
APPENDIX V SUMMARY OF ARTICLES OF ASSOCIATION

The discussion below provides information about certain provisions of the Company’s
Articles of Association.

ARTICLES OF ASSOCIATION

The Articles, which were adopted by a special resolution of the Company passed on
14 May 2010, include provisions to the following effect:

(a) Voting rights

Subject to the provisions of the Companies Acts, to any special terms as to voting on
which any shares may have been issued or may for the time being be held and to any
suspension or abrogation of voting rights pursuant to the Articles, at any General Meeting
every member who is present in person and every proxy present who has been duly
appointed by a member entitled to vote on the resolution has one vote on a show of hands
and every member present in person or by proxy has one vote on a poll for each share of
which he is the holder.

No member is, unless the Board otherwise determines, entitled to vote at a General
Meeting or at any separate meeting of the holders of any class of shares, either in person or
by proxy, or to exercise any other right or privilege as a member in respect of a share held by
him unless and until all calls or other sums presently due and payable by him in respect of
that share, whether alone or jointly with any other person, together with interest and expenses
(if any) have been paid to the Company.

(b) Disclosure of interests in shares

If a member, or any other person appearing to be interested in shares (within the
meaning of Part 22 of CA 2006) held by that member, fails to provide the required information
in response to a Section 793 CA 2006 notice, the following sanctions apply unless the Board
otherwise determines:

(i) loss of the right to be present or to vote at General Meetings or at any separate
meeting of the holders of that class of shares or on any poll to exercise any other
right conferred by membership in relation to such a meeting or poll; and

(ii) where the default shares represent at least 0.25 per cent. in nominal value of the
issued shares of their class:

(A) withholding of dividends or other money payable in respect of the shares; and

(B) no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless the member is not himself in default as
regards supplying the information required and the member proves to the
satisfaction of the Board that no person in default as regards supplying such
information is interested in any of the shares the subject of the transfer.
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(c) Dividends

(i) Declaration of dividends

Subject to the provisions of the Companies Acts and of the Articles, the Company
may by ordinary resolution declare dividends to be paid to members according to
their respective rights and interests in the profits of the Company. However, no
dividend shall exceed the amount recommended by the Board. Subject to the Board’s
discretion to provide otherwise, dividends will be declared and paid in U.S. Dollars.

(ii) Interim dividends

Subject to the provisions of the Companies Acts, the Board may declare and pay
such interim dividends (including any dividend payable at a fixed rate) as appears
to the Board to be justified by the profits of the Company available for distribution.
If at any time the share capital of the Company is divided into different classes, the
Board may pay such interim dividends on shares which rank after shares
conferring preferential rights with regard to dividends as well as on shares
conferring preferential rights, unless at the time of payment any preferential
dividend is in arrears. Provided that the Board acts in good faith, it shall not incur
any liability to the holders of shares conferring preferential rights for any loss that
they may suffer by the lawful payment of any interim dividend on any shares
ranking after those with preferential rights.

(iii) Entitlement to dividends

Except as otherwise provided by the rights attached to shares, all dividends shall
be declared and paid according to the amounts paid up on the shares on which
the dividend is paid but no amount paid up on a share in advance of the date on
which a call is payable shall be treated for the purposes of the Articles as paid up
on the share. Subject as aforesaid, all dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid, but if any share is
issued on terms providing that it shall rank for dividend as from a particular date, it
shall rank for dividend accordingly.

(iv) Calls or debts may be deducted from dividends

The Board may deduct from any dividend or other money payable to any person
on or in respect of a share all such sums as may be due from him to the Company
on account of calls or otherwise in relation to the shares of the Company.

(v) Distribution in specie

The Board may, with the authority of an ordinary resolution of the Company, direct
that payment of any dividend declared may be satisfied wholly or partly by the
distribution of assets, and in particular of paid-up shares or debentures of any other
company, or in any one or more of such ways. Where any difficulty arises in regard to
such distribution, the Board may settle it as it thinks fit. In particular, the Board may:

(A) issue fractional certificates (or ignore fractions);
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(B) fix the value for distribution of such assets or any part thereof and determine
that cash payments may be made to any members on the footing of the value
so fixed, in order to adjust the rights of members; and

(C) vest any such assets in trustees on trust for the persons entitled to the
dividend.

