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Nomura International ple

Company No-
1550505 -
8
-
Passed 6 October 2008 g AV OB 14N
AO3 20/10/2008
The Companies Act 2006 COMPANIES HOUSE

At a General Meeting of the above-named Company duly convened and held Nomura House, 1
St Martin's-le-Grand, London, EC1A 4NP, United Kingdom on 6 October 2008 at 10 20am the
following Resolutions were duly passed as Special and Ordinary Resolutions

SPECIAL RESOLUTION
1 Alteration of Articles of Association

"IT WAS RESOLVED THAT the proposed changes to the Articles of Association as sel
out in the Notice appended hereto be and are hereby approved and that the Articles of
Association be amended accordingly "

ORDINARY RESOLUTIONS
1. Increase in Authonsed Share Capital

“THAT the caputal of the Company be increased from £GBP700,000,000 to
£GBP1,500,000,000 by the creation of 800,000,000 Ordnary shares of £1 00 each
ranking part passu 1n all respects with the existing Ordinary shares in the capital of the
Company ”

2 Authonty to Allot and Disapplication of Pre-Emption Provisions
“THAT, subject to the passing of ordinary resolution I above,

(a) the directors be and they are hereby generally and unconditionally authorised
pursuant to section 80 of the Companies Act 1985 to exercise any power of the
Company to allot and grant rights to subscribe for or 1o conver! securities info
shares of the Company up to a maximum nominal amount equal to the nominal
amount of the authorised but unissued share capital at the date of the passing of
this resolution Provided that the authority hereby given shall expire 5 years
after the passing of this resolution unless previously renewed or varied save
that the directors may, notwithstanding such expwy, allot any shares or grant
any such rights under this authority i pursuance of an offer or agreement so to
do made by the Company before the expiry of this authority, and
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(b)  the directors be hereby empowered to allot or make offers or agreements to
allot equity securities pursuant to the authority granted n paragraph (a) of this
resolution as if Section 89(1) of the Companies Act 1985 did not apply to any
such allotment "

v ( . . OCToBeR. 2008
hairman Date
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Company Number: 1550505

THE COMPANIES ACTS 1948-1980

THE COMPANIES ACT 1985

PusLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATION*
and
ARTICLES OF ASSOCIATION**
of

NOMURA INTERNATIONAL PLC

(incorporated the 12th day of March 1981)

*(as amended by a Special Resolution passed on 10th February
1986, an Ordinary Resolution passed on 25th Apnl 1988, a
Special Resolution passed on 3rd April 1989, an Ordinary

Resolution passed on 29th August 1990, two Special
Resolutions passed on 20th April 1994, an Ordinary Resolution
passed on 28th October 1996, an Ordinary Resolution passed
on 30th March 1999, two Ordinary Resolutions passed on
12th May 1999 and an Ordinary Resolution passed on
8 August 2005)

**(as adopted by a Special Resolution passed on the
30th March 2000 and as amended by a Special Resolution
passed on 6 October 2008)




Company Number 1550505

THE COMPANIES ACTS 1948-1980
THE COMPANIES ACTS 1985-1989 AND 2006

PusLIiC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

NOMURA INTERNATIONAL PLC

(as amended by a Special Resolution passed on
10th February 1986, an Ordinary Resolution passed on
25th April 1988, a Special Resolution passed on
3rd April 1989, an Ordinary Resolutton passed on
29th August 1990, two Special Resolutions passed on
20th Apnl 1994, an Ordinary Resolution passed on
28th October 1996, an Ordinary Resolution passed on
30th March 1999, two Ordinary Resolutions passed on
12th May 1999 and an Ordinary Resolution passed on
8 August 2005 and an Ordmary Resolution passed on 6
October 2008)

1 The name of the Company 1s “Nomura International plc”

2 The Registered Office of the Company will be situate in England
3 The Company 1s a public imited company

4 The objects for which the Company 1s established are -

(A)  To undertake or enter into any agreements or negotiations 1n connection with
any options, futures, swaps, property, foreign currency transaction, hedging
transaction or obligations or rights of any description To subscribe for,
sponsor, underwrite, exercise, write, place, 1ssue, invest 1n, guarantee,
participate in, purchase, re-purchase, borrow, lend or otherwise acquire and
hold, sell, dispose of, make advances upon, arrange listings of and otherwise
deal with and/or settle transactions 1n or enter 1nto any agreements or
negotiations 1n connection with any shares, stock, bonds, debentures, warrants,
depositary receipts, instruments representing other secunties, obligations,
nghts, securities, property, commodities and/or investments of any nature
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(B)

(©)

(D)

(E)

whatsocver To act as agent, adviser, broker, dealer, stock lender or borrower,
market maker, counterparty, syndication member or underwriter or in any
other capacity that the Company thinks fit To enter into any agreements or
negotiations or advise 1n connection with corporate finance transactions and/or
mergers and acquisitions and/or project finance

To carry on the business of a Corporate Member of the International Stock
Exchange and as ancillary there to do all things which the Board of Directors
consider necessary or desirable

To carry on the business of banking 1n all its branches and departments,
including all financial and monetary transactions and other business which
now 1s or at any time dunng the existence of the Company may be normally or
commonly carried on by any English or foreign banks, and in particular (but
without prejudice to the generality of the objects hereinbefore stated) including
borrowing, raising or taking up money, lending, advancing or depositing
money, securities and property, granting credit, drawing, accepting, endorsing,
1ssuing, discounting, buying, selling and dealing in bills of exchange,
promissory notes, certificates of deposit, coupons, drafts, bills of lading,
warrants, debentures, certificates, scrip and other instruments and securities,
whether transferable or negotiable or not, acquiring, holding, 1ssuing on
commission, underwnting and dealing with stocks, funds, shares, debentures,
debenture stock, bonds, obligations, secunties and investments of all kinds,
granting and 1ssuing letters of credit, circular notes, deposit receipts and
negotiable certificates, dealing in foreign exchange, buying, selling and
dealing 1n bullion, metals, commodities or other items whatsoever and Specie;
negotiating loans and advances, receiving money and valuables on deposit or
for safe custody, or otherwise, collecting and transmitting money and
securities, managing property and transacting all kinds of agency business
commonly transacted by bankers,

And so that for the avoidance of doubt references in this Memorandum of
Association to money shall include sterling of the United Kingdom and foreign
currency

To carry out any transactions or operations whatsoever which may be lawfully
undertaken and carmmed out by bankers, securities houses, securities brokers
and dealers, capitalists, promoters, merchants, underwriters, financiers or
concessionaires, and to carry on a general financial business and general
financial operations of all kinds 1n any part of the world, and to undertake or
aid 1n any enterprises

(1) To carry on the business of providing agency, advisory, research and/or
consultancy services to any individual, partnership, company,
corporation, trust or association whether resident in the United
Kingdom or not for the investment of money in shares, stock, bonds,
units, debentures or debenture stock of any company, corporation, trust
or association and 1n securities and investments of every kind or 1n any
other manner as may be from time to time determined and on all
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(F)

G

(H)

)

Q)

(K

@

matters relating to taxation of any kind levied or imposed in any part of
the world,

() To collect, collate, circulate and publish statistics, facts and other
information 1n any way relating to or affecting the investment of
money,

(in) To advise or act 1n connection with the promotion, control,
management administration or investment and supervision of trusts,
funds and schemes of every description including (but without
prejudice to the generality of the foregoing) unit trusts in any country.

To carry on business as insurance brokers and agents, and underwriting agents
in all classes of insurance and as insurance advisers, pensions advisers, and
consultant assessors, valuers, surveyors and average adjusters and mortgage
brokers, and to undertake the provision of hire purchase and credit sale finance
and to act as factors

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue and to
buy sell and deal with bills of exchange, promissory notes and other negotiable
or transferable instruments or securities

To carry on business as consultants and advisers on financial and related
matters generally

To 1ssue securnities or debt instruments of any kind either by public offer or by
private placement or both and to make any public or other offer of (or of
underwnting participations 1n) shares, stocks, bonds, commercial paper or
securities, properties or investments of any description

To engage 1n research 1nto all problems relating to investments, industrial and
business management and distribution, marketing and selling, to collect,
prepare and distribute information and statistics relating to any type of
business or industry and to promote or propose such methods, procedures and
measures as may be considered desirable or beneficial for all or any of the
Company's objects or 1ts business

To guarantee the payment of any money or the discharge or performance of
any obligation by any government, provincial or local authority, governing
body, person, firm, corporation (whether connected to the Company or not) or
other association, and to give and take counter guarantees

To undertake and execute any trusts, and also to undertake and execute the
offices of Executor of the Will of any deceased person, admimstrator of any
deceased person, trustee for debenture holders or debenture stockholders of
any company, and of receiver, treasurer, or auditor and to keep for any
company, government, authority, body or society, whether incorporated or not,
any register relating to any shares, stocks, funds or securities, and to undertake
the registration of transfers, the 1ssue of certificates and other like duties and to
act as trustee for charitable and other institutions and persons and generally to
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(M)

M)

©)

(P)

Q

(R)

undertake and execute trusts of all kinds (including the office of custodian
trustee), with or without remuneration

To take or concur in any steps or proceedings (including the undertaking of
any obligation, monetary or otherwise) calculated to uphold or support the
credit of the Company, to obtain, maintain, or restore public confidence, or to
avert or mimmise financial disturbances directly or indirectly affecting or
likely to affect the business of the Company

To undertake the office of receiver, treasurer or registrar and to keep for any
company, government, authonty or body any register relating to any stocks,
funds, shares or securities and to undertake any duties mn relation to the
registration of transfers, the 1ssue of certificates or otherwise

To finance or assist 1n financing the sale of real property, goods, articles,
commodities or assets of all and every kind of description by way of hire
purchase, leasing, hiring, deferred payment or other transactions, and to
institute, enter into, carry on, subsidise, finance or assist in subsidising or
financing the sale, purchase, leasing, acquisition, disposal or maintenance of
any real property, goods, articles, commodities or assets of all and every kind
and description upon any terms whatsoever, to acquire and discount hire
purchase, leasing, hiring or other agreements or any rights thereunder (whether
proprictary or contractual) and generally to carry on business and to act as
bankers, financiers, traders, commission agents, or 1n any other capacity in any
part of the world, and to import, export, buy, sell, barter, exchange, pledge,
make advances upon or otherwise deal in goods, produce, articles and
merchandise

To enter 1nto any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company's
objects or any of them, and to obtain from any government or authority any
rights, privileges and concessions which the Company may think 1t desirable to
obtain, and to carry out, exercise and comply with any such arrangements,
rights, privileges and concessions

To do all or any of the things aforesaid, either direct or by granting financial
assistance, whether by way of loan, subsidy, investment or otherwise, to or In
any other company, syndicate, firm or person (whether connected with the
Company or not)

To take all necessary or proper steps in Parliament or with the authorties,
national, local, municipal or otherwise of any place in which the Company
may have an 1nterest, and to carry on any negotiations or operations for the
purpose of directly or indirectly carrying out the objects of the Company or
effecting any modificatton 1n the constitution of the Company or furthering the
interests of 1ts members, and to oppose any such steps taken by any other
company or person which may be considered likely, directly or indirectly to
prejudice the mnterests of the Company or 1ts members
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(S)

(M

©)

(V)

W)

(X)

(Y)

@)

To pay for any property or rights acquired by, or services rendered to, the
Company either 1n cash or shares, with or without preferred or deferred
rights 1n respect of dividend or repayment of capital or otherwise, or by any
securities which the Company has power to 1ssue, or partly in one mode and
partly in another, and generally on such terms as the Company may determine

To carry on any other business of any nature whatsoever which may seem to
the Board of Directors to be capable of being conveniently carried on 1n
connection or conjunction with any business of the Company hereinbefore or
hereinafter authornsed or to be expedient with a view to rendering profitable or
more profitable any of the Company's assets or utilising its know-how or
expertise

To purchase, or otherwise acquire for any estate or interest any property or
assets or any concessions, licences, grants, patents, trade marks, copyrights or
other exclusive or non-exclusive nghts of any kind and to develop and turn to
account and deal with the same 1n such manner as may be thought fit and to
make experiments and tests and to carry on all kinds of research work

To build, construct, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control (either alone or in conjunction with
any other persons contractors and/or sub-contractors) works, communication
centres, dealing desks, plants, factories, wharves, jetties, roads, warehouses,
depots, offices and other buildings, structures or facilities of all kinds, whether
for the purposes of the Company or for sale, letting or hire to or 1n return for
any consideration from any company, firm or person and to contribute to or
assist 1n or carry out any part of any such operation

To amalgamate or enter into partnership or any joint venture or profit-sharing
arrangement or other association with any company, firm or person, carrying
on or proposing to carry on any business within the objects of this Company,
and to acquire and hold, sell, realise or dispose of shares, stock or securities of
any such company, partnership or person, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital of any shares,
stock or secunties of and to subsidise or otherwise assist any such company,
partnership or person

To purchase or otherwise acquire and undertake all or any part of the business,
property and liabilities of any company, firm, or person carrying on any
business which the Company is authonised to carry on or possessed of any
property which 1n the Company's opinion 1s suitable for the purpose of the
Company

To promote, or join n the promotion of, any company, whether or not having
objects similar to those of the Company

To lend money to any company, firm or person and to give all kinds of
guarantees and indemmties, either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such guarantee or
indemmty, and whether or ~ such guarantee or mdemmty 1S given m
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(AA)

(BB)

(CO)

(DD)

(EE)

(FF)

(GG)

connection with or pursuant to the attainment of the objects herein stated to
guarantee or indemmnify either by personal covenant or by mortgaging or
charging all or any part of the undertaking, property and assets present and
future and uncalled capital of the Company or by both such methods, the
performance of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest or any debenture,
stocks, shares or other securities of any company, firm or person and 1n
particular (but without limiting the generality of the foregong) any company
which 1s for the time being the Company's holding or subsidiary company or
otherwise associated with the Company tn business

To advance, lend money or give credit or deposit money or give credit to or
with any company, firm or person on such terms as may be thought fit and
with or without security

To guarantee or give indemnities or provide security, whether by personal
covenant or by mortgage or charge upon all or any part of the undertaking,
property and assets (present and future) and the uncalled capital of the
Company, or by all or any such methods, for the performance of any contracts
or obligations, and the payment of capital or principal (together with any
premium) and dividends or interest on any shares, debentures or other
securities, of any person, firm or company including (without limiting the
generality of the foregoing) any company which 1s for the time being a holding
company of the Company or another subsidiary of any such holding company
or 1s associated with the Company 1n business.

