Company No. 91066

COMPANIES (JERSEY) LAW 1991

PUBLIC COMPANY LIMITED
BY SHARES

ARTICLES OF ASSOCIATION OF
ACP CAPITAL LIMITED




N

B e b s U L U0 W U L0 LI LI WD W B2 I BRI RS R I BRI R DNIED rm e e e e e 2 e
:““E"E"r"'*PPP":‘JP‘P‘:‘*P“S\JT‘F’P@?*P*."'PP’NE‘P\DWT-‘G\P‘-‘“‘*’*‘-’M.O‘

1118399-4

CONTENTS

PRELIMINARY
DEFINITIONS ... ees e mre s s sssar e s e sresn s b sas s o bbb s pe et st 1
EXCLUSION OF STANDARD TABLE ....oocoiniineii e 4
CAPITAL ..ot teemesst s re e rae s b s bee s s ere e s s os s o s4 2 e sb e ab bt e nas e sn et 4
ALLOTMENT ...t nr s isses s s s ras a2 st a s aas b e sa s ab bbb s sansaesames 4
SHARE WARRANTS TO BEARER ..o 5
COMMISSIONS AND BROKERAGE ... s e 5
TRUSTS NOT RECOGNISED ..ot s 6
PURCHASE OF OWN SHARES ..ot e 6
SANCTION ...ttt e e s e o s s s Ao b st Sa s e s m s e b a R e s et se 6
CLASS MEETINGS .. ..ot rass e sse st srasasaessssons srpsssssasses 6
INCREASE, CONSOLIDATION, SUB-DIVISION AND CANCELLATION .7
FRACTIONS ..ottt ans st st ra b s sha e on s sbp e nb s s b b san st s sna e ee 7
REDUCTION OF SHARE CAPITAL ..ot 8
RIGHT TO CERTIFICATES ...ttt st s s 8
REPLACEMENT CERTIFICATES .....coviinric i 9
UNCERTIFICATED SHARES ..ottt ssa st 10
COMPANY'S LIEN ON SHARES NOT FULLY PAID.......cociniiniiniinnicins 11
ENFORCEMENT OF LIEN BY SALE....o e 12
APPLICATION OF SALE PROCEEDS ...t 12
CALLS .ot saeae st eraca bt s eebn b e r e b4 a e e SR s S s e e e e 12
LIABILITY OF JOINT HOLDERS .....oov e 13
INTEREST oot ceetcrercomriene et ebsshns b s et e et s msh st Y s an s sassennnma s 13
DIFFERENTIATION. ...t rsnsese et s b s s aanans s i3
PAYMENT IN ADVANCE OF CALLS ..o e 13
RESTRICTIONS IF CALLS UNPAID ... 13
SUMS DUE ON ALLOTMENT TREATED AS CALLS ... 14
FORFEITURE AFTER NOTICE OF UNPAID CALL ... 14
NOTICE AFTER FORFEITURE ..o s 14
CONSEQUENCES OF FORFEITURE ...t 14
DISPOSAL OF FORFEITED SHARE ..o e 15
PROOF OF FORFEITURE.......ccocoiiiinnii e nssss s st e 15
SALE OF SHARES......covrmireirirci it asss et s ss e s s cosess st i ssnissassssses 16
APPLICATION OF SALE PROCEEDS. ... 17
FORM OF TRANSFER ..ottt s s s san s s s 17
REGISTRATION OF A CERTIFICATED SHARE TRANSFER......c..cccco.e. 17
REGISTRATION OF AN UNCERTIFICATED SHARE TRANSFER .......... 18
RENUNCIATION OF ALLOTMENTS ..o e 19
NO FEE ON REGISTRATION. ..ot sisssmsr s e 19
CLOSING OF REGISTER OF MEMBERS ..o 19
ON DEATH ..ot sra s s s b et aas st en s s s a s e n b b 19
ELECTION OF PERSON ENTITLED BY TRANSMISSION ..o 19
RIGHTS ON TRANSMISSION ... 20
DISCLOSURE OF INTERESTS ..ot e 20

FAILURE TO DISCLOSE INTERESTS IN SHARES. ... 22



45,
46.
47,
48.
49,
50.
51.
52.
53.
54.
55.
56.
57.
58.
59.
60.
61.
62.
. 63,
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.
74.
75.
76.
71.
78.
79.
80.
g1
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.
93.
54,