(vi) Dividends not to bear interest

Unless otherwise provided by the rights attached to the share, no dividend or other
moneys payable by the Company or in respect of a share shall bear interest as
against the Company.

(vii) Method of payment

The Company may pay any dividend, interest or other sum payable in respect of a
share in cash or by direct debit, bank transfer, cheque, dividend warrant, or money
order or by any other method (including by electronic media) as the Board may
consider appropriate and may send the same by post or other delivery service (or
by such other means offered by the Company as the member or persons entitled
to it may agree in writing) to the registered address (or in the case of a depositary,
subject to the approval of the Board, such persons and addresses as the
depositary may require) of the member or person entitled to it (or, if two or more
persons are holders of the share or are jointly entitled to it by reason of the death
or bankruptcy of the member or otherwise by operation of law, to the registered
address of such of those persons as is first named in the Company’s register) or to
such person and such address as such member or person or persons may direct
in writing.

Every cheque, warrant, order or other form of payment is sent at the risk of the
person entitled to the money represented by it, shall (where relevant) be crossed
in accordance with the Cheques Act 1992 and shall be made payable to the
person or persons entitled, or to such other person as the person or persons
entitled may direct in writing. Payment of the cheque, warrant, order or other form
of payment shall be a good discharge to the Company. If any such cheque,
warrant, order or other form of payment has or shall be alleged to have been lost,
stolen or destroyed, the Board may, at the request of the person entitled thereto,
issue a replacement cheque or warrant or order or make payment in some other
form, subject to compliance with such conditions as to evidence and indemnity
and the payment of out-of-pocket expenses of the Company in connection with the
request as the Board may think fit.

Any joint holder or other person jointly entitled to a share may give an effective
receipt for any dividend or other moneys payable in respect of such share.

The Board may, at its discretion, make provisions to enable a depositary and/or
any member, as the Board shall from time to time determine, to receive duly
declared dividends in a currency or currencies other than U.S. Dollars. For the
purposes of the calculation of the amount receivable in respect of any dividend,
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the rate of exchange to be used to determine the foreign currency equivalent of
any sum payable as a dividend shall be such rate or rates and the payment
thereof shall be on such terms and conditions as the Board may in its absolute
discretion determine.

Reference to “in writing” includes the use of communications by electronic means
and/or by means of a website.

(viii) Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable in respect of a
share sent by the Company to the person entitled thereto are returned to the
Company or left uncashed on two consecutive occasions or, following one
occasion, reasonable enquiries have failed to establish any new address to be
used for the purpose of sending such payments, the Company shall not be obliged
to send any dividends or other moneys payable in respect of that share due to that
person until he notifies the Company of an address to be used for the purpose.

(ix) Unclaimed dividends and waiver of dividends

All dividends, interest or other sums payable and unclaimed for 12 months after
having become payable may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed and the Company shall not be
constituted a trustee in respect thereof. All dividends unclaimed for a period of
12 years after having been declared or become due for payment shall (if the Board
so resolves) be forfeited and shall cease to remain owing by the Company.

The waiver in whole or in part of any dividend on any share shall be effective only
if such waiver is in writing (whether or not executed as a deed) signed by the
shareholder (or the person entitled to the share in consequence of the death or
bankruptcy of the holder or otherwise by operation of law) or authenticated in
accordance with the Articles and delivered to the Company and if or to the extent
that the same is accepted as such or acted upon by the Company.

