THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE
ATTENTION.
If you are in any doubt as to the action you should take, you should consult your stockbroker,
bank manager, solicitor, accountant or other independent financial adviser duly authorised
under the Financial Services and Markets Act 2000 immediately.
If you have sold or otherwise transferred all of your Ordinary Shares in Jardine Lloyd
Thompson Group plc you should immediately forward this document and the accompanying
form of proxy to the purchaser or to the stockbroker, bank, or other agent through whom the
sale or transfer was effected for onward transmission to the purchaser or transferee.

JARDINE LLOYD THOMPSON
Group plc

(incorporated in England and Wales under the Companies Acts 1948 to 1981 with the registered number 1679424)

Notice of Annual General Meeting
and special business to be transacted

This document should be read in conjunction with the Annual Report and Accounts of the
Company for the year ended 31st December 2014.
Notice of the Annual General Meeting of the Company to be held at 12.00 noon on Friday,
1st May 2015 at The St Botolph Building, 138 Houndsditch, London EC3A 7AW is set out
at the end of this document.
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DEFINITIONS
The following definitions apply throughout this document and the accompanying form of proxy unless the
context otherwise requires.
“2014 Final Dividend”
“Act”
“Annual General Meeting” or
“AGM”
“Annual Report and Accounts”
“Articles of Association”
“Auditors”
“Code”
“Company”
“Directors” or “Board”
“Directors’ Remuneration
Report”
“FCA”
“Group”
“Listing Rules”
“London Stock Exchange”
“Notice of AGM”
“Ordinary Shares”
“Remuneration Policy”

the final dividend of 18.3p net per Ordinary Share proposed to be paid
in respect of the year ended 31st December 2014
the Companies Act 2006 as amended from time to time
the annual general meeting of the Company convened to be held at
12.00 noon on Friday, 1st May 2015, notice of which is set out on pages
9 to 12 of this document
the audited consolidated accounts of the Group and the reports of the
Directors and Auditors for the year ended 31st December 2014
the present articles of association of the Company
PricewaterhouseCoopers LLP
The UK Corporate Governance Code 2012
Jardine Lloyd Thompson Group plc
the directors of the Company
The Directors’ Remuneration Report for the year ended 31st December
2014, as set out on pages 56 to 66 of the Annual Report and Accounts
the Financial Conduct Authority in its capacity as competent authority
under the Financial Services Act 2012
the Company and its subsidiaries
the listing rules of the FCA
London Stock Exchange plc
the notice of the Annual General Meeting
ordinary shares of 5p each in the capital of the Company
the Remuneration Policy of Jardine Lloyd Thompson Group plc, as set
out on pages 58 to 59 of the Annual Report and Accounts
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Jardine Lloyd Thompson
Group plc
The St Botolph Building
138 Houndsditch
London EC3A 7AW
10th March 2015
To the holders of Jardine Lloyd Thompson Group plc Ordinary Shares
Dear Shareholder
Annual General Meeting
Notice of the Annual General Meeting of the Company to be held at The St Botolph Building,
138 Houndsditch, London EC3A 7AW on Friday, 1st May 2015 commencing at 12.00 noon is set out on
pages 9 to 12 of this document. At the Annual General Meeting the following resolutions will be proposed:
Ordinary Business:
Resolution 1

an ordinary resolution to receive the Annual Report and Accounts.

Resolution 2

an ordinary resolution to approve the final dividend of 18.3p net per Ordinary Share.

Resolution 3

an ordinary resolution to re-elect Mr G M T Howe as a Director of the Company.

Resolution 4

an ordinary resolution to re-elect Lord Leach as a Director of the Company.

Resolution 5

an ordinary resolution to re-elect Mr D J Burke as a Director of the Company.

Resolution 6 	an ordinary resolution to re-elect Mr M F G Drummond Brady as a Director of the
Company.
Resolution 7

an ordinary resolution to re-elect Mr M T Reynolds as a Director of the Company.

Resolution 8

an ordinary resolution to re-elect Lord Sassoon as a Director of the Company.

Resolution 9

an ordinary resolution to re-elect Mr J D R Twining as a Director of the Company.

Resolution 10

an ordinary resolution to re-elect Ms A E Court as a Director of the Company.

Resolution 11

an ordinary resolution to re-elect Mr J D S Dawson as a Director of the Company.

