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PART l 

INTERPRETATION AND LIMITATION 
OF LIAlllLITY 

Defined terms 

I. In the articles, unless the context re,1,mcs c,t,,...ll yl.l,u,, ,J t.. 'sr'c.';1 ~Uo.;11 1:,.,.} .1 
othe1·wisc- _;LL.JI ¼,uJ1 ..:.ii., 11.. ,. .,\\ w~ ,,.ill:.i ;..Ji:;.\,;;i. 

1\1lternatc'' or "alternate: dil'ector'' has the meaning 
given in arlicl~ 251 

'"appointo1·1
i has the meaning given in act·icle 25~ 

"mticles1
• means the cmnpany's articles uf 

association, 

"bankruptcy" includes individual insolvency 
proceedings in any jurisdiction, 

"'culr' h~1s the meaning given in article 53, 

"call 11otice'" hus the mc~ining given in article 53, 

"
1ccrtificate1

• means a paper certificate evidencing a 
person 1 s title to specified shares or other securities1 

"ccttificatcd'" in relation to a shatc, means that it is 
not an 1,rncertific~1tcd share, 

"chairman., has the meaning given in article 12, 

"chairman of the mcetinf; i'rns the meaning given in 
al'ticle 31, 

"Companies Regulations" means the Cornpanies 
Reglllations 2015, 

'
1company's lien'' has the meaning given in article 51 1 

"dirccto(' means. a director oft.he c-ompany, m1d 
includes any person occupying the position of 
director, by whatever name called1 

''distribution recipicnf\ has the meaning given m 
article 71, 

;:\;\WI 

.,,k '-"" J....;.li _,..i...JI .J ;"J,.,,.11 JJ.WI" ,I "J,.,,.11" 

.(25) SOWi ,,i 

1,WI .} .yk '-"",_Lll _,..i...JI ,J :\,1..., ~ I _,,;.JI" 

.(25) 

.;i .} '4,,;JI u-~\\)'I .,,,1.., ~ :"u-)l;';II" 

. '-""L.oli.. I 

'-"",-WI _,..i...JI ,J ;''e••)il c,k ~I ~I" 

.(53) s,WI .,,i .c,k. 

~I .J :"M-•';I c,k ~I ~I I::!' jl,i.)" 
.(53) ,,WI .,,i .c,k. ..,..,_w, 

Sol.JI.} <;lo cj4,_Lll _,.;..JI .J :"tl..:i;,.":11 u-j,J' 

.(31) 

1,WI .} .c,k. 0-',_Lll _,..i...JI .J :":(S _,.Ill ,y. j' 

.(51) 

~ i.;1 ~-J ,~~4 ~.i... '½ ~ '. 1

'_>.1~l" 

.-1,k c_jll.; .;l.11 /""":II i.J'S. l.jl, •JJ.WI ~ M 

s,W1 .} <;k. ..,..,_w, _,..i...JI .J :",!.!)jill ,.t...." 

.(71) 
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'"document" inc'Judes, unless othel'wise specified, 
any document sent or supplied in electronic form, 

"electrc.lnic lOnn" has the meaning given in section 
1023 of the Companies Regulations, 

'"'fully paid1
' in relatio11 hl a shatc, means that the 

issue price to be paid to the company in respect of 
that share have been paid to the company, 

''hard copy for1tl 11 has the 111eani1lg given in scctkt11 
I 023 of the C<>mp,mics Regulations, 

i•holder1
' in relation to shares means the person whose 

name is entered in the register <.)f members as the 
holder of the shares, 

'"instrurncnf' n1<~;uu; H Jocumcnt in hard copy f<:m11, 

"'lien cnfOrcement notice1
' lrns the meaning given in 

article 52, 

'·rnembe1·11 has the meaning given in section 117 of the 
Companies Regulations, 

"ordinary rcsolution11 has the meaning given in 
section 298 of the (\nnpanics Regulations, 

"'paid" means paid or credited as paid, 

i"participate\ ir1 1·clation to a ditcctors' meeting, has 
the meaning given in article 9, 