11183954

ANNUAL AND EXTRAORDINARY GENERAL MEETINGS ..., 24

CONVENING OF EXTRAORDINARY GENERAL MEETINGS................. 24
NOTICE OF GENERAL MEETINGS ...t 25
QUORUM FOR GENERAL MEETING .....oooiiiimnisien e 26
PROCEDURE IF QUORUM NOT PRESENT ..o 26
CHAIRMAN OF GENERAL MEETING .....coini e 26
RIGHTS OF DIRECTORS AND OTHERS TO ATTEND MEETINGS ........ 27
ACCOMMODATION OF MEMBERS AT MEETING ......cooooovviiennnrccininennn 27
SECURITY oeieeov ettt vieeteeses e sesme see s baasassbasmssssssbs sra e se s e e b s S am e e s rrn e sha b b e a b ek bt s 27
POWER TO ADJOURN ...t st st st 27
NOTICE OF ADJOURNED MEETING.......ccoovimnmnc i 28
BUSINESS OF ADJOURNED MEETING ...t 28
VOTING AT A GENERAL MEETING. ..o 28
POLL PROCEDURE ..ottt vt st s s s s s 29
VOTES OF MEMBERS ... ..ottt s sy s s s s 29
CHAIRMAN'S CASTING VOTE .o st 30
VOTING RESTRICTIONS ON AN OUTSTANDING CALL ..ot 30
PROXY INSTRUMENT ..ottt st s s s s s 30
TERMINATION OF PROXY OR CORPORATE AUTHORITY .......cccc0nn. 32
CORPORATE REPRESENTATIVES ... IO 33
AMENDMENT TO RESOLUTIONS ...ttt 33
OBJECTION TO ERROR IN VOTING ........covieinmmnmirimmictiminesinsiais s e 33
NUMBER OF DIRECTORS ..ot s nsss s e 34
NO SHARE QUALIFICATION. ...t s s 34
COMPANY'S POWER TO APPOINT DIRECTORS.....ccooeiiriiiininenns 34
BOARD'S POWER TO APPOINT DIRECTORS ... 34
APPOINTMENT OF EXECUTIVE DIRECTORS ..o 34
ELIGIBILITY OF NEW DIRECTORS ... 34
ROTATIONAL RETIREMENT AT ANNUAL GENERAL MEETING ........ 35
POSITION OF RETIRING DIRECTOR. ..ot 35
NO AGE LIMIT ... ceeit st cn ettt sas s et b bbb an s s e 36
REMOVAL BY ORDINARY RESOLUTION ..o 36
VACATION OF DIRECTOR'S OFFICE ... 36
APPOINTMENT ..ot b e ens e b s bam s b s 37
RESPONSIBILITY ..o i sres e s nea s s msa s b e s s 38
PARTICIPATION AT BOARD MEETINGS......cooiiiiiniiies 38
INTERESTS ..ot eevtrevess s st cr i bsses e s e bbb eas s s s e 38
TERMINATION OF APPOINTMENT ... 38
BOARD POWERS ...ttt et e st eaa st sns st s b gs s s s s s eom s 3%
DIRECTORS BELOW THE MINIMUM NUMBER ..o 39
DELEGATION TO EXECUTIVE DIRECTORS .....cccooviiiininn, 39
DELEGATION TO COMMITTEES........covoiiririenie b 39
LOCAL MANAGEMENT ...t srestmsnene e ene e st e e 40
DELEGATION TO AGENTS ..ot s i s 40
EXERCISE OF VOTING POWER ..o e 40
OVERSEAS REGISTERS ..ottt e e 41
ASSOCIATE DIRECTORS ... imcnitirinss s e s s 41
POWERS OF BORROWING AND MORTGAGING. ... 41
LISTING ON ANY STOCK EXCHANGE ... 46



[)