(d) Division of assets on a winding-up

If the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide among the
members in specie the whole or any part of the assets of the Company and may, for that
purpose, value any assets and determine how the division shall be carried out as between the
members or different classes of members. Any such division may be otherwise than in
accordance with the existing rights of the members, but if any division is resolved otherwise
than in accordance with such rights, the members shall have the same right of dissent and
consequential rights as if such resolution were a special resolution passed pursuant to
Section 110 of the Insolvency Act 1986. The liquidator may, with the like sanction, vest the
whole or any part of the assets in trustees on such trusts for the benefit of the members as it
with the like sanction shall determine, but no member shall be compelled to accept any assets
on which there is a liability.
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(e) Transfer of shares

Subject to such of the restrictions of the Articles as may be applicable, each member
may transfer all or any of his shares by instrument of transfer in writing in any usual form or in
any form approved by the Board. Such instrument shall be executed by or on behalf of the
transferor and (in the case of a transfer of a share which is not fully paid up) by or on behalf of
the transferee. The transferor shall be deemed to remain the holder of such share until the
name of the transferee is entered in the Company’s register in respect of it.

(f) Right to refuse registration

The Board may, in its absolute discretion, refuse to register any transfer of a share (or
renunciation of a renounceable letter of allotment) unless:

(i) it is in respect of a share which is fully paid up;

(ii) it is in respect of only one class of shares;

(iii) it is in favour of a single transferee or not more than four joint transferees;

(iv) it is duly stamped (if so required); and

(v) it is delivered for registration to the registered office of the Company or such other
place as the Board may from time to time determine, accompanied (except in the
case of a transfer by a recognised person where a certificate has not been issued
or in the case of a renunciation) by the certificate for the shares to which it relates
and such other evidence as the Board may reasonably require to prove the title of
the transferor or person renouncing and the due execution of the transfer or
renunciation by him or, if the transfer or renunciation is executed by some other
person on his behalf, the authority of that person to do so,

provided that the Board shall exercise its power to disapprove the transfer of shares in
such a manner that does not disturb the market in those shares, and provided that the
Board shall not refuse to register any transfer or renunciation of partly paid shares
which are listed on the London Stock Exchange or any other regulated market on the
grounds that they are partly paid shares in circumstances where such refusal would
prevent dealings in such shares from taking place on an open and proper basis.

Transfers of shares will not be registered where the sanctions for failure to disclose an
interest in shares referred to at (b) above have been triggered.

If the Board refuses to register a transfer of a share it must, as soon as possible and in
any event within two months after the date on which the transfer was lodged with the
Company, send notice of the refusal to the transferee giving reasons for the refusal.
Any instrument of transfer which the Board refuses to register shall (except in the case
of suspected or actual fraud) be returned to the person depositing it. All instruments of
transfer which are registered may be retained by the Company.
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(g) Variation of rights

If at any time the share capital of the Company is divided into shares of different
classes, any of the rights for the time being attached to any share or class of shares in the
Company (and notwithstanding that the Company may be or be about to go into liquidation)
may be varied or abrogated in such manner (if any) as may be provided by such rights or, in
the absence of any such provision, either with the consent in writing of the holders of not less
than three-quarters in nominal value of the issued shares of the class or with the sanction of
an extraordinary resolution passed at a separate General Meeting of the holders of shares of
the class duly convened and held as hereinafter provided (but not otherwise).

(h) Class meetings

All the provisions in the Articles as to General Meetings shall mutatis mutandis apply to
every meeting of the holders of any class of shares. The Board may convene a meeting of the
holders of any class of shares whenever it thinks fit on fourteen clear days’ notice without any
conditions needing to be satisfied and whether or not the business to be transacted involves a
variation or abrogation of class rights. The quorum at every such meeting shall be not less
than two persons holding or representing by proxy at least one-third of the nominal amount
paid up on the issued shares of the class. Every holder of shares of the class, present in
person or by proxy, may demand a poll. Each such holder shall on a poll be entitled to one
vote for every share of the class held by the holder. If a meeting is adjourned for any reason,
including a lack of quorum, the adjourned meeting can be held less than 10 clear days after
the original meeting. If at any adjourned meeting of such holders such quorum as aforesaid is
not present, not less than one person holding shares of the class who is present in person or
by proxy shall be a quorum.

(i) Deemed variation

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 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, or by the
reduction of the capital paid up on such shares or by the purchase or redemption by the
Company of its own shares in accordance with the provisions of the Companies Acts and the
Articles.