To amalgamate with any other company whether by sale or purchase (for fully
or partly paid-up shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid. with or without
winding-up, or by sale or purchase (for fully or partly paid-up shares or
otherwise) of all or a controlling interest 1n the shares or stock of this or any
such other company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner

To 1ssue any securities which the Company has power to 1ssue for any other
purpose by way of secunty or indemmity or in satisfaction of any hability
undertaken or agreed to be undertaken by the Company or otherwise

To sell, lease, grant licences, easements and other rights over, and 1n any other
manner deal with or dispose of, the undertaking, property, assets, rights and
effects of the Company or any part thereof for such consideration as may be
thought fit, by the Company and n particular for shares or other securities,
whether fully or partly paid up

To procure the registration or incorporation of the Company 1n or under the
laws of any territory outside England

To subscribe or guarantee money for any national, chantable, benevolent,
public, general or useful object or for any purpose which may be considered
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(HH)

D

)

(KK)

(LL)

likely, directly or indirectly to further the interests of the Company or of 1ts
members

To establish and maintain or contribute to any pension or superannuation
funds for the benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowance or emoluments to, any individuals who are or
were at any time 1n the employment or service of the Company or of any
company which 1s 1ts holding company or 1s a subsidiary of the Company or
any such holding company or otherwise 1s allied to or associated with the
Company, or who are or were at any time directors or officers of the Company
or of any such other company, and the wives, widows, families and dependants
of any such individuals, to establish and subsidise or subscribe to any
mstitutions, associations, clubs or funds which may be considered likely to
benefit any such persons or to further the interests of the Company or of any
such other company, and to make payments for or towards the insurance of
any such persons and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general or useful
object, and to establish, set up, support and maintain share purchase schemes
or profit sharing schemes for the benefit of any employees of the Company or
any company which 1s for the time being a holding, subsidiary or associate of
the Company and to do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid

To establish or contribute to any scheme for the acquisition by trustees of
shares or share options 1n the Company or 1ts holding company to be held by
or for the benefit of employees (including any director holding a salaned
employment or office) of the Company or (so far as for the time being
permitted by law) any of the Company's subsidiaries and to lend money (so far
as aforesaid) to any such employees to enable them to acquire shares of the
Company or its holding company and to formulate and carry into effect any
scheme for sharing profits with any such employees

To distribute among members of the Company 1n specie or otherwise, by way
of dividend or bonus or by way of reduction of capital, all or any of the
property or assets of the Company, or any proceeds of sale or other disposal of
any property or assets of the Company, with and subject to any incident
authorisation and consent required by law.

To do all or any of the things and matters aforesaid 1n any part of the world,
and either as principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subsidiary companies or otherwise, and either alone
or 1n conjunction with others

To carry on. operate, manage or direct any other business which may seem to
the Company or 1its directors to be in the Company's interest to carry on
whether or not 1n connection with any of the businesses described herein

The lLiability of the Members 1s limited
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6.

The Share Capital of the Company 1s £20,000,000 divided inte 20,000,000
ordinary shares of £1 each * **

*x

By an Ordinary Resolution 0passed on 25th April 1988 the authorised share caglta] of the Company
was increased from £20,000,000 to £100,000,000 by the creation of 80,000,000 ordinary shares of
£1 each and by an Ordinary Resolution fpassed on 29th August 1990 the authorised share capital
was further increased by the creation of a new class of Yen ordinary shares of ¥20,000,000,000
divided nto 80,000,000 Yen ordinary shares of ¥250 each and by a Special Resolution passed on
20th Apnl 1994 the authorised sterling share capital was further increased bg £50,000,000 by the
creation of a new class of redeemable convertible participating preference shares of £50,000,000
divided mto 50,000,000 redeemable convertible participating preference shares of £1 each and by
an Ordinary Resolution passed on 28th October 1996 the authorised Yen share capital of the
Company was further increased to ¥37,500,000,000 by the creation of 70,000,000 Yen ordinary
shares of ¥250 each and by an Ordmag Resolution passed on 30th March 1999 the authonsed
sterling ordinary share capital of the Company was further increased to £200,000,000 by the
creation of 100,000,000 ordinary shares of £1 each and by an Ordinary Resolution passed on
12th May 1999 the authorised Yen share capital was further increased to ¥67,500,000,000 by the
creation of 120,000,000 Yen ordinary shares of ¥250 each and by an Ordinary Resolution passed
on 12th May 1999 the authorised sterling ordinary share capital was further increased to
£450,000,000 by the creation of 250,000,00 sterlm% ordwary shares of £1 each By an Ordinary
Resolution passed on 8 August 2005, the authorised Sterling share capital of the Company was
increased to £700,000,000 by the creation of 250,000,000 Sterling Ordinary shares

By an Ordinary Resolution passed on 6 October 2008 the authonsed share capatal of the Company was
increased from £700 000 000 to £1,500.000 000 by the creation of 8¢:0,000,000 ordinary shares of £1 00
each
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WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company, 1n pursuance of this Memorandum of Association, and
we respectively agree to take the number of Shares 1n the Capital of the Company set
opposite our respective names

Names, addresses and description of Subscribers No of Shares taken by each
Subscriber
One

KEISUKE EGASHIRA

Barber Surgeons Hall
Monkwell Square
London EC2Y 5BL

Managing Director
The Nomura Securities Co , Ltd

AKIRA SHIMIZU One

Barber Surgeons Hall

Monkwell Square

London EC2Y 5BL

President and Managing Director
Nomura Europe N V

Total Shares taken Two

Dated the 16th day of February 1981
Witness to the above Signatures

MASAO GOMI
Barber Surgeons Hall
Monkwell Square
London EC2Y SBL

General Manager
Operations Department
Nomura Europe N.V
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THE COMPANIES ACTS 1948-1980
THE COMPANIES ACTS 1985-1989 and 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
NOMURA INTERNATIONAL PLC

(as adopted by a Special Resolution passed on 30 March 2000)

PRELIMINARY

Table A not to apply

1 The regulations 1n Table A 1n The Compames (Tables A to F) Regulations
19835 shall not apply to the Company

Interpretation

2 In these Articles (if not inconsistent with the subject or context) the words and
expressions set out in the first column below shall bear the meanings set opposite to

them respectively
“The Act”

“Conditions™

The Companies Act 1985

In respect of any redeemable convertible participating
preference share the absolute requirements that (1) the
registered holder of such share in the shareholders register of
the Company at the date of which the Company resolves to
redeem such share must be either a current employee of the
Company (not having given notice, or being under notice, of
employment termination) or the trustees or trustecs of a trust
created or funded by the Company for the exclusive benefit of
one or more of its employees, and (1) the redemption of such
share must have been approved by the members of the
Company 1n general meeting before the date on which the
Company resolves to redeem such share, and (1) the total
operating income of the Company stated in Schedule 3-1 of
the annual Nomura Seccuritics Group package for the
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“Fixed Sterling to
Yen Exchange Rate”

“In writing”

“Issued Sterling
Ordinary Capital
Amount”

“Issued Yen Ordinary
Capital Amount”

“Month”
“Office”
“ordinary shares”
“Pard”

“redeemable
convertible
participating
preference shares”

“Register”
“Seal”

“Securities Seal”

“shares”

“sterling ordinary

Company in respect of 1ts last complete accounting period
immediately preceding such redemption (the “Last Period”)
must have been at least equal to 80% of the income total
operating income of the Company stated in Schedule 3-1 of
the annual Nomura Secunities Group package for the
Company 1n respect of 1ts last complete accounting period
immediately preceding the Last Peniod ”

167 2202

Wntten or produced by any substitute for writing or partly
one and partly another

The number equal to the aggregate amount (expressed in
pounds Sterling) of the 1ssued sterling ordinary share capital
of the Company from time to time {which, at the date of
adoption of these Articles, 1s £312,407,000)

The number equal to the aggregate amount (expressed in
Yen) of the 1ssued yen ordmnary share capital of the Company
from time to time (which, at the date of adoption of these
Articles, 15 ¥59,566,200,000)

Calendar month

The registered office of the Company for the time being
The yen ordinary shares and the sterling ordinary shares
Paid or credited as paid

The redeemable convertible participating preference shares of
£1 each 1n the authorised share capital of the Company from
time to time (there being 50,000,000 such shares in the
authorised share capital of the Company as at the date of
adoption of these Articles)

The register of members of the Company
The Common Seal of the Company

An official seal kept by the Company by virtue of Section 40
of the Act

The ordinary shares and the redeemable convertible

participating preference shares

The ordinary shares of £1 each 1n the authonsed share capital
of the Company from time to time (there being 450,000,000
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shares”

“The Statutes™

“These Articles”
“Transfer Office”

“The United
Kingdom”

CCYearSB

“yen ordinary shares”

such shares 1n the authorised share capital of the Company as
at the date of adoption of these Articles)

The Act and every other statute for the time being in force
concerning companies and affecting the Company

These Articles of Association as from time to time altered.
The place where the Register is situate for the time being

Great Britain and Northern Ireland

Calendar year

The ordinary shares of 250 yen each in the authorised share
capital of the Company from time to time (there being
270,000,000 such shares 1n the authorised share capital of the

Company as at the date of adoption of these Articles)

The expressions “debenture” and “debenture holder” shall respectively include
“debenture stock™ and “debenture stockholder”

The expression “Secretary” shall include any person appointed by the Directors to
perform any of the duties of the Secretary including, but not limited to, a joint,
assistant or deputy Sccretary

The expression “shareholders’ meeting” shall include both a General Meeting and a
meeting of the holders of any class of shares of the Company

All such of the provisions of these Articles as are applicable to paid-up shares shall
apply to stock, and the words “share” and “shareholder” shall be construed
accordingly

Words denoting the singular shall include the plural and vice versa Words denoting
the masculine shall include the feminine Words denoting persons shall include bodies
corporate and unincorporated associations

References to any statute or statutory provision shall be construed as relating to any
statutory modification or re-enactment thereof for the time being in force (whether
coming 1nto force before or after the adoption of these Articles)

Subject as aforesaid any words or expressions defined in the Act shall (if not
inconsistent with the subject or context) bear the same meanings 1n these Articles

A Special or Extraordinary Resolution shall be effective for any purpose for which an
Ordinary Resolution 1s expressed to be required under any provision of these Articles

References to “Yen” and “¥” are to the lawful currency for the time being of Japan
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SHARE CAPITAL

3. The share capital of the Company1 at the date of the adoption of these Articles
15

. £500,000,000, divided into 50,000,000 redeemable convertible participating
preference shares of £1 each and 450,000,000 sterling ordinary shares of £1
each, and

. 67,500,000,000 Yen divided into 270,000,000 Yen ordinary shares of Yen 250
each

ALTERATION OF SHARE CAPITAL
Increase of share capital

4 The Company may from time to time by Ordinary Resolution increase its
capital by such sum to be divided into shares of such amounts as the resolution shall
prescribe All new shares shall be subject to the provisions of the Statutes and of these
Articles with reference to allotment, payment of calls, lien, transfer, transmission,
forfeiture and otherwise

Consolidation, subdivision and cancellation
5. The Company may by Ordinary Resolution -

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

(b) 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 capital by the amount of the shares so cancelled,

{c) sub-divide 1ts shares, or any of them, into shares of smaller amount than 1s
fixed by the Memorandum of Association (subject, nevertheless, to the

1 By an Ordinary Resolution passed on 25th Apnil 1988 the authonsed share capital of the Company was increased
from £20,000,000 to £100,000,000 by the creation of 80,000,000 ordinary shares of £1 each and by an Ordinary
Resolution passed on 29th August 1990 the authonsed share capital was further increased by the creation of a new
class of Yen ordinary shares of ¥20,000,000,000 divtded into 80,000,000 Yen ordinary shares of ¥250 each and
by a Special Resolution passed on 2oth Apnl 1994 the authorised sterling share capital was further increased by
£50,000,000 by the creation of a new class of redeemable convertible participating preference shares of
£50,000,000 divided 1nto 50,000,000 redeemable convertible participating preference shares of £1 each and by
an Ordinary Resolution passed on 28th October 1996 the authornsed Yen share capital of the Company was further
mncreased to ¥37,500,000,000 by the creation of 70,000,000 Yen ordinary shares of ¥250 each and by an
Ordinary Resolution passed on 3oth March 1999 the authonsed sterling ordinary share capital of the Company
was further increased to £200,000,000 by the creation of 100,000,000 ordinary shares of £1 each and by an
Ordinary Resolution passed on 12th May 1999 the authonsed Yen share capital was further increased to
¥67,500,000,000 by the creatien of 120,000,000 Yen ordinary shares of ¥250 each and by an Ordinary
Resolution passed on :2th May 1999 the authorised sterhng ordinary share capital was further increased to
£450,000,000 by the creation of 250,000,000 sterling ordinary shares of £1 each By an Ordinary Resolution
passed on 8 August 2005, the authonsed Sterhing share capital of the Company was increased to £700,000,000 by
the creation of 250,000,000 Sterhing Ordmnary shares
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(d)

provistons of the Statutes), and so that the resolution whereby any share 1s sub-
divided may determune that, as between the holders of the shares resulting
from such sub-division, 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 umssued or
new shares

On any consolidation, the Board may settle any difficulty which may arnise as 1t
thinks expedient and 1n particular (but without prejudice to the generality of
the foregoing)

o

(11)

(1)

whenever as a result of any such consohdation any members would
become entitled to fractions of a share the Board may, on behalf of
those members, sell the shares incorporating the fractions for the best
price reasonably obtainable to any person (including the Company) and
distribute the net proceeds of sale after deduction of the expenses of
sale i due proportion among those members,

the Board may as between the holders of shares to be consolidated
determine which particular shares are to be consolidated into each
consolidated share and 1n the case of any shares registered 1n the name
of one holder or joint holders being consolidated with shares registered
mn the name of another holder or joint holders may make such
arrangements as may be thought fit for the sale of the consolidated
share and for the distnbution among the persons entitled thereto of the
net proceeds of such sale after deduction of the expenses of sale or for
the payment of such net proceeds to the Company, or

provided that the necessary umssued shares are available the Board
may 1n each case where the number of shares held by any holder 1s not
an exact multiple of the number of shares to be consolidated into a
single share 1ssue to each such holder credited as fully paid up by way
of capitalisation the mmimum number of shares required to round up
his holding to such a multiple (such issue being deemed to have been
effected immediately prior to consolidation) and the amount required
to pay up such shares shall be appropnated at 1ts discretion from any of
the sums standing to the credit of any of the Company’s reserve
accounts (including share premium account and capital redemption
reserve) or to the credit of profit and loss account and capitalised by
applying the same 1n payimng up such shares

Purchase of own shares

6

Subject to the provisions of the Statutes, the Company may purchase, or may
enter mto a contract under which 1t will or may purchase, any of 1ts own shares of any
class (including any redeemable shares) but so that if there shall be 1n 1ssue any shares
convertible 1nto equity share capital of the Company of the class proposed to be
purchased, then the Company shall not enter into a contract to purchase such equity
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shares without the prior sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of such convertible shares

Reduction of capital

7 Subject to the provisions of the Act, the Company may by Special Resolution
reduce 1ts share capital or any capital redemption reserve, share premmum account or
other undistributable reserve in any way