e

05, EXPENSES oo e eeesaess e s aressas bs st e aR e R 46
96. REMUNERATION OF EXECUTIVE DIRECTORS ... 47
97.  SPECIAL REMUNERATION w..coimmiimnninsssnsscriimmemsimmsmsmnsmsnssssssssssasisss 47
98. PENSIONS AND OTHER BENEFITS. ...ccoonvcricrrimiiniimmnnssssassassissseemsssssscossee 47
09,  BOARD MEETINGS. ... oeereemeescesieessessssssssressssessssssass s ssasisssssesessessssssssess samseessses 47
100. NOTICE OF BOARD MEETINGS .....ooconrmcrmcnimiasmnnmiinnsssssssessssssssissesssssssns 48
101, QUORUM ..c..ocooeroorssssosesssessmeresssssoessssss s rssss s s s s st 48
102. TELEPHONE PARTICIPATION ...oooivricmrenimmiasscrsimsssssinssrassssssmassssssssassssssnns 48
103.  BOARD CHAIRMAN ....ooooioiteeessceessssressonesessecessssesessressss sossmssass st nssnes smassesssotsns 49
104, WOTING oooooooseeeooeeeeseseeeseeeseeessssssnssssssessssssss e eass s e abs R sas s s bs a0 49
105.  WRITTEN RESOLUTIONS ...oovominsieecessnrresnnsssssnssssssssssnssrssssssssossossssssoesens 49
106. COMMITTEE PROCEEDINGS ...cooomrrirmiiimiimnnssmsmsss s massscsssssssesss s 50
107, IVINUTES coooeoeee e eeseoneesosssssessase serssass sessssessossessomssoessss e sssass s sessssssssssasssiassins 50
108. VALIDITY OF PROCEEDINGS......ooesvirineumeeneisesssmsmssssnsssrassessssasissssessssses 50
109.. PERMITTED INTERESTS .......cemmevrerianscrseerereresssessssssssasssssssssnsenesssssssssssssensss 50
110. DISCLOSURE OF INTERESTS TO BOARD ....cccovvimmiirrsinersennessiasssssisases 51
111. INTERESTED DIRECTOR NOT TO VOTE OR COUNT FOR QUORUM .31
112. DIRECTOR'S INTEREST IN OWN APPOINTMENT .......ocovrmmsinnimncsnssenenns 52

' 113. CONCLUSIVE RULINGS ON DIRECTORS' INTERESTS ......cccoconiumameninnn 52
114. CONNECTED PERSONS.....osniireerierersessessasimmssisissrisissssssssssssmosssssnsassssssssiassssss 53
115. SUSPENSION OR RELAXATION OF PROVISIONS CONCERNING

DIRECTORS' INTERESTS ..coroovoiesceeeaese e ssssssss seememsirssessessstnss sssssssssrssonesasssses 53
116, SECRETARY ..o s s 51 e s s 53
117.  APPLICATION OF SEAL.......ooooovovomieremeermsesmmessomssbinsss s sasssassssenssssssssassassssss 53
118, OFFICIAL SEAL FOR USE ABROAD .......ocorcmiicricmmmmmmmimmsis s sssssesns 54
" 119. DIRECTORS OR SECRETARY TO AUTHENTICATE OR CERTIFY.......54
"120. 'DECLARATION.....c.cocccecrvuecrs it ara et oast s st s raman b sanas e aees 54
12].  INTERIM DIVIDENDS ......ooooiemiersiseresssessmmeonrsssssnsssssmssssss sssssssssmsassssssssnssssssassoss 54
122.  ENTITLEMENT TO DIVIDENDS ... rvommiemisimmmmmmissssssssesssensersssssssssssssssens 54
123, PAYMENT METHODS ......oooioiiersreseesescsmissssssisssssims sessmassssessssssssserenssssossmses 55
124, DEDUCTIONS .oooooooeoeeee e coesesesteesessessesess s ressssssseseessssss s sassans et sssisssansinssians 56
125, TNTEREST wooooooeoees e seeemeesessmmsssessssss st sessssssoss e ssssasssssamssa e s sessssessanssans sosssnsnns 56
126. UNCLAIMED DIVIDENDS w..oooovmmruonesereesiecmmmessmmsssssssaasssmssssssassosssesssaseassssassss 56
127.  UNCASHED DIVIDENDS......oomiviveooreviessssssssesssssssesssnsssmssssssssssssssessssssssesssssss 56
128, DIVIDENDS INKIND ....oooioooireueeseseesssssssssesssscesssesssssssssssssesssss s arass s siassniass 57
129,  SCRIP DIVIDENDS ...ooovvvrmvrersrereessiesssisssnsssssesssssssans sosssssissssssseassssesssssssasssassnssss 57
130, RESERVES ....oooooeeeeeeveseseeossssmssesssssessssss s sssssesesssssessssssstssssssssssesnosensssasarsssasess 59
131. CAPITALISATION OF PROFITS AND RESERVES .....cooociniriirrmminisinens 59
132. BOARD TO FIX DATE ......ooevimreviorereerenseecs e ee st ara s e ra s 60
133.  ACCESS TO ACCOUNTING RECORDS......coiiimmmnimminseesssiiirmsissriseirssssassnes 60
134. DISTRIBUTION OF ANNUAL ACCOUNTS......cocomimmmrencmmeresecrecirssismmsnsnnes 61
135, FORMS OF NOTICES.....ooonieersesiessirsessssessssesesmssisssssssssssi s sssisssssassosssssssses 61
136. SERVICE ON MEMBERS .....c.ooesiressreceseesssesssssiosismssssssscosssessons sissssssncsssssss et 61
137. NOTICES BY ADVERTISEMENT........coooomimmmrimesismmisasensaresssnmsessssssesssisssess 62
138. EVIDENCE OF GIVING NOTICE ...c.oconmrcrnnimrrmrmsssmssssssssessisssssssssssesonss 63
139. NOTICE BINDING ON TRANSFEREES ........ccooommmiimmnermmiessissesisirmisreness 63
140. NOTICE TO PERSONS ENTITLED BY TRANSMISSION ....ccoovvuniriiinnrnnnn. 63
141. DOCUMENT DESTRUCTION .....oooovivrrirerersiremscreassimssesssssasssistssessesssessosssnss 64
142 FLECTRONIC COMMUNICATION ....cocovirirminisimsmssssecssssmsne s sssssrass 65
143, DIVISION OF ASSETS -..oooooevieeevrmsrssesseseeesestosssmsam s s sssssseasessssssasess sesssenssns 66
1118399-4

