for, and such holder
shall be deemed to have authonsed the secretary of the Company {or any
other person appointed for the purpose by the Directors) to subscnbe as agent
on such holder's behalf for, one Ordinary Share at such price as shall represent
the aggregate of

)] the Subscription Price, and
(n)  the amount of the redemption moneys to which the holder 1s entitled,

and in any such case, the Subscription Notice given by such holder shall be
deemed irrevocably to authorise and instruct such agent to apply the
redemption moneys payable to such holder in subscribing for such Ordinary
Shares at such price

{c) To enable such subscription to be effected, the Directors may determine to
effect such subscription by means of a consolidation and sub-division of the
Relevant Shares In such case the requisite consolidation and sub-division
shall be effected pursuant to the authority given by the resolution adopting
these Articles by consolidating into one share all the Relevant Shares held by
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(d)

(e)

any holder or joint holders and tn respect of which a Subscription Notice shall
have been given in respect of the relevant Subscription Date (treating holdings
of the same holders or joint holders in certificated form and uncertfficated form
as separate holdings, unless the Directors otherwise determine) and, If the
Directors sc determine, any shares allotted to such holder or joint holder
pursuant to Article 7 19 9(e) and converting (and, if necessary, sub-dividing)
such consolidated share into shares of US$0 10 each (or such other nominal
amount as may be appropriate as a result of any consolidation or sub-division
of Ordinary Shares) of which one share for every complete US$0 10 {or such
other nominal amount as may be appropriate as a result of any consoltdation or
sub dvision of Ordinary Shares) of the nominal amount of the consolidated
share shall be Ordinary Shares (fractional entitlements to an Ordinary Share
being disregarded) and the balance (if any) of such consolidated share shall be
deferred shares which shall carry the limited nghts set out in these Articles but
in particular will be capable of being redeemed by the Company without further
authorisation

In relation to any Relevant Shares that are to be redeemed in accordance with
Article 7 19 9(a) or 7 19 9(b) and that are, on the Subscnption Date concerned,
in uncertificated form, the Directors shall be entitled in their absolute discretion
to determine the procedures for the redemption of such Relevant Shares
(subject always to the regulations and the faciities, rules and requirements of
the Relevant Electronic System) Without prejudice to the generality of the
foregoing, the procedures for the redemption of any such Relevant Shares may
involve or include the sending by the Company or by any person on its behalf
of an issuer mstruction to the operator of the Relevant Electronic System
requesting or requinng the deletion of any computer based entnies in the
relevant system concemned that relate to the holding of the Relevant Shares
concerned, and/or the Company may, If the Directors so determine (by notice
in writing to the holder concerned), require the holder of the Relevant Shares
concerned to change the form of the Relevant Shares from uncertificated form
to certificated form prior to the Subscnption Date concerned (and tn each case
the Directors shall determine the procedure for such redemption)

To enable any subscription to be effected in accordance with Article 7 19 9(a)
or 7 19 9(b) above or the 1ssue of any additional Subscription Shares pursuant
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to Articte 7 13(e) above the resolution adopting these Articles authorises the
Directors to capitaise any part of the amount then standing to the credit of any
of the Company's reserve accounts (whether or not the same would lawfully be
distributable by way of cash dividend) or to the credit of the share premium
account, capital redemption reserve, special reserve, revenue reserve or
otherwise available for the purpose and the same shall be apphed in paying up
in full at par shares to be allotted and 1ssued, credited as fully paid, to and
amongst the holders of the Subscription Shares exercising their Subscription
Share Rights in accordance with their respective entitiements or otherwise to
the holders of Subscription Shares in accordance with Article 7 13{e) above
The restrictions and limitations in these Articles relating to capitalisation issues
generally shall not apply to any capitalisation or creation or 1ssue of shares
pursuant to Article 7 199 or Article 7 13(e) above which shall instead be
effected pursuant to the authonty given by the resolution adopting these
Articles
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