Resolution 12

an ordinary resolution to re-elect Mr R J Harvey as a Director of the Company.

Resolution 13

an ordinary resolution to elect Mr N C Walsh as a Director of the Company.

Resolution 14

an ordinary resolution to approve the Directors’ Remuneration Report.

Resolution 15 	an ordinary resolution to re-appoint PricewaterhouseCoopers LLP, Chartered Accountants
and Registered Auditors, as auditors to the Company until the conclusion of the next
general meeting at which accounts are laid before shareholders and to authorise the
Directors to determine the remuneration of the auditors.
Special Business:
Resolution 16	a special resolution seeking general authority for the Company to purchase up to 21,899,881
Ordinary Shares in the market.
Registered Office: The St Botolph Building, 138 Houndsditch, London EC3A 7AW. Registered in England No. 1679424. VAT No. 244 2321 96
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Resolution 17 	an ordinary resolution to renew the authority of the Directors to allot securities up to
an aggregate nominal value of £3,613,480 representing 72,269,600 Ordinary Shares and
representing 33 per cent. of the total ordinary share capital of the Company in issue as at
6th March 2015, excluding treasury shares.
Resolution 18 	a special resolution to dis-apply statutory pre-emption rights in relation to the allotment of
securities.
Resolution 19 	a special resolution providing that a general meeting other than an annual general meeting
may be called on not less than 14 clear days’ notice.
Explanatory notes to the Resolutions
Resolutions 3 to 13: Re-election of Directors and re-election/election of Independent Directors
In accordance with the recommendations of the Code, the Company has adopted a policy of requiring all
Directors to seek re-election on an annual basis. Accordingly, the following Directors will be standing
for re-election or, in the case of Mr N C Walsh who was appointed as a Director of the Company on
1st October 2014, election by the shareholders at the AGM:
Resolutions 3 to 9: Re-election of Directors and Non-Executive Directors
Mr G M T Howe		

Chairman

Lord Leach			

Deputy Chairman – Non-Executive Director

Mr D J Burke			

Group CEO

Mr M F G Drummond Brady

Deputy Group CEO

Mr M T Reynolds		

Group Finance Director

Lord Sassoon			

Non-Executive Director

Mr J D R Twining		

Group Commercial Director

Resolutions 10 to 13: Re-election and election of Independent Directors
Ms A E Court			

Independent Non-Executive Director

Mr J D S Dawson		Independent Non-Executive Director and Chair of Audit & Risk
Committee
Mr R J Harvey			Independent Non-Executive Director, Senior Independent Director and
Chair of Remuneration Committee
Mr N C Walsh			