Hi



144.
145,
146.
147.
148.

1118399-4

RIGHT TO INDEMNITY ..o smsse e b s s s st s 66

POWER TO INSURE.......cooiriiiriieienticnirrimraass s rean b s s ssa s e ot 67
PRELIMINARY AND OTHER EXPENSES AND LISTING EXPENSES..... 67
BUSINESS OF THE COMPANY AND INVESTMENT POLICY ..ooveevnnen. 68
QUALIFIED HOLDERS .......ooooiiiiiii 68



Company number: 91066

11

COMPANIES (JERSEY) LAW 1991
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ACP CAPITAL LIMITED

(Adopted pursuant to a Written Resolution passed on 2005)

PRELIMINARY

DEFINITIONS

In these Articles (unless the context requires otherwise) the following words have the
following meanings:

" Act" means the Companies Act 1985,

11183994

«Admission Document” means the document issued by the Company on admission
to AIM;

" ATM" means the AIM market of the London Stock Exchange;

"AIM Rules” means the rules for AIM companies as published by the London Stock
Exchange;

nArticles” means these articles of association as altered from time to time, and the
expression "this article” shall be construed accordingly;

"audited balance sheet” means the latest audited balance sheet of the Company
unless as at the date of such balance sheet there shall have been made up as at such
date and audited a consolidated balance sheet of the Company and its subsidiaries and
in the latter event "the audited balance sheet” means the audited consolidated
balance of the Company and such subsidiaries and references to reserves and profit
and loss account shall be deemed to be references to consolidated reserves and
consolidated profit and loss account respectively and there shall be excluded any
amounts attributable to outside interests in subsidiaries;

" Auditors” means the auditors of the Company for the time being, or in the case of
joint auditors, any one of them;
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"Authorized Operator" means an Authorized Operator (as defined in the
Uncertificated Securities Order) of the Uncertificated System;

"Board" means the board of Directors or the Directors present or deemed to be
present at a duly convened meeting at which a quorum is present,

"husiness day" means a day other than a Saturday or Sunday on which banks are
normally open for business in London and Jersey;

weertificated” means in relation to a share, a share that is recorded in the Register of
Members as being held in certificated form;

"clear days" means in relation to the period of a notice, that period excluding the day
when the notice is given or deemed given and the day for which it is given or on
which it is to take effect;

"Company" means the company incorporated under the Law in respect of which
these Articles have been registered;

"Director” means a director of the Company;

"electronic communication” means the same as in the Electronic Communications
{Jersey) Law 2000;

"Eligible Investor” means a person who meets suitability standards as the Directors
may, in their absolute discretion impose from time to time in order to comply with
applicable laws and regulation;

nexecution” means any mode of execution, save for execution by way of electronic
communication (and "executed" shall be construed accordingly);

"Group” means the group comprising the Company and its subsidiaries (not
including any holding body of the Company);

"holder" means in relation to a share, the member whose name is entered in the
Register of Members as the holder of that share;

"Law" means the Companies (Jersey) Law 1991;
"London Stock Exchange" means the London Stock Exchange plc;