(j) Borrowing powers

The Board may exercise all the powers of the Company to borrow money and to
mortgage or charge all or any part of the undertaking, property and assets (present and
future) and uncalled capital of the Company and, subject to the provisions of the Companies
Acts, to create and issue debenture and other loan stock and debentures and other securities,
whether outright or as collateral security for any debt, liability or obligation of the Company or
of any third party.

The Board shall restrict the borrowings of the Company and shall exercise all voting
and other rights and powers of control exercisable by the Company in respect of its subsidiary
undertakings so as to procure (as far as it can in relation to its subsidiary undertakings) that
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the aggregate principal amount outstanding in respect of any moneys borrowed by the Group
does not at any time, without previous sanction of an ordinary resolution of the Company,
exceed US$5,000,000,000.

(k) Alteration of share capital

The Company in General Meeting may from time to time by ordinary resolution:

(i) increase its share capital by such sum to be divided into shares of such amount as
the resolution prescribes;

(ii) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(iii) cancel any shares which at the date of the passing of the resolution have not been
taken or agreed to be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled; and

(iv) subject to the provisions of the Companies Acts, subdivide its shares or any of
them into shares of smaller amount, and may by such resolution determine that,
as between the shares resulting from such subdivision, one or more of the shares
may, as compared with the others, have any such preferred, deferred or other
special rights or be subject to any such restrictions as the Company has power to
attach to unissued or new shares.

(l) Allotment of shares

Subject to the provisions of the Companies Acts relating to authority, pre-emption
rights and otherwise and of any resolution of the Company in General Meeting passed
pursuant thereto, the Directors may allot shares in the Company and grant rights to subscribe
for, or to convert any security into shares to such persons, at such times and on such terms,
including as to the ability of such persons to assign their rights to be issued such shares, as
they think proper.

(m) Power to attach rights

Subject to the provisions of the Companies Acts and to any special rights for the time
being attached to any existing shares, any shares may be allotted or issued with or have
attached to them such preferred, deferred or other special rights or restrictions whether in
regard to dividend, voting, transfer, return of capital or otherwise, as the Company may from
time to time by ordinary resolution determine or, if no such resolution has been passed or so
far as the resolution does not make specific provision, as the Board may determine.

(n) Remuneration of Directors

The Directors (other than alternate Directors) shall be entitled to receive by way of fees
for their services as Directors such sum as the Board may from time to time determine (not
exceeding £250,000 per Director per annum, or £1,500,000 in aggregate per annum or such
other sum as the Company in General Meeting by ordinary resolution shall from time to time
determine). Such sum (unless otherwise directed by the resolution of the Company by which
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it is voted) shall be divided among the Directors in such proportions and in such manner as
the Board may determine or, in default of such determination, equally (except that in such
event any Director holding office for less than the whole of the relevant period in respect of
which the fees are paid shall only rank in such division in proportion to the time during such
period for which he holds office). Any fees payable pursuant to the Articles shall be distinct
from any salary, remuneration or other amounts payable to a Director pursuant to any other
provisions of the Articles and shall accrue from day to day.

(o) Expenses

Each Director shall be entitled to be repaid all reasonable travelling, hotel and other
expenses properly incurred by him in or about the performance of his duties as Director,
including any expenses incurred in attending meetings of the Board or any committee of the
Board or General Meetings or separate meetings of the holders of any class of shares or
debentures of the Company. The Company may also, subject to the provisions of the
Companies Acts, fund a Director’s expenditure on defending proceedings relating to his
position as a Director of the Company or in any other way connected to the Company’s
business and may do anything to enable a director to avoid incurring such expenditure.

(p) Additional remuneration

If by arrangement with the Board any Director shall perform or render any special
duties or services outside his ordinary duties as a Director and not in his capacity as a holder
of employment or executive office, he may be paid such reasonable additional remuneration
(whether by way of salary, commission, participation in profits or otherwise) as the Board may
from time to time determine.