Independent Non-Executive Director

Short biographies of the Directors who are standing for re-election and election are set out in the
accompanying Annual Report and Accounts on pages 50 to 51 and on the website at www.jlt.com/investors/
board-profile.
Under the FCA’s Listing Rules, as updated in May 2014, because Jardine Matheson Holdings Limited is
classed as a “controlling shareholder” (that is, it exercises or controls, either on its own or together with
any person with whom it is acting in concert, 30 per cent. or more of the voting rights in the Company)
a resolution for the election and re-election of Independent Directors (Resolutions 10 to 13 in this Notice
of AGM) must be passed by a majority of votes cast by the independent shareholders of the Company
(i.e. any shareholder that is not a controlling shareholder), as well as by a majority of votes cast by all the
shareholders. If such a resolution is passed by a majority of votes cast by all shareholders, but it is not
passed by a majority of votes cast by the independent shareholders, the Listing Rules permit a director
to remain in office pending a further ordinary resolution of all the shareholders (including the controlling
shareholder, Jardine Matheson Holdings Limited) to approve the election or re-election of that director.
Such an ordinary resolution may only be voted on within the period of between 90 days and 120 days
following the date of the original vote. In the event that the director’s election or re-election is approved by
a majority of votes cast by all the shareholders, the director will be re-elected/elected until the following
annual general meeting.
The new provisions of the Listing Rules also require the Company to provide the following details:
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Existing/Previous relationships: None of the Independent Directors seeking election or re-election at the
Annual General Meeting has any existing or previous relationship, transaction or arrangement with the
Company, nor its Directors and nor with any controlling shareholder of the Company or any associate of a
controlling shareholder of the Company.
Effectiveness: Biographical details for each of the Independent Directors standing for election or re-election
can be found on pages 50 to 51 in the Annual Report and Accounts.
Independence: In considering the Independent Directors’ independence the Board has taken into consideration
the guidance provided by the Code. The Board considers that Ms A E Court, Mr J D S Dawson, Mr R J
Harvey and Mr N C Walsh are Independent Directors in accordance with Provision B.1.1 of the Code
and that those directors remain independent in character and judgement and there are no relationships or
circumstances which are likely to affect, or could appear to affect, the Director’s judgement.
Selection: The Company’s Nominations Committee considers the appointment and replacement of directors
and will normally engage an independent search consultant with no connection to the Company to find
appropriate candidates for the Board with the requisite skills and will take into account the relevant
guidelines and legislation relating to the appointment of individuals to boards. The Nominations Committee
may also consider candidates introduced to the Company from other sources. Details of the process
undertaken in 2014 prior to Mr Walsh’s appointment are set out on page 68 in the accompanying Annual
Report and Accounts.
Following an external review of the Board in 2013 and having considered the performance and contribution
of each of the Directors standing for election and re-election, the Board remains satisfied that the performance
of each Director continues to be effective and demonstrates continued commitment to their role. As such,
the Board recommends their election or re-election, as the case may be.
Resolution 14: Directors’ Remuneration Report
Resolution 14 is the ordinary resolution to approve the Directors’ Remuneration Report, other than the part
containing the Remuneration Policy. This resolution is advisory in nature and does not affect the future
remuneration paid to any director. The Directors’ Remuneration Report is set out on pages 56 to 66 of the
Annual Report and Accounts for the year ended 31st December 2014 which accompanies this notice.
A summary of the Remuneration Policy, which was approved by the shareholders at last year’s AGM, is set
out on pages 58 to 59 of the Annual Report and Accounts. The next resolution to approve the Remuneration
Policy will be put to the shareholders no later than the 2017 annual general meeting.
Resolution 16: Share Buy-Back Authority
The proposed authority in Resolution 16 and the conditions which attach to it are within the guidelines laid
down by the Investment Committees of the Association of British Insurers and the National Association of
Pension Funds and by the FCA.
In common with a number of other listed companies, the Directors have in previous years included a
resolution in the notice of the annual general meeting of the Company to give limited authority to make
market purchases of Ordinary Shares. The Directors consider that it would be in the interests of all
shareholders for the Company to be able to continue to have the right to purchase its own shares in the
market. The Company did not, during the period 2009 to 2014 purchase any shares in the market. In 2008,
the Company purchased 305,000 shares in the market pursuant to the authority levels previously granted at
the 2007 annual general meeting and renewed at subsequent annual general meetings.
Accordingly, the Board is seeking authority for the Company to have the ability to purchase up to
approximately 10 per cent. of the ordinary share capital of the Company in issue as at 6th March 2015,
amounting to 21,899,881 Ordinary Shares. If the Directors exercise this authority, the maximum price
payable by the Company on any repurchase of Ordinary Shares will be not more than 105 per cent.,
exclusive of all expenses, of the average middle market price of an Ordinary Share for the five business
days immediately preceding such purchase. The minimum price payable by the Company will be 5p per
share (the nominal value of each share) exclusive of all expenses.
The Directors will only continue to exercise the power to make market purchases of the Company’s
Ordinary Shares if they believe that it is in the best interests of the shareholders and will result in an
improvement in earnings per share. In exercising this authority, the Directors will neither be encouraging
nor recommending shareholders to buy or sell shares in the Company nor in any way suggesting that it is
an appropriate time to deal in such shares.