SHARES
Rights attaching to shares on issue

8 Without prejudice to any special rights previously conferred on the holders of
any shares or class of shares for the ime being 1ssued, any share in the Company may
be 1ssued with such preferred, deferred or other special nghts, or subject to such
restrictions, whether as regards dividend, return of capital, voting or otherwise, as the
Company may from time to time by Ordmnary Resolution determune (or, in the absence
of any such determination, as the Directors may determine) and subject to the
provisions of the Statutes the Company may 1ssue any shares which are, or at the
option of the Company or the holder are hable, to be redeemed

Sterling Ordinary Shares and Yen Ordinary Shares

8A  The rights attaching to the sterling ordinary shares and to the yen ordinary
shares shall be as follows:

(a) Voting

On a poll, each issued sterling ordinary share shall carry the number of votes
calculated on the following basis

Vote = (£ Cap / (£ Cap + (¥ Cap x Fixed Rate)))
Shares
Where
Vote = the number of votes per 1ssued sterling ordinary share,

the Issued Sterling Ordinary Capital Amount,
£ Cap = the Issued Yen Ordinary Capital Amount;

¥ Cap = the Fixed Sterling to Yen Exchange Rate; and
Fixed Rate =  the number of 1ssued sterling ordinary shares
Shares =

On a poll, each 1ssued yen ordinary share shall have the number of votes
calculated on the following basis

Vote = ((¥ Cap x Fixed Rate)/ (£ Cap + (¥ Cap x Fixed Rate)))
Shares
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(b)

Where

Vote = the number of votes per 1ssued yen ordmary share,

£ Cap = the Issued Sterling Ordinary Capital Amount,

¥ Cap = the Issued Yen Ordinary Capital Amount;

Fixed Rate = the Fixed Sterling to Yen Exchange Rate, and

Shares =  the number of 1ssued yen ordinary shares
Dividend

The amount of any dividend paid to holders of ordinary shares shall be paid to
the holders of sterling ordmnary shares and yen ordinary shares on the
following basis

Holders of sterling ordinary shares shall receive an amount per 1ssued sterling
ordinary share calculated as follows

Amount = (D1v1 x (£ Cap/ (£ Cap + (¥ Cap x Fixed Rate))))
Shares
Where
Amount = The amount of the dividend to be paid in respect of each
1ssued sterling ordinary share,
D11 = the total amount of the dividend payable to the holders
of ordinary shares,
£ Cap = the Issued Sterling Ordinary Capital Amount,
¥ Cap = the Issued Yen Ordinary Capital Amount;
Fixed Rate = the Fixed Sterling to Yen Exchange Rate, and
Shares = the number of 1ssued sterling ordinary shares

Holders of yen ordinary shares shall receive an amount per 1ssued yen ordinary
share calculated as follows

Amount = (Divi x ((¥Cap x Fixed Rate)/(£Cap+(¥Cap x Fixed Rate)))

Shares
Where

Amount = The amount of the dividend to be paid 1n respect of each
1ssued yen ordinary share, _

Divi = the total amount of the dividend payable to the holders
of ordinary shares,

£ Cap = the Issued Sterling Ordinary Capital Amount,

¥ Cap = the Issued Yen Ordinary Capital Amount,

Fixed Rate =  the Fixed Sterling to Yen Exchange Rate; and

Shares = the number of 1ssued yen ordinary shares.
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(©)

Winding-Up

On a winding-up of the Company, any amounts paid to the holders of ordinary
shares by way of a return of their capital or 1n respect of any surplus assets
avatlable to holders of ordinary shares, shall be paid on the following basis

Holders of sterling ordinary shares shall recerve an amount per 1ssued sterling
ordnary share calculated as follows

Amount = (Sum x (£ Cap/ (£ Cap + (¥ Cap x Fixed Rate))))
Shares
Where
Amount = The amount to be paid 1n respect of each 1ssued sterling

ordinary share,

Sum = the amounts paid to the holders of ordinary shares by
way of a return of their capital and/or in respect of any
surplus assets available to holders of ordinary shares,
the Issued Sterling Ordinary Capital Amount,

£ Cap = the Issued Yen Ordinary Capital Amount,

¥ Cap = the Fixed Sterling to Yen Exchange Rate; and
FixedRate =  the number of 1ssued sterling ordinary shares
Shares =

Holders of yen ordinary shares shall receive an amount per 1ssued yen ordinary
share calculated as follows

Amount =((Sum x (¥Cap x Fixed Rate)/(£Cap+(X Cap x Fixed Rate)))

Shares
Where
Amount =  The amount to be paid 1n respect of each 1ssued yen
ordinary share,
Sum = the amounts paid to the holders of ordinary shares by

way of a return of their capital and/or in respect of any
surplus assets available to holders of ordinary shares,
the Issued Sterling Ordinary Capital Amount,

£ Cap = the Issued Yen Ordinary Capital Amount;

¥ Cap = the Fixed Sterling to Yen Exchange Rate; and
Fixed Rate =  the number of 1ssued yen ordinary shares.
Shares =

Where any 1ssued ordinary shares are not fully paid up, the amounts due to
holders of ordinary shares on a winding-up shall be adjusted so as to reduce
the amount which the holders of ordinary shares which are not fully paid up
would otherwise have received pursuant to this article 8A(c) by the amount
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unpaid on their shares and to increase the amount recerved by the holders of
paid-up ordinary shares accordingly

Redeemable Convertible Participating Preference Shares

9

The nghts attaching to the redeemable convertible participating preference

shares of the Company of £1 each shall be as follows

(a)

(b)

{©)

(d)

(e)

each of the redeemable convertible participating preference shares shall
confer

(1) a nght to recerve out of the profits of the Company available for
distribution a fixed cumulative dividend of 5 pence per share per year
on the amount for the time being paid up or credited as paid up thereon
which shall accrue and be paid 1n priority to the payment of dividends
on all other classes of shares in the Company but which shail begin to
accrue and cumulate only 9 months after the date of 1ssue of those
shares; and

(u) a night to a participating dividend per share equal to 50 per cent of the
dividend per share paid on an ordinary share of the Company, on the
same conditions as any such dividend on an ordinary share of the
Company, as and when such dividends are paid,

the redeemable convertible participating preference shares shall carry no votes
whether on a show of hands or on a poll or rnight to attend at any general
meeting of the Company,

the redeemable convertible participating preference shares shall not be
transferable 1n any circumstances whatsoever unless prior written notice of a
proposed transfer has been given to the Directors of the Company who have
assented 1n writing to that transfer (provided that those Directors shall be
under no obligation to give such assent and may refuse to assent to any
proposed transfer without being obliged to give reasons for their refusal),

on any winding-up of the Company each of the redeemable convertible
participating preference shares shall confer a right to receive the sum of £1 per
share as a return of capital on those shares together with any accrued but
unpaid dividends on those shares out of the assets of the Company in
preference to the rights of holders of all other classes of shares in the Company
but the holders of the redeemable convertible participating preference shares
shall have no other night to participate 1n any distrnibution of the assets of the
Company,

on the tenth annmiversary of the date of their 1ssue every ten redeemable
convertible participating preference shares shall be automatically converted
into one sterling ordinary share in the Company of £1 each and the provisions
of Article 5 in relation to consolidation shall apply mutatis mutandis,
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o)

(2

(h)

o

redeemable convertible participating preference shares of the Company shall
be redeemable 1n whole or 1n part by the Company at 1ts sole and unrestncted
discretion at any time provided that

(1) those shares have been in issue and one or more persons have been
registered 1n the shareholders register as the holder of those shares in
both cases for a minimum period of 20 days, and

(11} the Conditions are satisfied at or before the time at which the Company
resolves to redeem such shares,

on service of 5 days prior written notice of redemption on the holder of those
shares which are to be redeemed to take effect only after the period specified
and on fulfilment of the Conditions, and on any such redemption each such
share shall confer a nght to a fixed redemption sum of £1 00 per share together
with a sum representing any dividend accrued but unpaid on such share

As from the Redemption Date of the redeemable convertible participating
preference shares, the preferential dividend shall cease to accrue thereon and
the redeemable convertible participating preference shares shall be treated as
having been redeemed, whether or not the certificate therefor shall have been
delivered and the redemption momes paid, and such redemption monies, 1f
remaining unpaid, shall constitute a debt of the Company subject to all the
provisions of these Articles relating to monies payable on or in respect of a
share

If the holder of the relevant redeemable convertible participating preference
shares shall fail or refuse to deliver up the certificate held by him at the time
fixed for the redemption of such share or shall fail or refuse to accept payment
of the redemption momes payable 1n respect thereof, the redemption monies
payable to such holder shall be set aside and paxd nto an interest-bearing
account with the Company’s bankers and such setting aside shall be deemed
for all purposes hereof to be a payment to such holder and all the said holder’s
rights as holder of the redeemable convertible participating preference shares
shall cease and determine as from the date fixed for the redemption of such
shares and the Company shall thereby be discharged from all obligations 1n
respect thereof The Company shall not be responsible for the safe custody of
the monies so placed on deposit or for interest thereon except such interest as
the saxd momes may earn while on deposit less any expenses incurred by the
Company in connection therewith

The receipt of the registered holder for the tume being of the redeemable
convertible participating preference shares or in the case of joint registered
holders the receipt of any of them for the monies payable on redemption
thereof shall constitute an absolute discharge to the Company in respect
thereof
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Directors’ power to allot

10 (a) The Directors are generally and unconditionally authonised to exercise all the
powers of the Company to allot, grant options over, or otherwise dispose of
relevant securities (within the meaning of Section 80 of the Act) up to an
aggregate amount of £150,000,000 and yen 20,000,000,000 during the period
of five years from the date of adoption of these Articles at the end of which
period such authority will expire, save that the Company may before such
expiry make an offer or an agreement which would or might require relevant
secunities to be allotted after such expiry and the Directors may allot relevant
securtties 1n pursuance of such offer or agreement as 1f the authority conferred
had not expired

(b) Any share may, with the sanction of a Special Resolution, be 1ssued, which 1s,
or at the option of the company or of the holder of such share 1s hable, to be
redeemed on such terms and in such manner as may be provided by these

2
Articles
Commissions on issue of shares

11 The Company may exercise the powers of paying commissions conferred by
the Statutes to the full extent thereby permitted. The Company may also on any 1ssue
of shares pay such brokerage as may be lawful

Renunciation of allotment

12 The Directors may at any time after the allotment of any share but before any
person has been entered 1n the Register as the holder recognise a renunciation thereof
by the allottee 1n favour of some other person and may accord to any allottee of a
share a nght to effect such renunciation upon and subject to such terms and conditions
as the Directors may think fit to impose

Trust etc. interests not recognised

13 Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be bound by or
compelled in any way to recognise any equitable, contingent, future or partial mterest
in any share, or any interest in any fractional part of a share, or (except only as by
these Articles or by law otherwise provided) any other right m respect of any share,
except an absolute night to the entirety thereof in the holder.

2 By Special Resolution passed on 28 October 1996, the Directors were generally and
unconditionally authorised to exercise all powers of the Company to allot, grant options
over or otherwise dispose of relevant securities up to an aggregate amount of
¥37,500,000,000 during the period of 5 years from the date of the $pecial Resolution
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SHARE CERTIFICATES
General

14 Every share certificate shall be 1ssued under the Seal (or under a Securities
Seal or, 1n the case of shares on a branch register, an official seal for use in the
relevant territory) and shall specify the number and class of shares to which 1t relates
and the amount paid up thereon No certificate shall be 1ssued representing shares of
more than one class Each share certificate relating to the redeemable convertible
participating preference shares shall bear a distinguishing number

Joint holders

15 In the case of a share held jointly by several persons the Company shall not be
bound to 1ssue more than one certificate therefor and delivery of a certificate to one of
the joint holders shall be sufficient delivery to all

Issue of share certificates

16. Any person (subject as aforesaid) whose name 1s entered 1n the Register shall
upon the tssue or transfer to him of shares be entitled without payment to a certificate
therefor (1n the case of 1ssue) within two months (or such longer period as the terms of
1ssue shall provide) after allotment or (1n the case of a transfer of fully-paid shares)
within 128 days after lodgment of the transfer or (in the case of a transfer of partly-
paid shares) within two months after lodgment of the transfer

Replacement of share certificates

17 (a) Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such
shares tssued 1n lieu without charge

(b) If any member shall surrender for cancellation a share certificate representing
shares held by him and request the Company to 1ssue in lieu two or more share
certificates representing such shares 1n such proportions as he may specify, the
Directors may, 1f they think fit, comply with such request

(c) If a share certificate shall be damaged or defaced or alleged to have been lost,
stolen or destroyed, a new certificate representing the same shares may be
1ssued to the holder upon request subject to delivery up of the old certificate or
(if alleged to have been lost, stolen or destroyed) compliance with such
conditions as to evidence and indemmty and the payment of any exceptional
out-of-pocket expenses of the Company 1n connection with the request as the
Directors may think fit

(d) In the case of shares held jointly by several persons any such request may be
made by any one of the joint holders
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CALLS ON SHARES
Power to make calls

18 The Directors may from time to time make calls upon the members in respect
of any moneys unpaid on their shares (whether on account of the nominal value of the
shares or, when permitted, by way of premium) but subject always to the terms of
allotment of such shares A call shall be deemed to have been made at the time when
the resolution of the Directors authorising the call was passed and may be made
payable by instalments

Liability for calls

19 Each member shall (subject to receiving at least 14 days’ notice specifying the
time or ttmes and place of payment) pay to the Company at the time or times and
place so specified the amount called on his shares The joint holders of a share shall
be jointly and severally hiable to pay all calls 1n respect thereof A call may be revoked
or postponed as the Directors may determine

Interest on overdue amounts

20 If a sum called 1n respect of a share 1s not paid before or on the day appointed
for payment thereof, the person from whom the sum 1s due shall pay interest on the
sum from the day appointed for payment thereof to the time of actual payment at such
rate (not exceeding 15 per cent per annum) as the Directors determine but the
Directors shall be at liberty 1n any case or cases to waive payment of such interest
wholly or 1n part

Other sums due on shares

21 Any sum (whether on account of the nominal value of the share or by way of
premrum) which by the terms of allotment of a share becomes payable upon allotment
or at any fixed date shall for all the purposes of these Articles be deemed to be a call
duly made and payable on the date on which by the terms of allotment the same
becomes payable In case of non-payment all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified

Power to differentiate between holders

22 The Directors may on the allotment of shares differentiate between the holders
as to the amount of calls to be paid and the times of payment

Payment of calls in advance

23 The Directors may 1f they think fit receive from any member willing to
advance the same all or any part of the moneys (whether on account of the nominal
value of the shares or by way of premmum) uncalled and unpaid upon the shares held
by him and such payment in advance of calls shall extingwish pro tanto the liability
upon the shares 1n respect of which 1t 1s made and upon the money so received (until
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and to the extent that the same would but for such advance become payable) the
Company may pay nterest at such rate as the member paying such sum and the
Darectors may agree