(q) Remuneration of Executive Directors

The salary or remuneration of any Director appointed to hold any employment or
executive office in accordance with the provisions of the Articles may be either a fixed sum of
money, or may altogether or in part be governed by business done or profits made or
otherwise determined by the Board, and may be in addition to or in lieu of any fee payable to
him for his services as Director pursuant to the Articles.

(r) Pensions and other benefits

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or other
allowances or gratuities (whether by insurance or otherwise) for, or to institute and maintain
any institution, association, society, club, trust, other establishment or profit-sharing, share
incentive, share purchase or employees’ share scheme calculated to advance the interests of
the Company or to benefit any person who is or has at any time been a Director or employee
of the Company or any company which is a holding company or a subsidiary undertaking of or
allied to or associated with the Company or any such holding company or subsidiary
undertaking or any predecessor in business of the Company or of any such holding company
or subsidiary undertaking, and for any member of his family (including a spouse or former
spouse) and any person who is or was dependent on him. For such purpose the Board may
establish, maintain, subscribe and contribute to any scheme, institution, association, club,
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trust or fund and pay premiums and, subject to the provisions of the Companies Acts, lend
money or make payments to, guarantee or give an indemnity in respect of, or give any
financial or other assistance in connection with any of the aforesaid matters. The Board may
procure any of such matters to be done by the Company either alone or in conjunction with
any other person. Any Director or former Director shall be entitled to receive and retain for his
own benefit any pension or other benefit provided under the Articles and shall not be obliged
to account for it to the Company.

(s) Director’s interests

Subject to the provisions of the Companies Acts, the Board shall have the power to
authorise any matter which would or might otherwise constitute or give rise to a breach of the
duty of a Director to avoid a situation in which he has, or can have, a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the Company. Authorisation of a
matter under the Articles shall be effective only if:

(i) the matter in question shall have been proposed in writing for consideration at a
meeting of the Directors, in accordance with the Board’s normal procedures or in
such other manner as the Board may approve;

(ii) any requirement as to the quorum at the meeting of the Board at which the matter
is considered is met without counting the Director in question and any other
interested Director (together the “Interested Directors”); and

(iii) the matter was agreed to without the Interested Directors voting or would have
been agreed to if the votes of the Interested Directors had not been counted.

Any authorisation of a matter under the Articles shall extend to any actual or potential
conflict of interest which may reasonably be expected to arise out of the matter so authorised.
Any such authorisation shall be subject to such conditions or limitations as the Board may
determine, and may be terminated by the Board at any time. A Director shall comply with any
obligations imposed on him by the Directors pursuant to any such authorisation. A Director
shall not, save as otherwise agreed by him, be accountable to the Company for any benefit
which he (or a person connected with him) derives from any matter authorised by the Board
under the Articles and any contract, transaction or arrangement relating thereto shall not be
liable to be avoided on the grounds of any such benefit.

(t) Interested Director not to vote or count for quorum

Subject to a limited number of exceptions, a Director may not vote on, or be counted in
the quorum in relation to, any resolution in respect of any contract, arrangement, transaction
or any other proposal in which he (or a person connected with him) has an interest. Any vote
of a Director in respect of a matter where he is not entitled to vote shall be disregarded.

(u) Director’s interest in own appointment

Where proposals are under consideration concerning the appointment (including fixing
or varying the terms of appointment) of two or more Directors to offices or employments with
the Company (or any body corporate in which the Company is interested), the proposals may
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be divided and a separate resolution considered in relation to each Director. In such case
each Director (if not otherwise debarred from voting under the Articles), shall be entitled to
vote (and be counted in the quorum) in respect of each resolution except that concerning his
own appointment.

(v) Chairman’s ruling conclusive on a Director’s interest

If any question arises at any meeting as to whether any interest of Director (other than
the Chairman) prevents him from voting or being counted in the quorum, such question shall
be referred to the Chairman of the meeting. The Chairman’s ruling in relation to the Director
concerned shall be final and conclusive except in a case where the nature or extent of the
interest of the Director concerned has not been fairly disclosed to the Board.

(w) Number of Directors and share qualification

Unless and until otherwise determined by the Company by ordinary resolution, the
number of Directors (other than any alternate Directors) shall be not more than 12 or less
than two. At least one Director shall be a natural person.