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Pursuant to the Act, the Company now has the choice of cancelling shares which have been repurchased
or holding them as treasury shares (or a combination of both). Treasury shares are essentially shares which
have been repurchased by the Company and which it is allowed to hold pending either reselling them
for cash, cancelling them or, if authorised, using them for the purposes of its employee share plans. The
Directors believe that it is desirable for the Company to have this choice, although the current intention
is to hold any shares purchased under this authority as treasury shares. Holding the repurchased shares as
treasury shares would give the Company the ability to re-issue them quickly and cost effectively and would
provide the Company with additional flexibility in the management of its capital base. No dividends will
be paid on, and no voting rights will be exercised in respect of treasury shares. As at the date of this Notice
of AGM, the Company has 1,143,131 treasury shares in issue, which represents 0.52 per cent. of the total
ordinary share capital of the Company in issue as at 6th March 2015, excluding treasury shares.
As was the case in 2014, the Board will not this year be seeking shareholder approval for a ‘Rule 9’
dispensation pursuant to the Takeover Code in relation to the share buy-back authority. This means that,
in the event that the Directors were to initiate a share buy-back within the authority approved, in order
to avoid triggering a mandatory offer obligation upon Jardine Matheson Holdings Limited (JMH) under
Rule 37 of the Takeover Code, JMH would need to participate in any such buy-back so that its overall
percentage holding did not increase following the buy-back. At 6th March 2015 (the latest practicable date
prior to the posting of this document), JMH hold an interest of 40.16 per cent. of the issued share capital
excluding treasury shares. The highest percentage held by JMH in the Company in the twelve months
preceding the date of this document was 40.17 per cent.
As at 6th March 2015, there were 680,529 outstanding options to subscribe for ordinary shares in the
Company granted under share option schemes operated by the Company which, if exercised, would
represent 0.31 per cent. of the issued ordinary share capital of the Company, excluding any shares held in
treasury. If this authority were exercised in full, that percentage would increase to 0.35 per cent.
Resolutions 17: Renewal of the Board’s authority to allot shares
Shareholders are being asked, pursuant to the provisions of Section 551 of the Act, to renew the authority
for the allotment of shares which was conferred on the Board at the annual general meeting held in 2014.
If Resolution 17 is passed, the new authority would permit the allotment of relevant securities with an
aggregate nominal value of up to £3,613,480 representing 72,269,600 Ordinary Shares and representing
33 per cent. of the total ordinary share capital of the Company in issue as at 6th March 2015, excluding
treasury shares. This is consistent with guidelines set by the Association of British Insurers. This authority
shall expire on the date of the annual general meeting in 2016 or on 1st July 2016 whichever is the earlier.
Save for the allotment of Ordinary Shares under the Company’s share option schemes, or as may arise with
the acquisition of minority interests, the Directors have no present intention to exercise this authority.
Resolution 18: Disapplication of pre-emption rights
Shareholders are being asked, pursuant to Section 561(1) of the Act, to grant authority for a further year for
disapplication (under the provisions of Section 570 of the Act) of the pre-emption provisions contained in
this Act. Accordingly, Resolution 18 proposes an authority, until the earlier of the date of the annual general
meeting in 2016 or 1st July 2016, to issue Ordinary Shares for cash consideration either by way of a rights
issue or to persons other than existing shareholders, in the latter case limited to a total of some 11,007,097
Ordinary Shares, representing approximately 5 per cent. of the Company’s issued ordinary share capital at
6th March 2015, including treasury shares.
The Directors note the provisions in the Pre-emption Group’s Statement of Principles not to allot shares for
cash on a non pre-emptive basis, other than pursuant to a pre-emptive offer, in excess of an amount equal
to 7.5 per cent. of the total ordinary share capital of the Company in issue within a rolling three-year period
without prior consultation with shareholders.
Resolution 19: Notice of meeting
The EU Shareholder Rights Directive was implemented in the UK in August 2009. One of the requirements
of the Directive is that all general meetings must be held on 21 clear days’ notice unless shareholders agree
by special resolution to a shorter notice period (other than annual general meetings, which require 21 clear
days’ notice). The Company wishes to preserve the ability to call general meetings (other than annual
general meetings) on 14 days’ notice, which was approved by shareholders at the 2014 annual general
meeting. Accordingly Resolution 19 seeks approval from shareholders to the calling of meetings on 14
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days’ notice. The shorter notice period will not be used as a matter of routine for such meetings, but only
where the flexibility is merited by the business of the meeting and is thought to be to the advantage of
shareholders as a whole. The Company will also need to make a means of electronic voting available to all
shareholders for the meeting in question. This approval will be effective until the Company’s next annual
general meeting, when it is intended to propose a similar resolution.
Action to Be Taken
A form of proxy for use in connection with the Annual General Meeting is enclosed. Whether or not you
intend to be present at the Annual General Meeting, you are asked to complete and return the form of
proxy in accordance with the instructions printed thereon as soon as possible and, in any event, so that it is
received not later than 12.00 noon on 29th April 2015. The completion and return of a form of proxy will
not preclude you from attending the Annual General Meeting and voting in person if you so wish.
If you are a CREST member you can vote via the CREST system and further information is given on pages
11 and 12.
Further Information
Your attention is drawn to the Annual Report and Accounts which are enclosed with this document.
Recommendations
The Directors consider the resolutions to be put to you at the Annual General Meeting to be in the best
interests of shareholders as a whole and unanimously recommend you to vote in favour of such resolutions
at the Annual General Meeting.
Yours faithfully