''pmi.ly paid'i in relation to a share means that 
part of that share's issue. price that has not been 
paid to the company, 

"proxy notice1
' has the rncaning given in article 38i 

·'securities seal" has the meaning given in mticle 471 

"shares1
' means shares in the col'llpany, 

(•special resolution" has the meaning given in section 
299 of the Companies Regulations~ 

''subsidiary;; has the 11"1caning given in section ·1015 
of the Companies R.egulatkn1s, 

:l..ijiJI ~j ,.ill~ i_j~ ~ ~ ~ \..,i -~ :II~!! 

. ..,;,fol! ..,..., rii:l , 1 J..} 

_,i .,,lo '-"",_;Ji _,;,.Ji \,J :""1).,_;1$)'/1 ~I" 
_c:,ts_,JJI rll!.l 0-< 1023 -",ll 

.) •~4 ~ ~ ,~ ~ :11:li..il! 4 t.;h,i' 

dl, u-,_,....;.; as_,JJI .,JI W, y;,-1,Jl ;l,-'/1 y,,. 

_as_,JJ1 .,.I! .:,ii .a ,.._JI 

.>.4)1 _,; .,,lo u-, ,,...WI _,;,.JI l,) :":(,, ;,JI ....,._..i1" 

_c:,\.\:_,..\!1 rll!.l 0-< 1023 

. ",l;, :i;y-, ,,y,--Jl l.:i/i,Jl 4--, ~ :"l.:i/i,ll" 

,,,-i <;J., w,,o,-Wi _,;,.Ji <) :".j> )1 :,,ill )lk;.I" 

.(52) oOL.!i 

0,< 117 .>.4)1 _,; .,,lo u-,,_;Jl _;...!I .\l :"_,...._ll" 

. c:,\,\; _,.lJI ellsl 

.>.4)1 .) .,,lo __.,.,,._.w1 _,;..Ji .\l :\;oWI )__;ill" 

,w\S_,.lJI ellsl 0-< 298 

&l.l.l\ ~4,.\1 _} ~ J\ "4 t ~~ ~ ~ ;11t_jJ .. ,:/' 

_ 4 t .P"-' .,__;i ..,J., 

•C:,,_).'.,.Ji t¼4 ~ 1.-,i ,_;..JI ,u :"'1~W," 

.(9) i,Wl..,; .,,lo u-,,-Wl 

.ill, ,,....it.,~ Ls,i ,.., '--"! :''4'.» "-"I' t);,.." 

"¥ .:,ii r1 ,,JI ,.._JI .illi )"""! ~ 0,< , _;.Ji 
. )£ _,.:.II 

,;WI..,; -yk. u-,_,...:...ll _,;....II ,.J :'\J,,i,Jl Jlk;._i" 

.(38) 

,,.i .,,lo '-"",_;JI _;...!I <l :" :l;JWI Jl;;)'I f>i." 
.(47) s;Wl 

, as _,..\!I .) ,.._...';1 4--, ~ : ",.._...':ii" 

,:.,11 _,; .,,lo u-,,_;Jl _;...! I ,u : "__.,.WI ) _,,JI" 

.w\Sy.\11 rll!.l 0-< 299 

1015 ,:.,1 I .) .,,lo J-" ,,...WI _;....! I .\l : ""'--/~ as _,.l." 

. w\S _,..\!I ellsl 0-< 
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''transmlttee" means a person entitled to a share by 
reason of the death or bankruptcy of a shareholder 
01· otherwise by opcmtion of law, 

"unce1tit1cated1
' in relation to a share means that, by 

vktuc of lcgi~lation ( 01.h~r thim section 715 of the 
Companies Reguh,tions) permiuing title to shares to 
be evidenced and trnnsfen·ed without a certificate~ 
title to that share is evidenced and may be 
trnnsfoned without n certificate1 and 

'"writing'' means the representation or reproduction of 
words, symbols or other information in u visible form 
by any method or combination of methods, 
whether sent or supplied in electronic form or 
otherwise. 