A Director shall not be required to hold any shares of the Company.

(x) Director’s appointment and retirement by rotation

Without prejudice to the power of the Company to appoint any person to be a Director
pursuant to the Articles, the Board shall have power at any time to appoint any person who is
willing to act as a Director, either to fill a vacancy or as an addition to the existing Board, but
the total number of Directors shall not exceed any maximum number fixed in accordance with
the Articles. Any Director so appointed shall retire at the Annual General Meeting next
following such appointment and shall not be taken into account in determining the number of
Directors who are to retire by rotation (if applicable) at such meeting.

Each Director shall retire at the Annual General Meeting held in the third calendar year
following the year in which he was elected or last re-elected by the Company. Each Director
(other than the Chairman and any Director holding an executive office) shall retire at each
Annual General Meeting following the ninth anniversary of the date on which he was elected
by the Company.

(y) Untraced shareholders

Subject to the Articles, the Company may sell at the best price reasonably obtainable
any shares in the Company registered in the name of a member remaining untraced for 12
years who fails to communicate with the Company following advertisement of an intention to
dispose of such shares. During the 12 year period the Company must have paid at least three
cash dividends on the shares and no cash dividend payable on the shares must have been
claimed by the member by any means. Until the Company can account to the member or
other person entitled to such shares, the net proceeds of sale may either be employed in the
business of the Company or invested in whatever investments the Board sees fit, in either
case at the discretion of the Board. No interest shall be payable to the member or other
person in respect of such proceeds.
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(z) Non-United Kingdom shareholders

There are no limitations in the Articles on the rights of non-United Kingdom
shareholders to hold, or to exercise voting rights attached to, the Ordinary Shares. However,
non-United Kingdom shareholders are not entitled to receive notices of general meetings
unless permitted by the Board in its absolute discretion to an address to which notice or
documents may be sent by electronic means and/or by means of a website, or if they have
given an address in the United Kingdom to which such notices may be sent.

(aa) Meetings

An Annual General Meeting shall be held in each period of six months beginning with
the day following the Company’s accounting reference date, at such time and place as the
Board may determine, in accordance with Section 336 CA 2006.

(bb) Notice of General Meetings

An Annual General Meeting shall be convened by not less than 21 clear days’ notice in
writing. All other General Meetings shall be convened by not less than twenty-one clear days’
notice in writing unless the following conditions are met:

(i) a special resolution authorising the calling of General Meetings on 14 days’ clear
notice has been passed at an immediately preceding General Meeting or a
subsequent General Meeting; and

(ii) the Company offers a facility to vote or appoint a proxy by electronic means, in
which case such General Meeting can be convened by not less than 14 days’
clear notice.

Subject to the provisions of the Companies Acts, and notwithstanding that it is
convened by shorter notice than that specified in the Articles, a General Meeting shall be
deemed to have been duly convened if it is so agreed:

(i) in the case of an Annual General Meeting, by all the members entitled to attend
and vote at the meeting; and

(ii) in the case of any other General Meeting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together holding
not less than 95 per cent. in nominal value of the shares giving that right.

The notice shall specify:

(A) whether the meeting is an Annual General Meeting or a General Meeting;

(B) the place, the date and the time of the meeting;

(C) the general nature of the business to be dealt with;

(D) if the meeting is convened to consider a special or extraordinary resolution, the
intention to propose the resolution as such;
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(E) the address of the website which contains the information required by
Section 311A CA 2006;

(F) a statement that the right to vote at the meeting is determined by reference to the
register and of a time, not more than forty eight hours before the time fixed for the
meeting, by which a person must be entered on the register in order to have the
right to attend or vote at the meeting;

(G) a statement of the procedures for members to be able to attend and vote at the
meeting, including the date by which they must comply;

(H) a statement of the right of members to ask questions at meetings;

(I) details of proxy appointment forms;

(J) details of any facilities to be provided by the Company to allow members to vote in
advance of the meeting or by electronic means; and

(K) with reasonable prominence, that a member is entitled to appoint one or more
proxies to exercise all or any of his rights to attend and to speak and to vote
(subject to the Articles), and that a proxy need not also be a member.