Geoffrey Howe
Chairman
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JARDINE LLOYD THOMPSON GROUP PLC
NOTICE OF MEETING
Notice is hereby given that the Annual General Meeting of Jardine Lloyd Thompson Group plc will be
held at The St Botolph Building, 138 Houndsditch, London EC3A 7AW on Friday, 1st May 2015 at 12.00
noon for the purpose of considering and, if thought fit, passing the Resolutions set out below. Resolutions
1 to 15, and 17, will be proposed as Ordinary Resolutions. This means that for each of those resolutions to
be passed, more than half of the votes cast must be in favour of the resolution. Resolutions 16, 18 and 19
will be proposed as Special Resolutions. This means that for each of those resolutions to be passed, at least
three-quarters of the votes cast must be in favour of the resolution.
Ordinary Business:
Ordinary Resolutions
1.	To receive the audited consolidated accounts of the Group and the reports of the Directors and
Auditors for the year ended 31st December 2014.
2.

To approve the final dividend of 18.3p net per Ordinary Share.

3.

To re-elect Mr G M T Howe as a Director of the Company.

4.

To re-elect Lord Leach as a Director of the Company.

5.

To re-elect Mr D J Burke as a Director of the Company.

6.

To re-elect Mr M F G Drummond Brady as a Director of the Company.

7.

To re-elect Mr M T Reynolds as a Director of the Company.

8.

To re-elect Lord Sassoon as a Director of the Company.

9.

To re-elect Mr J D R Twining as a Director of the Company.

10.

To re-elect Ms A E Court as a Director of the Company.

11.

To re-elect Mr J D S Dawson as a Director of the Company.

12.

To re-elect Mr R J Harvey as a Director of the Company.

13.

To elect Mr N C Walsh as a Director of the Company.

14.

To approve the Directors’ Remuneration Report for the year ended 31st December 2014.

15.	To re-appoint PricewaterhouseCoopers LLP, Chartered Accountants and Registered Auditors, as
auditors to the Company until the conclusion of the next general meeting at which accounts are laid
before the shareholders and to authorise the Directors to determine the remuneration of the auditors.
Special Business:
Special Resolution
16.	THAT the Company be generally and unconditionally authorised for the purpose of Section 701 of the
Act to make market purchases (within the meaning of Section 693(4) of the Act) of Ordinary Shares
of 5p each in the capital of the Company provided that:
16.1	the maximum number of Ordinary Shares hereby authorised to be purchased is 21,899,881 representing
approximately 10 per cent. of the issued share capital of the Company as at 6th March 2015;
16.2 the minimum price which may be paid for an Ordinary Share is 5p, exclusive of all expenses;
16.3	the maximum price which may be paid for an Ordinary Share is an amount, exclusive of all expenses,
equal to 105 per cent. of the average of the middle market quotations of the Ordinary Shares as
derived from the Daily Official List of the London Stock Exchange for each of the five business days
immediately preceding the day on which the Ordinary Share is contracted to be purchased;
16.4	the authority hereby conferred shall expire at the conclusion of the next annual general meeting or on
1st July 2016, whichever is the earlier after the passing of this Resolution, unless such authority is
renewed, varied or revoked prior to such time; and
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16.5	the Company may validly make a contract to purchase Ordinary Shares under the authority hereby
conferred prior to the expiry of such authority which will or may be executed wholly or partly after
the expiry of such authority, and may validly make a purchase of Ordinary Shares in pursuance of any
such contract.
Ordinary Resolution
17.

THAT:

17.1	the Directors be generally and unconditionally authorised pursuant and in accordance with Section
551 of the Act to exercise all the powers of the Company to allot shares or grant rights to subscribe
for or to convert any security into shares (within the meaning of Section 551 of the Act) up to an
aggregate nominal amount of £3,613,480;
17.2	such authority shall expire on the date of the annual general meeting in 2016 or on 1st July 2016,
whichever is the earlier and shall be in substitution for all previous authorities pursuant to Section
551 of the Companies Act 2006, which are hereby revoked, without prejudice to any allotment of
securities pursuant thereto;
17.3	by such authority the Company may make offers or agreements during the relevant period which
would or might require shares to be allotted or rights to subscribe for or to convert any security into
shares after the expiry of such period; and
17.4	for the purposes of this Resolution words and expressions defined in or for the purposes of the said
Section shall bear the same meanings herein.
Special Resolutions
18.