Unless the co11tt:xt· otherwise J'cquircs, other words or 
expressions contained in these a11icle~ bear l'he same 
meaning as in the Compm1ics Regulations as in 
force (Hi the date when these articles become binding 
on the comp~illy. 

Li.ability of members 

The liability of the members i, limited to the 
amount, iL-my, unpaid on the shares held by 
them. 

PART2 

DlRECTORS 

DIRECTORS' POWERS AND 
RESPONSIBILITIES 

Directors' general authority 

3. Subject to the articles, the directors are 
responsible for the management of the 
company's business, for which purpose they 
may exercise all the powers of the company. 

Members' resen•e power 

4. (I) The members may, by spe<:ial 
resolutio11 1 direct the directors lo takei or 
refrain from taking, specified action. 

(2) No such special resolution 
invalidates anything which the directors have done 
befotc the passing uft.hc resoluticm. 

•"\I ~ if"~4 ~ ~ ;It ~~~ lJJ..l _y,1......:.H 

,( c::,\S _,:JI r\la,.; u- 715 -",ii c..l~) 0_,;\:ill ._ _,..., 

..:4JJ ,s,t,.: .;;,, ~I ',S.L. Jil, .;:,~H cWI 

,1,4-J 0,, l,Jil )J'HJ ~I .;ll; ,,; ;;,µJI 

;i i.:::..iwsn r~)11 8..1\.i:;..\ jl J;i..i:i}1 ~ ~ :it.,,.1~;;.1• 
"-,l, ,I '.;:,-"' ¼,-; u _;.. ';1 c:.1..,1,.JI ,I ),-)1 
¼,-; roi ,1 J..) ,1.,.,, ,J_,i.11 u- "'.,..,...,; ¼), 

,.ill; ...;~ ,1 "-,l ,_;;si1 

,i c:.Wl'JI J.,:. ,;Jb ...;~ cii..Jl yl1;\, r1 L. 

\,.)I; _.ll.,_.]i ri..lslll fa ,,; ~I u _;i,. ';1 c::,I .,,,,._,JI 

.,:,i, (;!):ill ,,; <;).,.Ji, c:.\S_,JJI rLlsl ,,; s,jl_,ll 
_ :\S_,JJI .,J,. l).iU ri..lslll 1:., <,ii /;+'-"< 

.,k .. .>-'"'J ,,,,.,,. .~'Ji ..,i.,,- .;;fol .2 
_;ll ~)'I .,k C:->'.,.Ji ,,_,., w! ,~I 

. \,.l.,L.,,,i 

.,,..1.,};1 ri.Wl\, J~'il r,., Sl<.I_.)" ,::- .3 

1.1.':.l S _;lo.I if 0,),,- 0J_»WI 0,k 

•~,}JI ;)hi l'.,,ill ,,.._l j-""'J ,..,; yl\ll 

, '.,; _,JJ I C:.1,-,. '.le.a t""' :,_ ) .... 

,w.o';J 4, ru;;...Ji .:..~I 

,_,.,i.;. )) .__,..., .,~;,Ll ),-,._, (1) A 

tll;l.':11 _,I,,._. ,I_,..! ;i:.:;.':I 0.IJ1.,.i1 ..,,.__,;; 

-~~li..'.il ~ 

ol '-r' .,;i ,\.JI .,J,. c.>"\,;.,11 )Jill sill, J.., J (2) 
_) jill J,..o! J,l WJJI.WI w 
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Directors muy delegute 

5. (I) Subject to lhc articles, the directors 
tnay delegate any of the powers which are 
conlimed on them under the ai1icles-

(a) 

(b) 

(c) 

(ct) 

(c) 

as they think tit. 

to such person or committee. 

by such means (including by 
power of attorney), 

to such m1 extent. 

in relation to such matters or 
territories, and 

on such terms and conditions. 