24 If any uncalled capital of the Company is included in or charged by any
mortgage or other security, the Board may delegate to the person in whose favour such
mortgage or security 15 executed, or to any other person 1n trust for him, the power to
make calls on the members 1n respect of such uncalled capital, and to sue in the name
of the Company or otherwise for the recovery of moneys becoming due in respect of
calls so made and to give valid receipts for such moneys, and the power so delegated
shall subsist during the continuance of the mortgage or securty, notwithstanding any
change of Directors and shall be assignable 1f expressed so to be

FORFEITURE AND LIEN
Notice on failure to pay a call

25 (a) If a member fails to pay 1n full any call or instalment of a call on or before the
due date for payment thereof, the Directors may at any time thereafter serve a
notice on him requiring payment of so much of the call or instalment as 1s
unpaid together with any interest which may have accrued thereon and any
expenses incurred by the Company by reason of such non-payment

(b) The notice shall name a further day (not being less than seven days from the
date of service of the notice) on or before which and the place where the
payment required by the notice 1s to be made, and shall state that 1n the event
of non-payment 1n accordance therewith the shares on which the call has been
made will be hable to be forfeited

Forfeiture for non-compliance

26 If the requirements of any such notice as aforesaid are not complied wath, any
share 1n respect of which such notice has been given may at any time thereafter,
before payment of all calls and nterest and expenses due 1n respect thereof has been
made, be forfeited by a resolution of the Directors to that effect Such forfeiture shall
include all dividends declared 1n respect of the forfeited share and not actually paid
before forfeiture The Directors may accept a surrender of any share hable to be
forfeited hereunder

Disposal of forfeited shares

27 A share so forfeited or surrendered shall become the property of the Company
and may be sold, re-allotted or otherwise disposed of either to the person who was
before such forfeiture or surrender the holder thereof or entitled thereto or to any other
person upon such terms and 1n such manner as the Directors shall think fit and at any
time before a sale, re-allotment or disposal the forfeiture or surrender may be
cancelled on such terms as the Directors think fit The Directors may, if necessary,
authorise some person to transfer a forfeited or surrendered share to any such other
person as aforesaid
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Holder to remain liable despite forfeiture

28 A member whose shares have been forfeited or surrendered shall cease to be a
member 1n respect of the shares (and shall surrender to the Company for cancellation
the certificate for such shares) but shall notwithstanding the forfeiture or surrender
remain liable to pay to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company 1n respect of the shares with
interest thereon at 15 per cent per annum (or such lower rate as the Directors may
determine) from the date of forfeiture or surrender until payment and the Directors
may at their absolute discretion enforce payment without any allowance for the value
of the shares at the time of forfeiture or surrender or for any consideration received on
their disposal or warve payment 1n whole or 1n part

Lien on partly-paid shares

29 The Company shall have a first and paramount lien on every share (not being a
fully-paid share) for all moneys (whether presently payable or not) called or payable at
a fixed ume 1n respect of such share and the Directors may waive any lien which has
anisen and may resolve that any share shall for some limited period be exempt wholly
or partially from the provisions of this Article

Sale of shares subject to lien

30 The Company may sell in such manner as the Directors think fit any share on
which the Company has a lien, but no sale shall be made unless some sum 1n respect
of which the lien exists 1s presently payable nor until the expiration of fourteen days
after a notice 1n writing stating and demanding payment of the sum presently payable
and giving notice of intention to sell in default shall have been given to the holder for
the time being of the share or the person entitled thereto by reason of his death or
bankruptcy or otherwise by operation of law

Proceeds of sale of shares subject to lien

31 The net proceeds of such sale after payment of the costs of such sale shall be
applied 1n or towards payment or satisfaction of the amount 1n respect whereof the
lien exists so far as the same 1s then payable and any residue shall, upon surrender to
the Company for cancellation of the certificate for the shares sold and subject to a hike
lien for sums not presently payable as existed upon the shares prior to the sale, be paid
to the person entitled to the shares at the time of the sale For the purpose of giving
effect to any such sale the Directors may authorise some person to transfer the shares
sold to, or in accordance with the directions of, the purchaser

Evidence of forfeiture

32 A statutory declaration in writing that the declarant 1s a Director or the
Secretary and that a share has been duly forfeited or surrendered or sold to satisfy a
lien of the Company on a date stated 1n the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share. Such
declaration shall (subject to the execution of a transfer if the same be required)
constitute a good title to the share and the person to whom the share 1s sold, re-
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allotted or disposed of shall not be bound to see to the application of the consideration
(1f any) nor shall his title to the share be affected by any irregularity or invalidity mn
the proceedings relating to the forfeiture, surrender, sale, re-allotment or disposal of
the share

VARIATION OF RIGHTS
Manner of variation of rights

33 (a) Whenever the share capital of the Company 1s divided into different classes of
shares, the special rights attached to any class may, subject to the provisions of
the Statutes, be vaned or abrogated either with the consent in writing of the
holders of three-quarters in nominal value of the 1ssued shares of the class or
with the sanction of an Extraordinary Resolution passed at a separate meeting
of the holders of the shares of the class (but not otherwise) and may be so
varied or abrogated either whilst the Company 1s a going concern or durning or
in contemplation of a winding-up

(b) To every such separate meeting all the provisions of these Articles relating to
General Meetings and to the proceedings thereat shall mutatis mutandis apply,
except that the necessary quorum shall be two persons at least holding or
representing by proxy at least one-third in nominal value of the 1ssued shares
of the class (but so that at any adjourned meeting any holder of shares of the
class present 1n person or by proxy shall be a quorum) and that any holder of
shares of the class present 1n person or by proxy may demand a poll and that
every such holder shall on a poll have one vote for every share of the class
held by im

{©) The foregoing provisions of this Article shall apply to the vanation or
abrogation of the special rights attached to some only of the shares of any class
as 1f each group of shares of the class differently treated formed a separate
class the special nghts whereof are to be varied

Matters not constituting variation of rights

34 The special rights attached to any class of shares having preferential nghts
shall not unless otherwise expressly provided by the terms of 1ssue thereof be deemed
to be varied by (a) the creation or issue of further shares ranking as regards
participation 1n the profits or assets of the Company 1n some or all respects par1 passu
therewith but 1n no respect 1n prionty thereto or (b) the purchase by the Company of
any of its own shares

TRANSFER OF SHARES
Form of transfer

35 All transfers of shares may be effected by transfer in writing 1n any usual or
common form or 1n any other form acceptable to the Directors and may be under hand
only The instrument of transfer shall be signed by or on behalf of the transferor and
(except 1n the case of fully-paid shares) by or on behalf of the transferee The
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transferor shall remain the holder of the shares concerned until the name of the
transferee 1s entered 1n the Register 1n respect thereof

Balance certificate

36 Where some only of the shares comprised 1n a share certificate are transferred
the old certificate shall be cancelled and a new certificate for the balance of such
shares 1ssued 1n heu without charge

Right to refuse registration

37 (a) The Directors may decline to recognise any insirument of transfer unless 1t is
1n respect of only one class of share and 1s lodged (duly stamped 1f required) at
the Transfer Office accompanied by the relevant share certificate(s) and such
other evidence as the Directors may reasonably requuire to show the right of the
transferor to make the transfer (and, 1f the instrument of transfer is executed by
some other person on his behalf, the authonty of that person so to do)

(b) The Directors may 1n their absolute discretion and without assigning any
reason therefor refuse to register any transfer of shares (whether or not 1t 1s of
fully-paid shares) but, for the avoidance of doubt, shall not have any power to
refuse to register any notice of redemption relating to the redeemable
convertible participating preference shares. The Directors may also refuse to
register an allotment or transfer of shares (whether fully-paid or not) 1n favour
of more than four persons jointly If the Directors refuse to register an
allotment or transfer they shall within two months after the date on which the
letter of allotment or transfer was lodged with the Company send to the
allottee or transferee notice of the refusal

Retention of transfers

38 All 1nstruments of transfer which are registered may be retained by the
Company.

No fee on registration

39 No fee will be charged by the Company 1n respect of the registration of any
instrument of transfer or other document relating to or affecting the title to any shares
or otherwise for making any entry in the Register affecting the title to any shares

Closure of Register

40 The registration of transfers may be suspended at such times and for such
periods (not exceeding 30 days in any year) as the Directors may from time to time
determine and either generally or 1n respect of any class of shares

Branch Register

41 Subject to and to the extent permitted by the Statutes, the Company, or the
Directors on behalf of the Company, may cause to be kept 1n any territory a branch
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register of members resident 1n such territory, and the Directors may make and vary
such regulations as they may think fit respecting the keeping of any such register

TRANSMISSION OF SHARES
Persons entitled on death

42 In case of the death of a shareholder, the survivors or survivor where the
deceased was a joint holder, and the executors or admimstrators of the deceased where
he was a sole or only surviving holder, shall be the only persons recogmsed by the
Company as having any title to his interest in the shares, but nothing 1n this Article
shall release the estate of a deceased holder (whether sole or joint} from any liability
1n respect of any share held by him

Election by persons entitled by transmission

43 A person becoming entitled to a share in consequence of the death or
bankruptcy of a member or otherwise by operation of law may (subject as hereinafter
provided) upon supplying to the Company such evidence as the Directors may
reasonably require to show his title to the share either be registered himself as holder
of the share upon giving to the Company notice 1n writing to that effect or transfer
such share to some other person All the limitations, restrictions and provisions of
these Articles relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if the notice or
transfer were a transfer executed by the member registered as the holder of any such
share

Rights of persons entitled by transmission

44 Save as otherwise provided by or in accordance with these Articles, a person
becoming entitled to a share in consequence of the death or bankruptcy of a member
or otherwise by operation of law (upon supplying to the Company such evidence as
the Directors may reasonably require to show s title to the share) shall be entitled to
the same dividends and other advantages as those to which he would be entitled 1f he
were the registered holder of the share except that he shall not be entitled in respect
thereof (except with the authority of the Directors) to exercise any nght conferred by
membership in relation to shareholders’ meetings until he shall have been registered
as a member 1n respect of the share

UNTRACED SHAREHOLDERS

45 (a) The Company shall be entitled to sell at any price reasonably obtainable in the
opinion of the Board at the time of sale the shares of a member or the shares to
which a person 1s entitled by virtue of transmission on death or bankruptcy or
otherwise by operation of law 1f and provided that at least three dividends n
respect of the shares have become payable and no dividend 1n respect of those
shares has been claimed

(b) To give effect to any such sale the Company may appoint any person to
exccute as transferor an mstrument of transfer of the said shares and such
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instrument of transfer shall be as effective as if 1t had been executed by the
registered holder of or person entitled by transmission to such shares and the
title of the transferee shall not be affected by any irregulanty or invahdity 1n
the proceedings relating thereto The net proceeds of sale shall belong to the
Company which shall be obliged to account to the former member or other
person previously entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former member or other person in the books
of the Company as a creditor for such amount which shall be a permanent debt
of the Company No trust shall be created in respect of the debt, no interest
shall be payable in respect of the same and the Company shall not be required
to account for any money earned on the net proceeds, which may be employed
in the business of the Company or invested in such investments (other than
shares of the Company or 1its holding company 1if any) as the Directors may
from time to time think fit

GENERAL MEETINGS
Annual and Extraordinary General Meetings

46 An Annual General Meeting shall be held once 1n every year, at such time
(within a period of not more than 15 months after the holding of the last preceding
Annual General Meeting) and place as may be determined by the Directors All other
General Meetings shall be called Extraordinary General Meetings.

Convening of General Meetings

47 The Directors may whenever they think fit, and shall on requsition 1n
accordance with the Statutes, proceed with proper expedition to convene an
Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS
Length of notice for General Meetings

48 An Annual General Meeting and any Extraordinary General Meeting at which
1t 1s proposed to pass a Special Resolution or (save as provided by the Statutes) a
resolution of which special notice has been given to the Company, shall be called by
21 days’ notice in wniting at the least and any other Extraordinary General Meeting by
14 days’ notice mn wnting at the least The penod of notice shall in each case be
exclusive of the day on which 1t 1s served or deemed to be served and of the day on
which the meeting 1s to be held and shall be given in manner hereinafter mentioned to
all members other than such as are not under the provisions of these Articles entitled
to receive such notices from the Company Provided that a General Meeting
notwithstanding that 1t has been called by a shorter notice than that specified above
shall be deemed to have been duly called 1f it 1s so agreed -

(a) in the case of an Annual General Meeting by all the members entitled to attend
and vote thereat, and
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(b) in the case of an Extraordinary General Meeting by a majonty in number of
the members having a nght to attend and vote thereat, being a majonty
together holding not less than 95 per cent 1n nominal value of the shares
giving that right

Contents of notice of General Meetings

49 (a) Every notice calling a General Meeting shall specify the place and the day and
hour of the meeting, and there shall appear with reasonable prominence in
every such notice a statement that a member entitled to attend and vote 1s
entitled to appoint a proxy or proxtes to attend and, on a poll, vote instead of
him and that a proxy need not be a member of the Company

(b) The notice shall specify the general nature of the business to be transacted at
the meeting, and 1f any resolution 1s to be proposed as an Extraordinary
Resolution or as a Special Resolution, the notice shall contain a statement to
that effect

(c) In the case of an Annual General Meeting, the notice shall also specify the
meeting as such

PROCEEDINGS AT GENERAL MEETINGS
Chairman

50 The Chairman of the Directors, failling whom a Co-Chairman, shall preside as
chairman at a General Meeting If there 1s no such Chairman or Co-Chairman, or 1f at
any meeting neither 1s present within five minutes after the time appointed for holding
the meeting and willing to act, the Directors present shall choose one of their number
(or, 1f no Director 1s present or 1f all the Directors present decline to take the chair, the
members present and entitled to vote shall choose one of their number) to be chairman
of the meeting

Quorum

51 No business other than the appointment of a chairman shall be transacted at
any General Meeting unless a quorum 1s present at the time when the meeting
proceeds to business Two members present in person or by proxy and entitled to vote
or one member present 1n person or by proxy and holding more than 50 per cent of the
1ssued share capital of the Company shall be a quorum for all purposes

Lack of quorum

52 If within five minutes from the time appointed for a General Meeting (or such
longer 1nterval as the chairman of the meeting may think fit to allow) a quorum 1s not
present, or if during the meeting a quorum ceases to be present, the meeting, 1f
convened on the requisition of members, shall be dissolved In any other case 1t shall
stand adjourned to such other day and such time and place as may have been specified
for the purpose in the notice convening the meeting or (if not so specified) as the
chairman of the meeting may determine
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Adjournment

53 The chairman of any General Meeting at which a quorum 1s present may with
the consent of the meeting (and shall if so directed by the meeting) adjourn the
meeting from time to time (or sine die) and from place to place, but no business shall
be transacted at any adjourned meeting except business which might lawfully have
been transacted at the meeting from which the adjournment took place Where a
meeting 15 adjourned sine die, the time and place for the adjourned meeting shall be
fixed by the Directors When a meeting 1s adjourned for 30 days or more or sine die,
not less than seven days’ notice of the adjourned meeting shall be given in like
manner as 1n the case of the onginal meeting