THAT:

18.1	the Directors be empowered to allot equity securities (as defined in Section 560(1) of the Act) wholly
for cash or where the allotment constitutes an allotment of equity securities by virtue of Section
560(3) of the Act:
(i)

in connection with a pre-emptive offer; and

(ii)	otherwise than in connection with a pre-emptive offer, up to an aggregate nominal amount of
£550,355,
as if Section 561(1) of the Act did not apply to any such allotment;
18.2	such authority shall expire on the date of the annual general meeting in 2016 or on 1st July 2016,
whichever is the earlier;
18.3	by such power the Company may make offers or agreements which would or might require securities
to be allotted after the expiry of such period;
18.4 for the purposes of this Resolution:
(i)	“pre-emptive offer” means an offer of equity securities open for acceptance for a period fixed by
the Directors to (a) holders (other than the Company) on the register on a record date fixed by
the Directors of Ordinary Shares in proportion to their respective holdings (for which purpose
holdings in certificated and uncertificated form may be treated as separate holdings), and (b)
other persons so entitled by virtue of the rights attaching to any other equity securities held
by them, but subject in both cases to such exclusions or other arrangements as the Directors
may deem necessary or expedient in relation to treasury shares, fractional entitlements, record
dates or legal or practical problems under the laws of, or the requirements of any recognized
regulatory body or any stock exchange in, any territory;
(ii)	references (except in paragraph 18.5 below) to an allotment of equity securities shall include a
sale of treasury shares;
(iii) 	the nominal amount of any securities shall be taken to be, in the case of rights to subscribe for
or convert any securities into shares of the Company, the nominal amount of such shares which
may be allotted pursuant to such rights; and
(iv)	words and expressions defined in or for the purposes of Part 17 of the Act shall bear the same
meanings herein; and
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18.5	the power in paragraph 18.1 above, insofar as it relates to the allotment of equity securities rather than
the sale of treasury shares, is granted pursuant to the resolution conferring authority under Section
551 of the Act passed on the date hereof.
19.	THAT a general meeting other than an annual general meeting may be called on not less than 14 clear
days’ notice.
By order of the Board
J Lloyd
Secretary
10th March 2015
Registered office:
The St Botolph Building
138 Houndsditch
London
EC3A 7AW

Notes:
1.	A copy of this Notice of Meeting and other information required by Section 311A of the Act is also
included on the Jardine Lloyd Thompson Group plc website at the following address: http://www.jlt.com/
investors/shareholder-circulars-agm
2.	A member is entitled to appoint one or more proxies to exercise all or any of his rights to attend, speak
and vote at the meeting. Proxies need not be members of the Company. Where more than one proxy is
appointed, each proxy must be appointed for different shares.
3.	A form of proxy is enclosed. The appointment of a proxy will not prevent a shareholder from subsequently
attending and voting at the meeting in person.
4.	To be effective, the instrument appointing a proxy, and any power of attorney or other authority under
which it is executed (or a duly certified copy of any such power or authority), must be deposited at the
offices of the Company’s Registrars not later than 12.00 noon on 29th April 2015, or not less than 48 hours
before the 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 it is to be used.
5.	The right to appoint a proxy does not apply to persons whose shares are held on their behalf by another
person and who have been nominated to receive communications from the Company in accordance with
Section 146 of the Act (“nominated persons”). Nominated persons may have a right under an agreement
with the member who holds the shares on their behalf to be appointed (or to have someone else appointed)
as a proxy. Alternatively, if nominated persons do not have such a right, or do not wish to exercise it, they
may have a right under such an agreement to give instructions to the person holding the shares as to the
exercise of voting rights.
6.	CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment
service may do so for the Annual General Meeting and any adjournment(s) of the meeting by using
the procedures described in the CREST Manual. CREST personal members or other CREST sponsored
members, and those CREST members who have appointed a voting service provider(s), should refer to
their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their
behalf.
	In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate
CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with
Euroclear’s specifications and must contain the information required for such instructions, as described
in the CREST Manual (available via www.euroclear.com/CREST). The message, regardless of whether it
constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed
proxy must, in order to be valid, be transmitted so as to be received by the Company’s agent (ID RA10)
by the latest time(s) for receipt of proxy appointments specified in paragraph 4 above. For this purpose,
the time of receipt will be taken to be the time (as determined by the timestamp applied to the message by
the CREST Applications Host) from which the Company’s agent is able to retrieve the message by enquiry