"member" means a member of the Company or, if the context so requires, a member
of the Board or of any committee;

"Ordinary Shares" means ordinary shares of 25 pence each in the capital of the
Company; "paid" or "paid up" means paid up or credited as paid up;

"Participating Security" means a share or class of shares or a renounceable right of
allotment of a share, or any other security, title to which is permitted by an
Authorized Operator to be transferred by means of an Uncertificated System in
accordance with the Uncertificated Securities Order;
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“Preliminary Expenses” means preliminary expenses incurred in marketing and
forming the Company and incurred in connection with the structuring and
establishment of the Company and the first offer or placing of shares of any class
including but not limited to the costs of preparing the Admission Document and other
marketing documents, any administration agreement and other agreements, and of
obtaining authorisation from any relevant regulatory or supervisory authority with
respect to the offer or placing of shares of any class and any costs or expenses
(whether incurred directly by the Company or not) incurred in connection with any
application for a listing or quotation of any of the shares of any class on the London
Stock Exchange and authorisation for sale or the introduction of any new class of
share or offering of any class of share in any jurisdiction;

"Registered Office” means the registered office of the Company;

"Register of Members" means the Company's register of members kept pursuant to
the Law or, as the case may be, any overseas branch register kept pursuant to these
Articles;

"Seal" means the common seal of the Company or any official or securities seal that
the Company has or may have as permitted by the Law or these Articles;

"Secretary” means the secretary of the Company or any other person appointed to
perform any of the duties of the secretary of the Company including a joint,
temporary, assistant or deputy secretary;

"security" means a share or class of shares or a renounceable right of allotment of a

share or any other security in the capital of the Company;

“share" means a share in the capital of the Company:
"subsidiary” has the meaning ascribed to it by Articles 2 and 2A of the Law;

"UKLA" means the Financial Services Authority as the competent authority for the
purposes of Part VI of the Financial Services and Markets Act 2000;

"uncertificated” means in relation to a security, a security which is for the time being
a Participating Security and to which title is recorded in the Register of Members or
other register as being held in uncertificated form;

"Uncertificated Securities Order" means the Companies (Uncertificated
Securities)(Jersey) Order 1999;

"Uncertificated System" means the CREST system or any other applicable system
which is a "computer system" for the purpose of the Uncertificated Securities Order;
and ‘

"United Kingdom" means Great Britain and Northern Ireland.
In these Articles:

1.2.1 words or expressions which are not defined in paragraph 1.1 of this Article
have the same meanings (where applicable) as in the Law;
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1.2.2 a reference to any statute or any statutory instrument or any provision of a
statute or of a statutory instrument includes a reference to any statutory
modification or reenactment of it for the time being in force, as (where
applicable) amended or modified or extended by any other statute or any
order, regulation, instrument or other subordinate legislation made under
such statute or statutory provision or under the statute under which such
statutory instrument was made; '

123 words in the singular include the plural and vice versa, words importing
any gender include all genders and a reference to a "person" includes any
individual, firm, partnership, unincorporated association, company,
corporation or other body corporate;

124 references to "writing" or "written" include printing, typewriting,
lithography, facsimile, electronic communication, photography and any
other modes of representing or reproducing words in a legible and non-
transitory form;

1.2.5 a reference to an Uncertificated System is a reference to the Uncertificated
System in respect of which the particular security or class of securities or
renounceable right of allotment of a security is a Participating Security;

1.2.6 where an ordinary resolution is expressed to be required for any purpose, a
special or extraordinary resolution is also effective for such purpose and
where an extraordinary resolution is required for any purpose, a special
resolution is also effective for such purpose; and

1.2.7 headings do not affect the interpretation of any Article.
EXCLUSION OF STANDARD TABLE

The regulations contained in the Standard Table as prescribed under the Law shall not
apply to the Company.

CAPITAL
CAPITAL

The authorised share capital of the Company on the date of adoption of these Articles
is £100,000 which is divided into 100,000,000 Ordinary Shares of 0.1 pence each.

ALLOTMENT

Subject to the Law and these Articles any unissued securities shall be at the disposal
of the Board, who may offer, allot, grant options over, or otherwise dispose of them to
such persons and on such terms as it may decide (including, without limitation, terms
relating to the renunciation of any allotment).