Notice of adjourned meeting

54 Save as hereinbefore expressly provided, 1t shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting

Amendments to resolutions

55 If an amendment shall be proposed to any resolution under consideration but
shall in good faith be ruled out of order by the chairman of the meeting the
proceedings on the substantive resolution shall not be invalidated by any error 1n such
ruling In the case of a resolution duly proposed as a Special or Extraordinary
Resolution, no amendment thereto (other than a mere clerical amendment to correct a
patent error) may 1n any event be considered or voted upon

PoLLs
Demand for poll

56 (a) At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll 1s (before, or on the declaration of
the result of, the show of hands) demanded by -

(1) the chairman of the meeting, or
(1)) any member present 1n person or by proxy and entitled to vote; or

(b) A demand for a poll may, before the poll 1s taken, be withdrawn but only with
the consent of the chairman A demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand was
made

Procedure on a poll

57 A poll shall be taken 1n such manner (including the use of ballot or voting
papers or tickets) as the chairman of the meeting may direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded
The chairman of the meeting may (and 1f so directed by the meeting shall) appoint
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scrutineers (who need not be members) and may adjourn the meeting to some place
and time fixed by him for the purpose of declaring the result of the poll

Voting on a poll

58 On a poll votes may be given either personally or by proxy and a person
entitled to more than one vote need not use all his votes or cast all the votes he uses in
the same way

Timing of poll

59 A poll demanded on the choice of a chairman or on a question of adjournment
shall be taken forthwith A poll demanded on any other question shall be taken erther
immediately or at such subsequent time (not being more than 30 days from the date of
the meeting) and place as the chairman may direct No notice need be given of a poll
not taken immediately The demand for a poll shall not prevent the continuance of the
meeting for the transaction of any business other than the question on which the poll
has been demanded

VOTES OF MEMBERS
Votes attaching to shares

60 Subject to any special rights or restrictions as to voting attached by or in
accordance with these Articles to any class of shares, on a show of hands every
member who 1s present 1n person shall have one vote and on a poll every member who
is present 1n person or by proxy shall have one vote for every share of which he 1s the
holder

Votes of joint holders

61 In the case of joint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders and for this purpose semiority shall be determined by the order 1n
which the names stand in the Register 1n respect of the share

Chairman’s casting vote

62 In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman of the meeting at which the show of hands takes place or at which the
poll 1s demanded shall be entitled to a casting vote in addition to any other vote he
may have

Restriction on voting in particular circumstances

63 (a) No member shall, unless the Directors otherwise determine, be entitled 1n
respect of any share held by him to vote either personally or by proxy at a
shareholders’ meeting or to exercise any other nght conferred by membership
in relation to sharcholders’ meetings 1f any call or other sum presently payable
by tum to the Company in respect of that share remains unpaid
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(b)

(©)

(d)

(e)

If any member, or any other person appearing to be interested in shares held by
such member, has been duly served with a notice under Section 212 of the Act
and 1s 1n default for a period of 14 days in supplying to the Company the
information thereby required, then (unless the Directors otherwise determine)
1n respect of -

(1) the shares compnsing the shareholding account in the Register which
comprises or mcludes the shares in relation to which the default
occurred (all or the relevant number as appropriate of such shares
being the “default shares”, which expression shall include any further
shares which are 1ssued 1n respect of such shares), and

(11) any other shares held by the member,

the member shall not (for so long as the default continues) nor shall any
transferee to whom any of such shares are transferred other than pursuant to an
approved transfer or pursuant to paragraph (C)(11) below be entitled to atiend
or vote either personally or by proxy at a sharcholders’ meeting or to exercise
any other right conferred by membership in relation to shareholders’ meetings

Where the default shares represent 0 25 per cent. or more of the 1ssued shares
of the class in question, the Directors may 1n thetr absolute discretion by notice
(a “direction notice™) to such member direct that -

(1) any dividend or part thereof or other money which would otherwise be
payable 1n respect of the default shares shall be retained by the
Company without any hability to pay interest thereon when such
money 15 finally paid to the member [and the member shall not be
entitled to elect to recerve shares 1n lieu of dividend], and/or

(1) no transfer of any of the shares held by such member shall be
registered unless the transfer 1s an approved transfer or -

(A)  the member 1s not himself 1n default as regards supplying the
information required, and

(B) the transfer 1s of part only of the member’s holding and, when
presented for registration, 1s accompamied by a certificate by the
member in a form satisfactory to the Directors to the effect that after
due and careful enquiry the member 1s satisfied that none of the shares
the subject of the transfer are default shares

Upon the giving of a direction notice 1ts terms shall apply accordingly

The Company shall send to each other person appearing to be interested in the
shares the subject of any direction notice a copy of the notice, but the failure or
omussion by the Company to do so shall not invalidate such notice

(1) Save as herein provided any direction notice shall have effect in
accordance with 1ts terms for so long as the default in respect of which
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the direction notice was 1ssued continues and shall cease 1o have effect
thereafter upon the Directors so determining (such determination to be
made within a period of one week of the default being duly remedied
with written notice thereof being given forthwith to the member)

(1) Any direction notice shall cease to have effect in relation to any shares
which are transferred by such member by means of an approved
transfer or in accordance with paragraph (C)(11) above

() For the purposes of this Article -

(1) a person shall be treated as appeanng to be interested in any shares 1f
the member holding such shares has been served with a notice under
the said Section 212 and exther (a) the member has named such person
as being so interested or (b) (after taking into account the response of
the member to the said notice and any other relevant information) the
Company knows or has reasonable cause to believe that the person 1n
question 1s or may be interested in the shares, and

{11) atransfer of shares 1s an approved transfer 1f -

(A)  1tis atransfer of shares to an offeror by way or in pursuance of
acceptance of a takeover offer (as defined 1n Section 428 of the Act),
or

(B)  the Directors are satisfied that the transfer 1s made pursuant to a
bona fide sale of the whole of the beneficial ownership of the shares to
a party unconnected with the member or with any person appearing to
be mnterested 1n such shares For the purposes of this sub-paragraph any
associate (as that term 1s defined 1n Section 435 of the Insolvency Act
1986) shall be included amongst the persons who are connected with
the member or any person appearing to be interested in such shares

(2) The provisions of this Article are in addition and without prejudice to the
provisions of the Act

Voting by guardian

64 Where 1n England or elsewhere a guardian, receiver or other person (by
whatever name called) has been appointed by any court claiming jurisdiction n that
behalf to exercise powers with respect to the property or affairs of any member on the
ground (however formulated) of mental disorder, the Directors may in their absolute -
discretion, upon or subject to production of such evidence of the appointment as the
Directors may require, permit such guardian, receiver or other person on behalf of
such member to vote 1n person or by proxy at any shareholders’ meeting or to exercise
any other right conferred by membership 1n relation to shareholders’ meetings
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Validity and result of vote

65 (a) No objection shall be raised as to the admussibility of any vote except at the
meeting or adjourned meeting at which the vote objected to 1s or may be given
or tendered and every vote not disallowed at such meeting shall be valid for all
purposes Any such objection shall be referred to the chairman of the meeting
whose decision shall be final and conclusive

(b) Unless a poll 1s taken a declaration by the chairman of the meeting that a
resolution has been carmed, or carrted unamimously, or by a particular
majority, or lost, and an entry to that effect in the minute book, shall be
conclusive evidence of that fact without proof of the number or proportion of
the votes recorded for or against such resolution

PROXIES

Proxy need not be a member

66 A proxy need not be a member of the Company
Form of proxy

67 An instrument appointing a proxy shall be 1n wniting 1n any usual or common
form or 1n any other form which the Directors may approve and -

(a) 1n the case of an individual shall be signed by the appointor or his attorney,
and

(b) in the case of a corporation shall be erther given under its common seal or
signed on 1ts behalf by an attorney or a duly authonsed officer of the
corporation

The signature on such instrument need not be witnessed Where an instrument
appointing a proxy 1s signed on behalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereof must (failing previous registration
with the Company) be lodged with the instrument of proxy pursuant to the next
following Article, failing which the instrument may be treated as invalid

Deposit of form of proxy

68 An 1nstrument appointing a proxy must be left at such place or one of such
places (if any) as may be specified for that purpose 1n or by way of note to or in any
document accompanying the notice convening the meeting (or, if no place 1s so
specified, at the Transfer Office) not less than one hour before the time appointed for
the holding of the meeting or adjourned meeting or (in the case of a poll taken
otherwise than at or on the same day as the meeting or adjourned meeting) for the
taking of the poll at which 1t 1s to be used, and 1n default shall not be treated as vahd
The nstrument shall, unless the contrary 1s stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which 1t relates An instrument of
proxy relating to more than one meeting (including any adjournment thereof) having
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once been so delivered for the purposes of any meeting shall not require agam to be
delivered for the purposes of any subsequent meeting to which 1t relates

Rights of proxy

69 An 1nstrument appomnting a proxy shall be deemed to include the night to
demand or join in demanding a poll but shall not confer any further nght to speak at
the meeting, except with the permission of the chairman of the meeting

Revocation of proxy

70 A vote cast or demand for a poll made by proxy shall not be invalidated by the
previous death or insamty of the member or by the revocation of the appomntment of
the proxy or of the authority under which the appointment was made unless wntten
notice of such death, insanity or revocation shall have been recerved by the Company
at the Transfer Office at least one hour before the commencement of the meeting or
adjourned meeting or (in the case of a poll taken otherwise than at or on the same day
as the meeting or adjourned meeting) the time appointed for the taking of the poll at
which the vote 15 cast

CORPORATIONS ACTING BY REPRESENTATIVES

71 Any corporation which is a member of the Company may by resolution of 1ts
directors or other goverming body authorise such person as 1t thinks fit to act as 1ts
representative at any shareholders’ meeting The person so authornsed shall be entitled
to exercise the same powers on behalf of such corporation as the corporation could
exercise 1f 1t were an individual member of the Company and such corporation shall
for the purposes of these Articles be deemed to be present in person at any such
meeting 1f a person so authorised 1s present thereat

DIRECTORS
Number of Directors

72 Subject as heremafter provided the Directors shall not be subject to a
maximum but shall not be less than 2 1n number The Company may by Ordinary
Resolution from time to time vary the minimum number and/or maximum number of
Directors

Share qualification

73 A Drrector shall not be required to hold any shares of the Company by way of
qualification A Director who 1s not a member of the Company shall nevertheless be
entitled to attend and speak at shareholders’ meetings

Directors’ fees

74 The ordinary remuneration of the Directors shall from time to time be
determined by the Directors and shall (unless directed by Ordinary Resolution) be
divisible among the Directors as they may agree. or, failling agreement, equally, except

G \Corporate Legal\Company\Nemura Ce Decs\Nomura International piciMam & Arts\NIP Articles of Association (Conflict Version) (clean) DOC

Page 26




that any Director who shall hold office for part only of the period 1n respect of which
such remuneration ts payable shall be entitled only to rank in such division for a
proportion of remuneration related to the period during which he has held office

Other remuneration of Directors

75 Any Director who holds any executive office (1ncluding for this purpose the
office of the President and Co-President, Chairman or Co-Chairman whether or not
such office 1s held 1n an executive capacity), or who serves on any commuttee of the
Directors, or who otherwise performs services which in the opinion of the Directors
are outside the scope of the ordmary duties of a Director, may be paid such extra
remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Directors may determine

Directors’ expenses

76 The Directors may repay to any Director all such reasonable expenses as he
may incur in attending and returning from meetings of the Directors or of any
commuttee of the Directors or shareholders’ meetings or otherwise 1 connection with
the business of the Company

Directors’ pensions and other benefits

77 The Directors shall have power to pay and agree to pay gratwities, pensions or
other retirement, superannuation, death or disability benefits to (or to any person in
respect of) any Director or ex-Director and for the purpose of providing any such
gratuities, pensions or other benefits to contribute to any scheme or fund or to pay
premiums

Directors’ interests in contracts

78 A Director may be party to or in any way interested in any contract or
arrangement or transaction to which the Company 1s a party or in which the Company
18 1n any way mterested and he may hold and be remunerated 1n respect of any office
or place of profit (other than the office of Auditor) under the Company or any other
company 1n which the Company 1s tn any way interested and he (or any firm of which
he 1s a member) may act in a professional capacity for the Company or any such other
company and be remuncrated therefor and 1in any such case as aforesaid (save as
otherwise agreed by him) he may retain for his own absolute use and benefit all profits
and advantages accruing to lim thereunder or 1n consequence thereof

Appointment of executive Directors

79 (a) The Directors may from time to tume appoint one or more of their body to be
the holder of any executive office (including, where considered approprnate,
the office of Chairman or Co-Chairman) on such terms and for such period as
they may (subject to the provisions of the Statutes) determine and, without
prejudice to the terms of any contract entered nto 1n any particular case, may
at any time revoke or vary the terms of any such appomtment
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(b The appointment of any Director to the office of Chairman or Co-Chairman or
Managing or Joint Managing or Deputy or Assistant Managing Director shall
automatically determine 1f he ceases to be a Director but without prejudice to
any claim for damages for breach of any contract of service between him and
the Company

© The appointment of any Director to any other executive office shall not
automatically determine 1f he ceases from any cause to be a Director, unless
the contract or resolution under which he holds office shall expressly state
otherwise, 1n which event such determination shall be without prejudice to any
claim for damages for breach of any contract of service between him and the
Company

Powers of executive Directors

80 The Directors may entrust to and confer upon any Director holding any
executive office any of the powers exercisable by them as Directors upon such terms
and conditions and with such restrictions as they think fit, and either collaterally with
or to the exclusion of their own powers, and may from time to time revoke, withdraw,
alter or vary all or any of such powers

Title of “Director”

81 The attnibution of a title including the word “Dhrector”, “Managing Director”
or “Deputy Managing Director” to an employee or in the designation or title of any
office or employment with the Company shall not imply that the holder thereof 1s a
Drirector of the Company nor shall such holder thereby be empowered 1n any respect
to act as a Director of the Company

APPOINTMENT AND RETIREMENT OF DIRECTORS
Age limit

82 Any provision of the Statutes which, subject to the provisions of these
Articles, would have the effect of rendering any person ineligible for appointment or
election as a Director or hable to vacate office as a Director on account of his having
reached any specified age or of requiring special notice or any other special formality
in connection with the appointment or election of any Director over a specified age,
shall not apply to the Company

Election of two or more Directors

83 A resolution for the election of two or more persons as Directors by a single
resolution shall not be moved at any General Meeting unless a resolution that it shall
be so moved has first been agreed to by the meeting without any vote being given
against 1t, and any resolution moved 1n contravention of this provision shall be void
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Nomination of Director for election

84.  No person shall, unless recommended by the Directors for election, be eligible
for election as a Director at any General Meeting unless not less than 6 nor more than
35 days (inclusive of the date on which the notice 1s given) before the date appointed
for the meeting there shall have been lodged at the Office notice 1n wrniting signed by
some member (other than the person to be proposed) duly qualified to attend and vote
at the meeting for which such notice 1s given of his intention to propose such person
for election and also notice 1n wnting signed by the person to be proposed of his
willingness to be elected