11

to CREST in the manner prescribed by CREST. After this time any change of instructions to proxies
appointed through CREST should be communicated to the appointee through other means.
	CREST members and, where applicable, their CREST sponsors or voting service provider(s) should note
that Euroclear does not make available special procedures in CREST for any particular messages. Normal
system timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions.
It is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST
personal member or sponsored member or has appointed a voting service provider(s), to procure that his
CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a
message is transmitted by means of the CREST system by any particular time. In this connection, CREST
members and, where applicable, their CREST sponsors or voting service provider(s) are referred, in
particular, to those sections of the CREST Manual concerning practical limitations of the CREST system
and timings.
	The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations 2001.
7.	Holders of Ordinary Shares are entitled to attend and vote at general meetings of the Company. The total
number of issued Ordinary Shares in the Company on 6th March 2015, which is the latest practicable date
before the publication of this document, is 218,998,814 excluding treasury shares. On a vote by show of
hands every member who is present has one vote and every proxy present who has been duly appointed by
a member entitled to vote has one vote. On a poll vote every member who is present in person or by proxy
has one vote for every Ordinary Share of which he is the holder.
8.	Copies of all contracts of service under which Directors of the Company are employed by the Company
or any of its subsidiaries are available for inspection at the Company’s registered office and at the offices
of Linklaters, One Silk Street, London EC2Y 8HQ during business hours on any weekday (Saturdays
and public holidays excluded) and will also be available for inspection at the place of the meeting from
15 minutes before it is held until its conclusion. A copy of the register of interests of the Directors of the
Company will be available for inspection at the place of the meeting from 15 minutes before it is held until
its conclusion.
9.	The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that
only those shareholders entered on the Company’s register of members at 6.00 pm on 29th April 2015 or,
if the meeting is adjourned, on the Company’s register of members 48 hours before the time fixed for the
adjourned meeting, shall be entitled to attend or vote at the meeting in respect of the number of Ordinary
Shares registered in their name at that time. Changes to entries on the Company’s register of members
after 6.00 pm on 29th April 2015 or, if the meeting is adjourned, 48 hours before the time fixed for the
adjourned meeting, shall be disregarded in determining the rights of any person to attend or vote at the
meeting.
10.	Shareholders should note that, on a request made by shareholders of the Company under Section 527 of
the Act, the Company may be required to publish on a website a statement setting out any matter relating
to: (i) the audit of the Company’s accounts (including the auditor’s report and the conduct of the audit)
that are to be laid before the Annual General Meeting for the financial year beginning 1st January 2014;
or (ii) any circumstances connected with an auditor of the Company appointed for the financial year from
1st January 2014 ceasing to hold office since the previous meeting at which annual accounts and reports
were laid. The Company may not require the shareholders requesting any such website publication to
pay its expenses in complying with Sections 527 and 528 (requirements as to website availability) of the
Act. Where the Company is required to place a statement on a website under Section 527 of the Act, it
must forward the statement to the Company’s auditor not later than the time when it makes the statement
available on the website. The business which may be dealt with at the annual general meeting for the
relevant financial year includes any statement that the Company has been required under Section 527 of
the Act to publish on a website.
11.	Any member attending the meeting has the right to ask questions. The Company must cause to be
answered any such question relating to the business being dealt with at the meeting but no such answer
need be given if (a) to do so would interfere unduly with the preparation for the meeting or involve the
disclosure of confidential information, (b) the answer has already been given on a website in the form of
an answer to a question, or (c) it is undesirable in the interests of the Company or the good order of the
meeting that the question be answered.
12.	Any corporation which is a member can appoint one or more corporate representatives who may exercise
on its behalf all of its powers as a member provided that they do not do so in relation to the same shares.
13.	You may not use any electronic address provided either in this Notice of Meeting or any related documents
(including the form of proxy) to communicate with the Company for any purposes other than those
expressly stated.
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