The notice shall be given to the members (other than any who, under the provisions of
the Articles or of any restrictions imposed on any shares, are not entitled to receive notice
from the Company), and to the Directors.

In relation to General Meetings, references to notice “in writing” shall include notice in
electronic means and/or by means of a website.

(cc) Omission to send notice

Subject to the provisions of the Companies Acts, the accidental omission to give or
send notice of meeting or, in cases where it is intended that it be sent out with the notice, an
appointment of proxy to, or the non-receipt of either by, any person entitled to receive the
same shall not invalidate the proceedings at that meeting.

Proceedings at General Meetings

(dd) Quorum

No business shall be transacted at any General Meeting unless a quorum is present
when the meeting proceeds to business. Two persons entitled to attend and to vote on the
business to be transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation which is a member, shall be a quorum.

(ee) If quorum not present

If within five minutes (or such longer interval as the Chairman in his absolute discretion
thinks fit) from the time appointed for the holding of a General Meeting a quorum is not
present, or if during a meeting such a quorum ceases to be present, the meeting, if convened
on the requisition of members, shall be dissolved. In any other case, the meeting shall stand

V-12



APPENDIX V SUMMARY OF ARTICLES OF ASSOCIATION

adjourned to such day and such time and place as the Chairman (or, in default, the Board)
may determine provided that the adjourned meeting shall be held not less than 10 clear days
after the original General Meeting. If at such adjourned meeting a quorum is not present
within five minutes from the time appointed for holding the meeting, one person entitled to
vote on the business to be transacted, being a member or a proxy for a member or a duly
authorised representative of a corporation which is a member, shall be a quorum.

(ff) Chairman

The Chairman of the Board shall preside as Chairman at every General Meeting of the
Company. If there be no such Chairman or if at any meeting he shall not be present within
five minutes after the time appointed for holding the meeting, or shall be unwilling to act as
Chairman, the Deputy Chairman (if any) of the Board shall if present and willing to act preside
as Chairman at such meeting. If no Chairman or Deputy Chairman shall be so present and
willing to act, the Directors present shall choose one of their number to act or, if there be only
one Director present, he shall be Chairman if willing to act. If there be no Director present and
willing to act, a member may be elected to be Chairman by a resolution of the Company
passed at the meeting.

(gg) Directors and other persons may attend and speak

A Director (and any other person invited by the Chairman to do so) shall,
notwithstanding that he is not a member, be entitled to attend and speak at any General
Meeting and at any separate meeting of the holders of any class of shares of the Company.

(hh) Power to adjourn

The Chairman may, with the consent of a meeting at which a quorum is present, and
shall, if so directed by the meeting, adjourn any meeting from time to time (or indefinitely) and
from place to place as the meeting shall determine. However, without prejudice to any other
power which he may have under the Articles or at common law, the Chairman may, without
the need for the consent of the meeting, interrupt or adjourn any meeting from time to time
and from place to place or for an indefinite period if he is of the opinion that it has become
necessary to do so in order to secure the proper and orderly conduct of the meeting or to give
all persons entitled to do so a reasonable opportunity of attending, speaking and voting at the
meeting or to ensure that the business of the meeting is properly disposed of.

(ii) Notice of adjourned meeting

Where a meeting is adjourned indefinitely, the Board shall fix the time and place for the
adjourned meeting. Whenever a meeting is adjourned for 14 days or more or indefinitely,
seven clear days’ notice at the least, specifying the place, the day and time of the adjourned
meeting and the general nature of the business to be transacted, shall be given in the same
manner as in the case of an original meeting.

Save as aforesaid, no member shall be entitled to any notice of an adjournment or of
the business to be transacted at any adjourned meeting.
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(jj) Business of adjourned meeting

No business shall be transacted at any adjourned meeting other than the business
which might properly have been transacted at the meeting from which the adjournment took
place.