Election or appointment of additional Director

85 The Board may appoint any person who 1s willing to act to be a Director,
erther to fill a vacancy or as an additional Director

Vacation of office

86 The office of a Director shall be vacated in any of the following events,
namely -

(a) if he shall become prohibited by law from acting as a Director,

{b) if he shall resign by writing under his hand left at the Office or if he shall 1n
writing offer to resign and the Directors shall resolve to accept such offer,

(<) if he shall have a bankruptcy order made against him or shall compound with
his creditors generally or shall apply to the court for an interim order under
Section 253 of the Insolvency Act 1986 in connection with a voluntary
arrangement under that Act,

(d) if in England or elsewhere an order shall be made by any court claiming
jurisdiction 1n that behalf on the ground (however formulated) of mental
disorder for his detention or for the appointment of a guardian or for the
appointment of a receiver or other person (by whatever name called) to
exercise powers with respect to his property or affairs,

(e) if he shall be absent from meetings of the Directors for six months without
leave and the Directors shall resolve that hus office be vacated,

() 1f a notice in writing 1s served upon him, signed by all his co-Directors for the
time being, to the effect that his office as Director shall on receipt of such
notice 1pso facto be vacated, but so that i1f he holds an appointment to an
executive office which thereby automatically determines such removal shall be
deemed an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between him and the
Company

(g) if he shall be removed from office pursuant to the provisions of Article 139
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Removal of Director

87 The Company may 1n accordance with and subject to the provisions of the
Statutes by Ordinary Resolution of which special notice has been given remove any
Director from office (notwithstanding any provision of these Articles or of any
agreement between the Company and such Director, but without prejudice to any
claim he may have for damages for breach of any such agreement) and elect another
person in place of a Director so removed from office

MEETINGS AND PROCEEDINGS OF DIRECTORS
Convening of meetings of Directors

88 Subject to the provisions of these Articles the Directors may meet together for
the despatch of business, adjourn and otherwise regulate their proceedings as they
think fit At any time any Director may, and the Secretary at the request of a Director
shall, summon a meeting of the Directors It shall not be necessary to give notice of a
meeting of Directors to any Director for the time being absent from the United
Kingdom Any Director may waive notice of any meeting and any such waiver may be
retroactive

Quorum

89 The quorum necessary for the transaction of business of the Directors may be
fixed from time to time by the Directors and unless so fixed at any other number shall
be two A meeting of the Directors at which a quorum 1s present shall be competent to
exercise all powers and discretions for the time being exercisable by the Directors

Chairman

90 (a) The Drrectors may appoint two Directors to act as Co-Chairmen and determine
the period for which each is to hold office If no Chairman or Co-Chairman
shall have been appointed or 1f at any meeting of the Directors no Chairman or
Co-Chairman shall be present within five minutes after the time appointed for
holding the meeting, the Directors present may choose one of their number to
be chairman of the meeting.

(a) If at any time there 1s more than one Co-Chairman the right in the absence of
the Chairman to preside at a meeting of the Directors or of the Company shall
be determined as between the Co-Chairmen present (1if more than one) by
semority 1n length of appointment or otherwise as resolved by the Directors

Casting vote

21 Questions ansing at any meeting of the Directors shall be determined by a
majority of votes In the case of an equality of votes, the chairman of the meeting shall
have a second or casting vote
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Restrictions on voting

921

Declarations of Interest

Subject to the provisions of the Companies Act 2006, and provided that he has
made the disclosures required by this Article, a Director notwithstanding his
office

9211  may be a party to or otherwise directly or indirectly interested in

(a) any transaction or arrangement with the Company or in which
the Company 1s otherwise interested,

(b) or a proposed transaction or arrangement with the Company,
and

9212  may be a director or other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in,
anybody corporate promoted by the Company or in which the
Company 1s otherwise interested,

and (1) he shall not, by reason of his office, be accountable to the Company for
any benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate, (11} he shall not infringe his duty to avoid a situation 1n which he
has, or can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company as a result of any such office or
employment or any such transaction or arrangement or any nterest in any such
body corporate, and (1) no such transaction or arrangement shall be hable to
be avoided on the ground of any such interest or benefit

9213 A Director shall, subject to sub-section 177(6) of the 2006 Act, be
required to disclose all interests whether or not matenal mn any
transaction or arrangement referred to in this Article 92 and the
declaration of interest must (in the case of a transaction or
arrangement referred to 1n Article 92 1 (a)) and may (in the case of a
transaction or arrangement referred to in Article 92 1 1(b)), but need
not, be made-

(a) at ameeting of the Directors, or
(b) by notice to the Directors in accordance with
(1)  Section 184 of the 2006 Act (notice 1n writing), or

(11) Section 185 of the 2006 Act (general notice)
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92 1 4 The Directors may resolve that any situatton referred to 1n Article 92 1
and disclosed to them thereunder shall also be subject to such terms
as they may determune including, without limrtation, the terms
referred to 1n paragraphs (a) to (d) of Article 92 2 4

922 Directors' interests other than in relation to transactions or arrangements
with the Company

922.1

9222

9223

For the purposes of Section 175 of the 2006 Act, the Directors shall
have the power to authorise

(a)

(b)

any matter which would or might otherwise constitute or give
nise to a breach of the duty of a Director under that Section to
avoid a situation 1n which he has, or can have, a dwrect or
indirect mterest that conflicts, or possibly may conflict, with
the 1nterests of the Company For these purposes references to
a conflict of interest includes a conflict of interest and duty
and a conflict of duties This Article does not apply to a
conflict of mnterest arising 1n relatton to a transaction or
arrangement with the Company (see Article 92 1), and

a Director to accept or continue 1n any office, employment or
posttion 1n addition to his office as a Director of the Company
and without prejudice to the generality of paragraph 92 2 1(a)
of this Article may authorise the manner i which a conflict of
mterest arising out of such office, employment or position may
be dealt with, erther before or at the time that such a conflict
of interest arises

Authorisation of a matter under this Article shall be effective only

if

(a)

(b)

(©)

the matter 1n question shall have been proposed mm writing
(giving full particulars of the relevant situation) for
consideration at a meeting of the Directors, 1n accordance with
the Board's normal procedures or in such other manner as the
Directors may approve,

any requirement as to the quorum at the meeting of the
Directors at which the matter 1s considered 1s met without
counting the Director 1n question and any other interested
Darector (together the "Interested Directors”), and

the matter was agreed to without the Interested Directors
voting counted

Any authorisation of a matter pursuant to this Article shall extend to
any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authonised
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9224  Any authonisation of a matter under this Article shall be subject to
such terms as the Directors may determine, whether at the time such
authorisation 1s given or subsequently, and may be terminated by the
Directors at any time  Such terms may include, without limitation,
terms that the relevant Directors

(a) will not be obliged to disclose to the Company or use for the
benefit of the Company any confidential information received
by hum otherwise than by virtue of his position as a Director, 1f
to do so would breach any duty of confidentiality to a third

party,

(b) may be required by the Company to maintain in the strictest
confidence any confidentral information relating to the
Company which also relates to the situation as a result of
which the conflict anises (the "conflict situation™),

(¢} may be required by the Company not to attend any part of a
meeting of the Directors at which any matter which may be
relevant to the conflict situation 1s to be discussed, and not to
view any board papers relating to such matters, and

(d) shall not be obliged to account to the Company for any
remuneration or other benefits recerved by him 1n consequence
of the conflict situation

A Director shall comply with any obligation imposed on um by the
Directors pursuant to any such authorisation.

9225 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) dertves from any matter authonsed by the
Directors under this Article and any contract, transaction or
arrangement relating thereto shall not be hable to be avoided on the
grounds of any such benefit

923 Save as otherwise provided by these Articles, a Director shall not vote at a
meeting of the Board or of a committec of the Board on any resolution
concerning a matter in which he has, directly or indirectly, an interest (other
than by virtue of his interest 1n shares, debentures or other securities of or in or
otherwise through the Company) which 1s matertal, or a duty which conflicts
or may conflict with the interests of the Company, unless his interest or duty
anses only because one of the following Articles applies (in which case he
may vote and be counted 1n the quorum)

9231  The resolution relates to the giving to hum or any other person of a
guarantee, security or indemmty 1n respect of money lent to, or an
obligation mcurred by him or by any other person at the request of
or for the benefit of, the Company or any of its subsidiary
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9232

9233

9234

9235

9236

undertakings,

The resolution relates to the giving to a third party of a guarantee,
security or indemnity n respect of an obligation of the Company or
any of its subsidiary undertakings for which the Director has
assumed responsibility in whole or in part and whether alone or
jomtly with others under a guarantee or indemmty or by the giving
of security,

His interest artses by virtue of his being, or intending to become, a
participant 1n the underwriting or sub-underwnting of an offer of
any shares, debentures or other securities by the Company or any of
1ts subsidiary undertakings for subscription, purchase or exchange,

The resolution relates to any proposal concerming any other
company in which he is terested, directly or indirectly, and
whether as an officer or shareholder or otherwise howsoever
Provided that he does not hold an interest 1n shares (as that term is
used 1n Part 22 of the 2006 Act) representing 1 per cent or more of
either any class of the equity share capital of such company or of the
voting rights available to members of such company (any such
interest being deemed for the purpose of this Article to be a matenal
interest 1n all circumstances),

The resolution relates to any arrangement for the benefit of the
employees of the Company or any of i1ts subsidiary undertakings,
which does not award him any privilege or benefit not generally
awarded to the employees to whom such arrangement relates, or

The resolution relates to any proposal concerning any insurance
which the Company 1s empowered to purchase and/or maintan for
or for the benefit of any of the Directors or for persons who include
Directors

924 For the purposes of Articies 92 1 to 92 3 inclusive

9241

9242

an interest of a person who 1s, for any purpose of the Act (excluding
any such modification thereof not in force when these Articles
became binding on the Company), connected with a Director shall
be treated as an interest of the Director and, in relation to an
alternate Director, an interest of his appointor shall be treated as an
interest of the alternate Director without prejudice to any interest
which the alternate Director otherwise has,

an interest of which a Director has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated
as an 1nterest of his

925 Where proposals are under consideration concerming the appointment
{including fixing or varying the terms of appontment) of two or more
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Directors to offices or employments with the Company or any body corporate
m which the Company 1s interested, the proposals may be divided and
considered 1n relation to each Director separately and 1n such case each of the
Directors concerned (if not debarred from voting under article 92.3 4 of this
Article) shall be entitled to vote (and be counted 1n the quorum) 1n respect of
each resolution except that concerning his own appomntment

926 If a question arises at any time as to the mateniality of a Director’s interest or
as to his entitlement to vote and such question 1s not resolved by his
voluntarily agreeing to abstain from voting, such question shall be referred to
the chairman of the meeting and his ruling 1n relation to any Director other
than humself shall be final and conclusive except 1n a case where the nature or
extent of the interest of such Director has not been fairly disclosed

927 The Company may by Ordinary Resolution suspend or relax the provisions of
this Article to any extent or ratify any transaction not duly authorised by
reason of a contravention of this Article

Number of Directors below minimum

93 The continuing Directors may act notwithstanding any vacancies, but 1f and so
long as the number of Directors 1s reduced below the minimum number fixed by or in
accordance with these Articles the contining Directors or Director may act for the
purpose of filling such vacancies or of summoning General Meetings, but not for any
other purpose If there be no Directors or Director able or willing to act, then any two
members may summon a General Meeting for the purpose of appointing Directors

‘Written resolutions

94 A resolution 1n wnting signed by all the Directors for the time being in the
United Kingdom and entitled to vote thereon shall be as valid and effectual as a
resolution duly passed at a meeting of the Directors and may consist of several
documents 1 the ltke form each signed by one or more Directors

Validity of proceedings

95 (a) All acts done by any meeting of Directors, or of any committee of the
Directors, or by any person acting as a Director or as a member of any such
committee, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appointment of
any of the persons acting as aforesaid, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as vahd as 1f
every such person had been duly appointed and was qualified and had
continued to be a Director or member of the commuttee and had been entitled
to vote

(b) A meeting of the Directors or of a commuittee appointed in accordance with
Article 96 may consist of a conference between Directors who are not all 1n
one place, but of whom each 1s able (directly or by telephonic communication)
to speak to each of the others, and to be heard by each of the others
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simultaneously, and the word “meeting”, when used n relation to Directors, in
these Articles shall be construed accordingly A Director taking part 1n such a
conference shall be deemed to be present 1n person at the meeting and shall be
entitled to vote or be counted 1n a quorum accordingly

COMMITTEES OF THE DIRECTORS
Appointment and constitution of committees

96 The Directors may delegate any of their powers or discretions (including
without prejudice to the generality of the foregoing all powers and discretions whose
exercise involves or may involve the payment of remuneration to or the conferring of
any other benefit on all or any of the Directors) to commuittees. Any such commuttee
shall, unless the Directors otherwise resolve, have power to sub-delegate to sub-
committees any of the powers or discretions delegated to 1t Any such commuittee or
sub-commuittee may consist of such persons as the Board in the case of a commuttee,
or the committee 1n the case of a sub-committee thinks fit whether or not Directors
Insofar as any such power or discretion 1s delegated to a commuittee or sub-committee,
any reference 1n these Articles to the exercise by the Directors of the power or
discretion so delegated shall be read and construed as 1f 1t were a reference to the
exercise thereof by such committee or sub-commuttee Any committee or sub-
committee so formed shall in the exercise of the powers so delegated conform to any
regulations which may from time to time be imposed by the Directors

Proceedings of committee meetings

97 The meetings and proceedings of any such committee or sub-committee
consisting of two or more persons shall be governed mutatis mutandis by the
provisions of these Articles regulating the meetings and proceedings of the Directors,
so far as the same are not superseded by any regulations made by the Directors under
the last preceding Article

POWERS OF DIRECTORS
General powers

98 (a) The business and affairs of the Company shall be managed by the Directors,
who may exercise all such powers of the Company as are not by the Statutes or
by these Articles required to be exercised by the Company in General Meeting
subject nevertheless to any regulations of these Articles, to the provisions of
the Statutes and to such regulations as may be prescribed by Special
Resolution of the Company, but no regulation so made by the Company shall
mvalidate any prior act of the Directors which would have been valid if such
regulation had not been made The general powers given by this Article shall
not be limited or restricted by any special authority or power given to the
Directors by any other Article

(b) Except as provided 1n Article 98(C) the Board may delegate to

(1) any commttee appointed under Article 96,
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(1) any Director,
(11) any board established under Article 99,

(1iv) any Secretary, and

(v) any agent or agents appointed under Article 99, and
(v1) such person as 1s referred to 1n Article 25

such of the powers, authorities or discretions vested 1n 1t as the Board thinks
fit Such delegation may include power to sub-delegate and may be annulled or
varied by the Board at any time, but no person dealing in good faith and
without notice of such annulment or variation shall be affected thereby

(c) The following powers of the Board may not be delegated except to a
committee appointed under Article 96, namely issuing shares, making calls
(except as provided 1n Article 25), registering or declining to register transfers,
determining Directors’ remuneration, appointing and removing executive

Directors, appointing Directors under Article 84, recommending and declaring
dividends

Local boards

99 The Directors may establish any local boards or agencies for managing any of
the affairs of the Company, either in the Umted Kingdom or elsewhere, and may
appoint any persons to be members of such local boards, or any managers or agents,
and may fix their remuneration, and may delegate to any local board, manager or
agent any of the powers, authonties and discretions vested 1n the Directors, with
power to sub-delegate, and may authorise the members of any local boards, or any of
them, to fill any vacancies therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject to such
conditions as the Directors may think fit, and the Directors may remove any person so
appointed, and may annul or vary any such delegation, but no person dealing in good
faith and without notice of any such annulment or vanation shall be affected thereby

Appointment of attorney

100 The Directors may from time to time and at any time by power of attorney or
otherwise appoint any company, firm or person or any fluctuating body of persons,
whether nominated directly or indirectly by the Directors, to be the attormey or
attorneys of the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested 1n or exercisable by the Directors under these
Articles) and for such period and subject to such conditions as they may think fit, and
any such appointment may contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Directors may think fit, and may also
authonse any such attorney to sub-delegate all or any of the powers, authonties and
discretions vested 1 him
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President and Co-President

101  The Directors may appoint any person who 1s or has been a Director to be
President or Co-President and may determine the period for which any such person 1s
to hold office

Any such appointment may be made on such terms as to remuneration and otherwise
as the Directors shall determine

It shall be the duty of the President and/or any Co-President either individually or
jomntly to advise the Directors on such matters as they either individually or jointly
deem to be of interest to the Company but neither the President nor Co-President shall
by virtue of their office as such have any powers or duties in relation to the
management of the business of the Company and shall not by virtue of their office as
such be a Director of the Company For the avoidance of doubt, the President and Co-
President shall have the same duties and powers and shall each hold the formal title of
President unless otherwise determined by the Directors

The offices of President and Co-President shall be vacated by their occupants on the
happening of any of the events specified in Article 86 to such occupant

Signature on cheques etc.