Subject to the Law and without prejudice to any rights attached to any shares, any
share may be issued with such rights or restrictions as the Company may by ordinary
resolution determine (or, if the Company has not so determined, as the Board may
determine).
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Subject to the Law, any share may be issued which is, or is to be liable, to be
redeemed at the option of one or both of the Company or the holder on such terms and
in such manner as may be provided by these Articles. Where pursuant to these
Articles the Directors are authorised to determine or resolve to comvert non-
redeemable shares into redeemable shares, the Directors shall be authorised to convert
cuch non-redeemable shares into redeemable shares, and in all other cases the
conversion of non-redeemable shares into redeemable shares shall be effected by a
resolution of the Company adopted in general meeting by a simple majority of the
votes cast at such meeting.

SHARE WARRANTS TO BEARER

Subject to the Law, the Company may, with respect to any fully paid shares (except
deferred shares), issue a warrant (a "share warrant") stating that the bearer of the
warrant is entitled to the shares specified in it. The Company may provide (by
coupons or otherwise) for the payment of future dividends on the shares included ina
share warrant. The shares specified in the share warrant may be transferred by the
delivery of the share warrant. The provisions of these Articles as to transfer and
transmission of shares shall not apply to share warrants. -

The powers referred to in paragraph 5.1 of this Article may be exercised by the Board,
which may determine and vary the terms on which a share warrant is to be issued,
including (without limitation) terms on which:

5.2.1 a new share warrant or coupon may be issued in the place of one damaged,
defaced, womn out or lost (provided that no new share warrant shall be
issued to replace one that has been lost unless the Board is satisfied
beyond reasonable doubt that the original has been destroyed);

522 the bearer of the share warrant may be entitled to receive notice of and to
attend, vote and demand a polil at general meetings;

523 dividends may be paid; and

524 any share warrant may be surrendered and the name of the holder entered
in the Register of Members in respect of the shares specified in it.

Subject to the terms on which a share warrant is issued and to these Articles, the
bearer of a share warrant shall be deemed to be a member for all purposes. The bearer
of a share warrant shall be subject to the terms in force and applicable to such share
warrant, whether made before or after its issue.

COMMISSIONS AND BROKERAGE

The Company may exercise all powers conferred by the Law of paying commissions
in relation to a subscription for shares or other allotment. Subject to the Law, such
commissions may be satisfied in cash or by the allotment of fully or partly paid shares
or partly in one way and partly in the other. The Company may also pay such
brokerage in relation to a subscription for shares as may be lawful.
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TRUSTS NOT RECOGNISED

Except as required by law, no person shall be recognised by the Company as holding
any share on any trust and (except as otherwise provided by these Articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right of the holder to share in its entirety (even if the Company has notice of
such interest). '

PURCHASE OF OWN SHARES

Subject to and in accordance with the provisions of the Law the Company is
authorised to purchase its own shares (including any redeemable shares) at any price
(whether at par or above or below par) and to enter into any such agreement
(contingent or otherwise) in relation to the purchase of its own shares as may be
permitted by the Law, and so that any shares to be so purchased may be selected in
any manner whatsoever.

VARIATION OF CLASS RIGHTS
SANCTION

If the share capital of the Company is divided into shares of different classes, any of
the rights attached to any class of shares (notwithstanding that the Company may be
or be about to be in liquidation) may (unless the rights attached to the shares of the
class otherwise provide) be varied or abrogated in any manner, either with the consent
in writing of the holders of not less than three-quarters in nominal vatue of the issued
shares of the class or with the sanction of an extraordinary resolution passed at a
separate meeting of the holders of shares of the class duly convened and held in
accordance with these Articles.

Subject to the terms of issue of or rights attached to any shares, the rights or privileges
attached to any class of shares shall be deemed not to be varied or abrogated by:

9.2.1 the creation or issue of any new shares ranking pari passu in all respects
(save as to the date from which such new shares shall rank for dividend)
with or subsequent to those already issued,;

9.22 the reduction of the capital paid up on such shares or by the purchase or
redemption by the Company of any of its own shares in accordance with
the Law and these Articles; or

9.2.3 the Board resolving that a class of shares is to become or is to cease to be,
or the Authorized Operator permitting such class of shares to become or to
cease to be, a Participating Security.

CLASS MEETINGS

The Board may call a separate general meeting of the holders of the shares of any
class at any time and for any purpose as it thinks fit. The Law shall be deemed to
apply (so far as applicable) to each such meeting for the purpose of these Articles.
The provisions of these Articles as to general meetings shall also apply (so far as
applicable) to each such meeting.














































