(kk) Accommodation of members and security arrangements

The Board may, for the purpose of controlling the level of attendance and ensuring the
safety of those attending at any place specified for the holding of a General Meeting, from
time to time make such arrangements as the Board shall in its absolute discretion consider to
be appropriate and may from time to time vary any such arrangements or make new
arrangements in place thereof. The entitlement of any member or proxy to attend a General
Meeting at such place shall be subject to any such arrangements as may be for the time
being approved by the Board. In the case of any meeting to which such arrangements apply,
the Board may, when specifying the place of the meeting:

(i) direct that the meeting shall be held at a place specified in the notice at which the
Chairman of the meeting shall preside (the “Principal Place”); and

(ii) make arrangements for simultaneous attendance and participation at other places by
members otherwise entitled to attend the General Meeting but excluded therefrom
under the provisions of this Article or who wish to attend at any of such other places,
provided that persons attending at the Principal Place and at any of such other
places, shall be able to see, and hear and be seen and heard by, persons attending
at the Principal Place and at any of such other places, by any means.

Such arrangements for simultaneous attendance may include arrangements for
controlling the level of attendance in any manner aforesaid at any of such other places,
provided that they shall operate so that any such excluded members as aforesaid are able to
attend at one of such other places. For the purposes of all other provisions of the Articles any
such meeting shall be treated as being held and taking place at the Principal Place.

The Board may direct that any person wishing to attend any meeting should provide
such evidence of identity and submit to such searches or other security arrangements or
restrictions as the Board shall consider appropriate in the circumstances and shall be entitled
in its absolute discretion to refuse entry to any meeting to any person who fails to provide
such evidence of identity or to submit to such searches or to otherwise comply with such
security arrangements or restrictions.

(ll) Method of voting

At any General Meeting, a resolution put to a vote of the meeting shall be decided on a
show of hands, unless (before or on the declaration of the result of the show of hands) a poll is
duly demanded. Subject to the provisions of the Companies Acts, a poll may be demanded by:

(A) the Chairman of the meeting; or

(B) not less than five members present in person or by proxy and entitled to vote at
the meeting; or
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(C) a member or members present in person or by proxy representing not less than
one-tenth of the total voting rights of all the members having the right to vote at the
meeting; or

(D) a member or members present in person or by proxy holding shares conferring a
right to vote at the meeting, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

At General Meetings, resolutions shall be put to the vote by the Chairman and there
shall be no requirement for the resolution to be proposed or seconded by any person.

(mm) Indemnity of officers

Subject to the provisions of the Companies Acts and rules made by the UK Listing
Authority, but without prejudice to any indemnity to which he may otherwise be entitled, every
Director, alternate Director, Secretary or other officer of the Company (except the auditors of
the Company) shall be entitled to be indemnified out of the assets of the Company against
any liability incurred by him for negligence, default, breach of duty or breach of trust in relation
to the affairs of the Company, provided that the relevant Article shall be deemed not to
provide for, or entitle any such person to, indemnification to the extent that it would cause the
relevant Article, or any element of it, to be treated as void under the Companies Acts or rules
made by the UK Listing Authority. Where a Director or officer is indemnified against any
liability in accordance with this Article, such indemnity shall extend to all costs, charges,
losses, expenses and liabilities incurred by him in relation thereto.

(nn) CREST

Any shares in the Company may be issued, held, registered, converted to, transferred
or otherwise dealt with in uncertificated form and converted from uncertificated form to
certificated form in accordance with the CREST Regulations and practices instituted by the
operator of the relevant system. Any provisions of the Articles shall not apply to any
uncertificated shares to the extent such provisions are inconsistent with:

(i) the holding of shares in uncertificated form;

(ii) the transfer of the title to shares by means of a relevant system; or

(iii) any provision of the CREST Regulations.

Subject to the CREST Regulations and facilities and requirements of the relevant
system, the Board may, in its absolute discretion, determine the manner in which conversion
of certificated shares into uncertificated shares may be made.

The Articles contain other provisions in respect of transactions with the shares in the
Company in uncertificated form and generally provide for the modifications of certain
provisions of the Articles so that they can be applied to transactions with shares in the
Company in uncertificated form.
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