102 All cheques, promissory notes, drafts, bills of exchange, and other negotiable
or transferable instruments, and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, 1n such
manner as the Directors shall from time to time by resolution determine and for the
avoidance of doubt commercial paper of the Company may be issued under hand
unless the Directors otherwise determine

Borrowing powers

103 Subject to the provisions of the Statutes, the Directors may exercise all the
powers of the Company to borrow money, and to mortgage or charge 1ts undertaking,
property (present and future) and uncalled capital or any part or parts thereof and to
1ssue debentures and other securities, whether outright or as collateral security for any
debt, hability or obligation of the Company or of any third party

ALTERNATE DIRECTORS

104 (a) Any Director may at any time by writing under his hand and deposited at the
Office, or delivered at a meeting of the Directors, appoint any person
(including another Director) to be his alternate Director and may in like
manner at any time terminate such appointment

(b) The appointment of an alternate Director shall determine on the happening of
any event which if he were a Director would cause him to vacate such office or
if his appointor ceases to be a Director, otherwise than by retirement at a
General Meeting at which he 1s re-elected
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(©)

(d)

An alternate Director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at which the Director
appointing him is not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as 1f
he (instead of his appointor) were a Director If he shall be himself a Director
or shall attend any such meeting as an alternate for more than one Director, his
voting rights shall be cumulative but he shall not be counted more than once
for the purposes of the quorum If his appointor 1s for the time being absent
from the United Kingdom or temporarily unable to act through 1ll health or
disability his signature to any resolution in writing of the Directors shall be as
effective as the signature of his appointor To such extent as the Directors may
from time to time determine 1n relation to any commuttees of the Directors the
foregoing provisions of this paragraph shall also apply mutatis mutandis to any
meeting of any such committee of which his appointor 1s a member An
alternate Director shall not (save as aforesaid) have power to act as a Director,
nor shall he be deemed to be a Director for the purposes of these Articles, nor
shall he be deemed to be the agent of his appointor

An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements or transactions and to be repaid
expenses and to be indemmified to the same extent mutatis mutandis as 1f he
were a Director but he shall not be entitled to recerve from the Company 1n
respect of his appointment as alternate Director any remuneration except only
such part (if any) of the remuneration otherwise payable to hus appointor as
such appointor may by notice 1n writing to the Company from time to time
direct

SECRETARY

105 (a) The Secretary shall be appointed by the Board of Directors on such terms and

(b)

(©)

for such peniod as 1t may think fit Any Secretary so appointed may at any time
be removed from office by the Board of Directors, but without prejudice to
any claim for damages for breach of any contract of service between him and
the Company If thought fit two or more persons may be appointed as Joint
Secretaries The Board of Directors may also appoimnt from time to time on
such terms as 1t may think fit one or more Deputy Secretaries or Assistant
Secretaries.

Anything by the Statutes or these Articles required or authonised to be done by
or to the Secretary, if the office 1s vacant or there 1s for any reason no
Secretary capable of acting, may be done by or to any assistant or deputy
Secretary, or 1f there 1s no assistant or deputy Secretary capable of acting, by or
to any officer of the Company authorised generally or specially in that behalf
by the Board

No person shall be appointed to hold office as Secretary who 1s
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(1) the sole Director of the Company, or

(1) a corporation. the sole director of which 1s the sole Director of the
Company, or

(i) the sole director of a corporation which is the sole Director of the
Company

(d) A provision of the statutes or of these Articles requiring or authonsing a thing
to be done by or to a Director and the Secretary shall not be satisfied by 1ts
being done by or 1o the same person acting both as Director and as, or 1n place
of, the Secretary

THE SEAL

106 (a) The Directors shall provide for the safe custody of the Seal and any Securities
Seal and neither shall be used without the authority of the Directors or of a
committee authorised by the Directors 1n that behalf

(b) Every instrument to which the Seal shall be affixed shall be signed
autographically by one Director and the Secretary or by two Directors save that
as regards any certificates for shares or debentures or other securities of the
Company the Directors may by resolution determine that such signatures or
either of them shall be dispensed with or affixed by some method or system of
mechanical signature

(©) Any mstrument signed by one Director and the Secretary or by two Directors
and expressed to be executed by the Company shall have the same effect as 1f
executed under the Seal, provided that no instrument which makes 1t clear on
its face that it 1s intended to have effect as a deed shall be so signed without
the authority of the Directors or of a committee authorised by the Directors 1n
that behalf

(d) The Securities Secal shall be used only for sealing secunties issued by the
Company and documents creating or evidencing secunties so 1ssued Any such
securities or documents scaled with the Securities Seal shall not require to be
signed

(e) The Company may exercise the powers conferred by the Statutes with regard
to having an official seal for use abroad and such powers shall be vested 1n the
Directors

AUTHENTICATION OF DOCUMENTS

107  Any Director or the Secretary or any person appointed by the Directors for the
purpose shall have power to authenticate any document affecting the constitution of
the Company and any resolution passed at a shareholders’ meeting or at a meeting of
the Directors or any committee, and any book, record, document or account relating to
the business of the Company, and to certify copies thereof or extracts therefrom as
true copies or extracts, and where any book, record, document or account 1s elsewhere
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than at the Office the local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid A document purporting to be a copy of any such resolution, or an extract
from the minutes of any such meeting, which 1s certified as aforesaid shall be
conclusive evidence 1n favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case may be, that any
minute so extracted 1s a true and accurate record of proceedings at a duly constituted
meeting

RESERVES
Establishment of reserves

108 The Directors may from time to time set aside out of the profits of the
Company and carry to reserve such sums as they think proper which, at the discretion
of the Darectors, shall be applicable for any purpose to which the profits of the
Company may properly be applied and pending such application may erther be
employed 1n the business of the Company or be invested The Directors may divide
the reserve into such special funds as they think fit and may consolidate into one fund
any spectal funds or any parts of any special funds into which the reserve may have
been divided The Directors may also without placing the same to reserve carry
forward any profits In carrying sums to reserve and in applying the same the
Directors shall comply with the provisions of the Statutes

Business bought as from past date

109  Subject to the provisions of the Statutes, where any asset, business or property
1s bought by the Company as from a past date the profits and losses thereof as from
such date may at the discretion of the Directors 1n whole or 1n part be carned to
revenue account and treated for all purposes as profits or losses of the Company
Subject as aforesaid, 1f any shares or secunities are purchased cum dividend or interest,
such dividend or interest may at the discretion of the Directors be treated as revenue,
and 1t shall not be obligatory to capitalise the same or any part thereof

DIVIDENDS
Final dividends

110 The Company may by Ordinary Resolution declare dividends but no such
dividend shall exceed the amount recommended by the Directors

Interim dividends

111  If and so far as in the opinion of the Directors the profits of the Company
justify such payments, the Directors may pay the fixed dividends on any class of
shares carrying a fixed dividend expressed to be payable on fixed dates on the half-
yearly or other dates prescribed for the payment thereof and may also from time to
time pay interim dividends on shares of any class of such amounts and on such dates
and 1n respect of such periods as they think fit Provided the Directors act 1n good
faith they shall not incur any hability to the holders of shares conferring preferred

G \Corporata LegaRCompany‘\Nomura Co Docs\Nomura International plciMem & Ans\NIP Articies of Association {Confhict Version) {Clean} DOC

Page 41




rights for any loss they may suffer by the lawful payment of an intennm dividend on
any shares having deferred or non-preferred rights

Distribution in specie

112 The Company may upon the recommendation of the Directors by Ordinary
Resolution direct payment of a dividend i whole or in part by the distribution of
specific assets (and in particular of paid-up shares or debentures of any other
company) and the Directors shall give effect to such resolution Where any difficulty
anses in regard to such distribution, the Directors may settle the same as they think
expedient and 1n particular may 1ssue fractional certificates, may fix the value for
distribution of such specific assets or any part thereof, may determine that cash shall
be paid to any member upon the footing of the value so fixed in order to adjust the
rights of members and may vest any assets 1n trustees

No dividend except out of profits

113 No dividend shall be paid otherwise than out of profits available for
distribution under the provisions of the Statutes

Ranking of shares for dividend

114 Unless and to the extent that the nights attached to any shares or the terms of
1ssue thereof otherwise provide, all dividends shall (as regards any shares not fully
paid throughout the period 1n respect of which the dividend 1s paid) be apportioned
and paid pro rata according to the amounts paid on the shares during any portion or
portions of the period 1n respect of which the dividend 1s paid For the purposes of this
Article no amount paid on a share 1n advance of calls shall be treated as paid on the
share

Manner of payment of dividends

115 (a) Any dividend or other momnies payable 1n cash on or in respect of a share may
be paid by cheque, warrant or similar financial instrument, or by other means
sent direct to the registered address of the member or person entitled thereto
(or, 1f two or more persons are registered as joint holders of the share or are
entitled thereto 1in consequence of the death or bankruptcy of the holder or
otherwise by operation of law, to any one of such persons) or to such person
and such address as such member or person or persons may by writing direct
Such payment may be sent through the post or equivalent means of delivery or
by such other means, including by electronic media, offered by the Company
as the holder or joint holders may in wnting agree Every such cheque,
warrant, financial instrument or other form of payment shall be made payable
to the person or persons entitled or to such other person or persons as the
person or persons entitled may in writing direct and payment of the cheque,
warrant, financial instrument or other form of payment shall be a good
discharge to the Company Every such payment shall be sent at the risk of the
person entitled to the money represented thereby

G \Corporate LegahCompany\Nomura Co DocsiNomura International plciMern & Arts\NIP Articles of Association (Conflict Version) {clean) DOC

Page 42




(b) Subject to the provisions of these Articles and to the nghts attaching to any
shares, any dividend or other moneys payable on or in respect of a share may
be paid 1n such currency as the Directors may determine

() The Company may cease to send any cheque, warrant or order by post for any
dividend on any shares which i1s normally paid in that manner 1f 1n respect of
at least two consecutive dividends payable on those shares the cheque, warrant
or order has been returned undelivered or remains uncashed but, subject to the
provisions of these Articles, shall recommence sending cheques, warrants or
orders 1n respect of the dividends payable on those shares if the holder or
person entitled by transmission claims the arrears of dividend and does not
instruct the Company to pay future dividends in some other way

(d) Where the amount payable by way of dividend to a shareholder 1n respect of a
holding of shares at any time 1s not a whole number of pence, such dividend
shall be rounded down to the nearest whole number and only that amount shall
be payable by way of dividend Any fractional amounts shall be retained by the
Company.

Joint holders

116 If two or more persons are registered as joint holders of any share, or are
entitled jointly to a share in consequence of the death or bankruptcy of the holder or
otherwise by operation of law, any one of them may give effectual receipts for any
dividend or other moneys payable or property distributable on or in respect of the
share

Record date for dividends

117  Any resolution for the declaration or payment of a dividend on shares of any
class, whether a resolution of the Company 1n General Meeting or a resolution of the
Directors, may specify that the same shall be payable to the persons registered as the
holders of such shares at the close of business on a particular date, notwithstanding
that 1t may be a date prior to that on which the resolution 1s passed, and thereupon the
dividend shall be payable to them 1n accordance with their respective holdings so
registered, but without prejudice to the rights inter se 1n respect of such dividend of
transferors and transferees of any such shares

No interest on dividends

118 No dividend or other moneys payable on or in respect of a share shall bear
interest as aganst the Company

Retention of dividends

119 (a) The Directors may retain any dividend or other moneys payable on or in
respect of a share on which the Company has a hen and may apply the same 1n
or towards satisfaction of the moneys payable to the Company in respect of
that share
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(b) The Directors may retain the dividends payable upon shares in respect of
which any person 1s under the provisions as to the transmission of shares
hereinbefore contained entitled to become a member, or which any person is
under those provisions entitled to transfer, until such person shall become a
member 1n respect of such shares or shall transfer the same

Unclaimed dividend

120 The payment by the Directors of any unclaimed dividend or other moneys
payable on or 1n respect of a share into a separate account shall not constitute the
Company a trustee 1n respect thereof and any dividend unclaimed after a period of 12
years from the date of declaration of such dividend shall be forfeited and shall revert
to the Company

Waiver of dividend

121  The waiver 1n whole or 1n part of any dividend on any share by any document
(whether or not executed as a deed) shall be effective only 1f such document 1s signed
by the shareholder (or the person entitled to the share 1n consequence of the death or
bankruptcy of the holder or otherwise by operation of law) and delivered to the
Company and 1f or to the extent that the same 1s accepted as such or acted upon by the
Company

CAPITALISATION OF PROFITS AND RESERVES

122 (a) The Directors may, with the sanction of an Ordinary Resolution of the
Company, capitalise any sum standing to the credit of any of the Company’s
reserve accounts (including any share premium account, capital redemption
reserve or other undistributable reserve) or any sum standing to the credit of
profit and loss account

) Such capitalisation shall be effected by appropnating such sum to the holders
of ordinary shares on the Register at the close of business on the date of the
resolution (or such other date as may be specified therein or determined as
therein provided) in proportion to their then holdings of ordinary shares and
applying such sum on their behalf 1n paying up in full unissued ordinary shares
(or, subject to any special nghts previously conferred on any shares or class of
shares for the time beimng 1ssued, unissued shares of any other class) for
allotment and distnibution credited as fully paid up to and amongst them as
bonus shares in the proportion aforesaid

(c) The Directors may do all acts and things considered necessary or expedient to
give effect to any such capitalisation, with full power to the Directors to make
such provisions as they think fit for any fractional entitlements which would
arise on the basis aforesaid (including provisions whereby fractional
entitlements are disregarded or the benefit thereof accrues to the Company
rather than to the members concerned) The Directors may authonise any
person to enter on behalf of all the members interested 1nto an agreement with
the Company providing for any such capitalisation and matters incidental
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thereto and any agreement made under such authonty shall be effective and
binding on all concerned

SCRIP DIVIDENDS

123 With the prior approval of an Ordinary Resolution of the Company passed at
any General Meeting the Directors may offer holders of ordinary shares the right to
elect to recerve 1n lieu of such dividend (or part thereof) an allotment of additional
ordinary shares credited as fully paid In any such case the following provisions shall

apply -

(a) the basis of aliotment shall be determined by the Directors so that, as nearly as
may be considered convenient, the value (calculated by reference to the
average quotation) of the ordinary shares to be allotted 1n lieu of any amount
of dividend shall equal such amount

(b) if the Directors determine to offer such right of election on any occasion they
shall give notice 1n writing to the ordinary shareholders of the right of election
offered to them and shall 1ssue forms of election and shall specify the
procedures to be followed 1n order to exercise such right, the Directors may
also offer to ordinary shareholders the nght to elect 1o receive ordinary shares
instead of cash both 1n respect of the relevant dividend and in respect of future
dividends not yet declared or resolved {and accordingly 1n respect of which the
basis of allotment shall not have been determined) and shall specify the
procedures to be followed 1n order to exercise, vary or revoke such a right of
election,

(c) the dividend (or that part of the dividend 1n respect of which a right of election
has been accorded) shall not be payable on ordinary shares 1n respect whereof
the share election has been duly exercised (“the elected ordinary shares™), and
in lieu thereof additional shares (but not any fraction of a share) shall be
allotted to the holders of the elected ordinary shares on the basis of allotment
determined as aforesaid For such purpose the Directors shall capitalise, out of
such of the sums standing to the credit of reserves (including any share
premium account or capital redemption reserve fund) or profit and loss
account as the Directors may determine, a sum equal to the aggregate nominal
amount of additional ordinary shares to be allotted on such basis and shall
apply the same n paying up n full the appropriate number of umissued
ordinary shares for allotment and distribution to and amongst the holders of
the elected ordinary shares on such basis,

(d) the additional ordinary shares so allotted shall rank par1 passu 1n all respects
with the fully-paid ordinary shares save only as regards participation 1n the
relevant dividend,

(e) Article 122 shall apply (mutatis mutandis) to any capitalisation made pursuant
to this Article,
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(H the Directors may on any occasion determine that rights of election shall not
be made available to any ordinary sharcholders with registered addresses 1n
any territory where 1n the absence of a registration statement or other special
formalities the circulation of an offer of rights of election would or might be
unlawful, and 1n such event the provisions aforesaid shall be read and
construed subject to such determination, and

(2) in relation to any particular proposed dividend the Directors may in their
absolute discretion withdraw the offer previously made to  ordinary
shareholders to elect to receive additional ordinary shares n lieu of the cash
dividend (or part thereof) at any time prior to the allotment of the additional
ordinary shares.

ACCOUNTS
Accounting records

124 Accounting records sufficient to show and explain the Company’s transactions
and otherwise complying with the Statutes shall be kept at the Office, or at such other
place as the Directors think fit, and shall always be open to inspection by the officers
of the Company Subject as aforesaid no member of the Company or other person
shall have any nght of inspecting any account or book or document of the Company
except as conferred by statute or ordered by a court of competent junsdiction or
authorised by the Dhrectors

Copies of accounts for members

125 A copy of every balance sheet and profit and loss account which 1s to be laid
before a General Meeting of the Company (including every document required by law
to be comprised therein or attached or annexed thereto) shall not less than 21 days
before the date of the meeting be sent to every member of, and every holder of
debentures of, the Company and to every other person who 1s entitled to receive
notices of meetings from the Company under the provisions of the Statutes or of these
Articles Provided that this Article shall not require a copy of these documents to be
sent to any member to whom a summary financial statement 1s sent in accordance
with the Statutes nor to more than one of joint holders nor to any person of whose
address the Company 1s not aware, but any member or holder of debentures to whom
a copy of these documents has not been sent shall be entitled to receive a copy free of
charge on application at the Office

AUDITORS
Validity of Auditor’s acts

126  Subject to the provisions of the Statutes, all acts done by any person acting as
an Auditor shall, as regards all persons dealing in good faith with the Company, be
vahd, notwithstanding that there was some defect 1n his appointment or that he was at
the time of his appointment not qualified for appointment or subsequently became
disqualified
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Auditor’s right to attend General Meetings

127  An Auditor shall be entitled to attend any General Meeting and to receive all
notices of and other communications relating to any General Meeting which any
member 1s entitled to receive and to be heard at any General Meeting on any part of
the business of the meeting which concerns him as Auditor

NOTICES
Service of notices

128 (a) Any notice or document (including a share certificate) may be served on or
delivered to any member by the Company either personally or by sending 1t by
post m a pre-paid cover addressed to such member at his registered address, or
(1f he has no registered address within the Unmited Kingdom) to the address, 1f
any, within the Umited Kingdom supplied by him to the Company as his
address for the service of notices, or by delivering 1t to such address addressed
as aforesaid In the case of a member registered on a branch register any such
notice or document may be posted either in the Umted Kingdom or 1n the
territory 1n which such branch register 1s maintarned

(b) Where a notice or other document 1s served or sent by post, service or delivery
shall be deemed to be effected at the expiration of twenty-four hours (or,
where second-class mail 1s employed, forty-eight hours) after the time when
the cover containing the same 1s posted and 1n proving such service or delivery
1t shall be sufficient to prove that such cover was properly addressed, stamped
and posted

(c) The accidental failure to send, or the non-receipt by any person entitled to, any
notice of or other document relating to any meeting or other proceeding shall
not invalidate the relevant meeting or other proceeding

Joint holders

129  Any notice given to that one of the joint holders of a share whose name stands
first in the Register in respect of the share shall be sufficient notice to all the joint
holders 1n their capacity as such For such purpose a joint holder having no registered
address 1n the United Kingdom and not having supphed an address within the United
Kingdom for the service of notices shall be disregarded

Deceased and bankrupt members

130 A person entitled to a share 1in consequence of the death or bankruptcy of a
member or otherwise by operation of law upon supplying to the Company such
evidence as the Directors may reasonably require to show his title to the share, and
upon supplying also an address within the United Kingdom for the service of notices,
shall be entitled to have served upon or delivered to him at such address any notice or
document to which the said member would have been entitled, and such service or
delivery shall for all purposes be deemed a sufficient service or dehvery of such notice
or document on all persons interested (whether jointly with or as claiming through or
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under hum) 1n the share Save as aforesaid any notice or document delivered or sent by
post to or left at the address of any member 1n pursuance of these Articles shall,
notwithstanding that such member be then dead or bankrupt or in hqudation, and
whether or not the Company has notice of his death or bankruptcy or hquidation, be
deemed to have been duly served or delivered in respect of any share registered 1n the
name of such member as sole or first-named joint holder.

Overseas members

131 A member who (having no registered address within the United Kingdom) has
not supplied to the Company an address within the United Kingdom for the service of
notices shall not be entitled to receive notices from the Company

Suspension of postal services

132 If at any time by reason of the suspension or curtailment of postal services
within the Umted Kingdom the Company 1s unable effectively to convene a
shareholders’ meeting by notices sent through the post, such meeting may be
convened by a notice advertised on the same date n at least one national daily
newspaper and such notice shall be deemed to have been duly served on all members
entitled thereto on the day when the advertisement appears In any such case the
Company shall send confirmatory copies of the notice by post 1f at least seven days
prior to the meeting the posting of notices to addresses throughout the United
Kingdom again becomes practicable

Statutory requirements as to notices

133 Nothing 1n any of the preceding five Articles shall affect any requirement of
the Statutes that any particular offer, notice or other document be served in any
particular manner

WINDING UP
Directors’ power to petition

134 The Drrectors shall have power 1n the name and on behalf of the Company to
present a petition to the Court for the Company to be wound up

Distribution of assets in specie

135  If the Company shall be wound up (whether the liqmdation 1s voluntary, under
supervision, or by the Court) the Liquidator may, with the authonty of an
Extraordinary Resolution, divide among the members 1n specie or kind the whole or
any part of the assets of the Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of different kinds, and may for such
purpose set such value as he deems fair upon any one or more class or classes of
property and may determine how such division shall be carried out as between the
members or different classes of members The Liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts for the benefit of members as
the Liquidator with the like authority shall think fit. and the lLquidation of the
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Company may be closed and the Company dissolved, but so that no contributory shall
be compelled to accept any shares or other property 1n respect of which there 1s a
liability

DESTRUCTION OF DOCUMENTS

136 The Company shall be entitled to destroy all instruments of transfer or other
documents which have been registered or on the basis of which registration was made
at any time after the expiration of six vears from the date of registration thereof and all
dividend mandates and notifications of change of address at any time after the
expiration of two years from the date of recording thereof and all share certificates
which have been cancelled at any time after the expiration of one year from the date of
the cancellation thereof and 1t shall conclusively be presumed in favour of the
Company that every entry in the Register purporting to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and properly
made and every mstrument of transfer so destroyed was a vahd and effective
instrument duly and properly registered and every share certificate so destroyed was a
valid and effective certificate duly and properly cancelled and every other document
hereinbefore mentioned so destroyed was a valid and effective document 1n
accordance with the recorded particulars thereof in the books or records of the
Company Provided always that -

{(a) the provisions aforesaid shall apply only to the destruction of a document
good faith and without notice of any claim (regardless of the parties thereto) to
which the document might be relevant,

(b) nothing herein contained shall be construed as imposing upon the Company
any hability in respect of the destruction of any such document earlier than as
aforesaid or in any other circumstances which would not attach to the
Company 1n the absence of this Article,

(c) references herein to the destruction of any document include references to the
disposal thereof 1n any manner

INDEMNITY

137 (a) Subject to the provisions of and so far as may be consistent with the Statutes,
every Director, Secretary or other officer of the Company shall be indemnified
by the Company out of its own funds against and/or exempted by the
Company from all costs, charges, losses, expenses and habilities incurred by
him 1n the actual or purported execution and/or discharge of his duties and/or
the exercise or purported exercise of his powers and/or otherwise 1n relation to
or 1n connection with his duties, powers or office including (without prejudice
to the generality of the foregoing) any hability incurred by him 1n defending
any proceedings, civil or criminal, which relate to anything done or omutted or
alleged to have been done or omitted by him as an officer or employee of the
Company and in which judgment is given 1n his favour (or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach
of duty on his part) or in which he 1s acquitted or in connection with any
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application under any statute for rehef from habihity in respect of any such act
or omtssion i which relief 1s granted to him by the Court

(b) Without prejudice to paragraph (A) of this Article the Directors shall have
power to purchase and maintain msurance for or for the benefit of any persons
who are or were at any time Directors, officers or employees of any Relevant
Company (as defined 1n paragraph (C) of this Article) or who are or were at
any time trustees of any pension fund or employees’ share scheme in which
employees of any Relevant Company are interested, including (without
prejudice to the generality of the foregoing) insurance agamnst any hability
incurred by such persons in respect of any act or omission in the actual or
purported execution and/or discharge of their duties and/or 1n the exercise or
purported exercise of their powers and/or otherwise 1n relation to their duties,
powers or offices 1n relation to any Relevant Company, or any such pension
fund or employees’ share scheme

(c) For the purpose of paragraph (B) of this Article “Relevant Company™ shall
mean the Company, any holding company of the Company or any other body,
whether or not incorporated, in which the Company or such holding company
or any of the predecessors of the Company or of such holding company has or
had any interest whether direct or indirect or which 1s 1n any way allied to or
associated with the Company, or any subsidiary undertaking of the Company
or of such other body.

Pensions

1383  The Board may exercise all the powers of the Company contained in Clause
4(GG) of the Memorandum of Association of the Company

OVERRIDING PROVISIONS
Parent Company Powers

139 Whenever The Nomura Securities Co, Ltd , a company ncorporated 1n Japan
(heremnafter called the “Parent Company”™), or any subsidiary of the Parent Company,
shall be holder of not less than 90 per cent of the 1ssued ordinary shares, the following
provisions shall apply and to the extent of any inconsistency shall have overriding
effect as against other provisions of these Articles except for Article 140 -

(a) The Parent Company may at any time and from time to time appoint any
person to be a Director or remove from office any Director howsoever
appointed but so that in the case of a Director holding an executive office with
the Company his removal from office shall be deemed an act of the Company
and shall have effect without prejudice to any claims for damages for breach of
any contract of services between him and the Company,

(b)  No unissued shares shall be 1ssued or agreed to be 1ssued or put under option
without the consent of the Parent Company,
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©) Any or all powers of the Directors shall be restricted in such respects and to
such extent as the Parent Company may by notice to the Company from time
to time prescribe

Any such appointment, removal, consent or notice shall be in wnting (which
expression shall include notices by telex, cable or facsimile transmission) served on
the Company and signed on behalf of the Parent Company by any one of 1ts Directors
or some other person duly authorised for the purpose No person dealing with the
Company shall be concerned to see or enquire as to whether the powers of the
Directors have been 1n any way restricted hereunder or as to whether any requisite
consent of the Parent Company has been obtained and no obligation incurred security
given or transaction effected by the Company to or with any third party shall be
mvalid or neffectual unless the third party had at the time expressed notice that the
incurring of such obligation or the giving of such security or the effecting of such
transaction was 1n excess of the powers of the Directors

Management of Business

140  Subject to the Memorandum and the Articles of Association and to any
directions given by Special Resolution, the business of the Company shall be
managed by the Directors who may exercise all the powers of the Company provided
that the business of the Company shall be so managed as to comply with the Rules
and Regulations for the time being of the London Stock Exchange, The Securities and
Futures Authornity (and any other self-regulatory orgamisation which may apply to the
business of the company), the Bank of England, the Securities and Investments Board,
the City Panel and Take-overs and Mergers, and any other Investment Exchange
whereby business may be regulated and further, to abide by any other requirements
that may be imposed on the Company by the requirements of the Financial Services
Act 1986 or any statutory modification or reenactment thereof for the time being n
force and effecting the Company In the event of any conflict between this Article and
the provisions of any other Article of the Company, the provistons of this Article shall
prevail
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