(2) If the directors so specity, any such 
delegation may authoris<' tlirther delegation of the 
directors' powers hy any person to whom tfo~y a.re 
delegated. 

(3) 
delegation 
conditions. 

The directors may revoke any 
m whole or pa11. or alter its terms and 

Co111111ittces 

,,,...,l. •. i:/1 /.1..llt; J:,i.;.)'1 t-"' il<-1,-.c:- (l) .5 

-:,4,._'.:i-)1 "" ..,; '-"",_;:; U/_,ao.11 ).,..., 

JS .)! ,,-"'l..'Ji tu..\ll '-,';> Y'! ~ '-'_,,_\I 

'.i),:o 

,.;,4-ll1 ,i u-'~'.11 eLJ,I _,.I! (a 

,(J.,Sjill d];.} 1../) c,_,l.11 dll,, (b 

,.wl ell, .)!; ( c 

J ,c,J.\.i.JI ,i ;,,.'ii dJl, ciW,, t.,; ( d 

1:,. .;,.. cA,,-,:; ,/1 j,'¥ ,dll c:,,;,.wl ,.,,_ 1l!(2) 

.;,.. Lli-"'..I I -:,4,. '.:I...J ,c.. I ...,;.,, ,i:i .., i j;;,, ,,i J,,i)i 

_c:,,_;;..11 -..;, _,; ~ yi Jo 

JI ,\,>_;,. JI ~ cfa,.,i:lll .,,,,_ c)l_;,o.11 :,,.._, (3) 
. ._.\5..,.1 JI .J. ,yJ, _,,,., 

6. ( I) Committees to which the directors ..,;., c:,,_;,.JI t,.;.,;,, _,ill .;,4,ll _,.i./l,(1) .6 
delegate any of their powers must follow 
procedures which m·e based as far as they are 
applicable on those provisions of the aI1iclcs 
which govern the taking of decisions by 
dircct(n·s. 

(2) The directors may make rules of 
proccdui·c for all or any c<imrnittces, which prevail 
over rules detivcd from the articles if they are not 
consistent with them. 

DECISION-MAKING BY DlRECTORS 

Directors to take decisious collectively 

7. Decisions of the directors may be taken-

(a) 

(b) 

at a dircct:or$' lllCCting, or 

in the fo1111 ofa directors' writ.ten 
resolution. 

c:,p _,ill -:,1,1,.,..';II ,:ju c:,I ,,,.._:;y,.~1..... _:,. 

,:,. ..,.J,. ,~ iit> ofo 1.4,.,. •<A-­
,s..., \>:,Ji ,,-"'l..'./1 e\J.;.j]4 ia)_,)1 t\S.,.)'I 

,..c,IJ)IJ Ui_;,..JI il.!.:il 
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Calling a directors' inccting 

8. (I) Any director may call a directors' t4 ')' >"-" ,:) -""' \$'; j.,,.. (1) .8 

. 0,1 ;;,.Ji meeting. 

(2) The company secrc1ai·y must call a t41 oW .J'-"I c:,I :..S_,,;J1 ..,,:;ft.,. _,k w,"', (2) 
directors 1 meeting .ifa director so requesls. .~~ LJ::! . .):!.lA.l\ ~1 ylh \j_\ 0.i...».W1 

(3) A directors' meeting is called by 
giving notice t)fthe meeting to the directors. 

(4) 
indicah.."-

Notice of nny directors' meeting must 

(a) 

(b) 

(c) 

it~ pn)p(lSCd date and time.., 

where it is to take place, and 

if it is anticipated that directors 
participating in the meeting will 
not be in the same place, how it 
is proposed that they should 
communicate with each other 
during the meeting. 

(5) Notic~ of a di1·cctors 1 meeting must be 
given to each director, but need not be in writing. 

(6) Notice of a directors' meeting need 
not be given to directors who waive their entitlement 
to notice of that meeting; by giving notice to th,~t 
effect to the company not more than 7 days aller the 
date on which the 111ecting is held. Where such notice 
is given afier the meeting has been held, that does not 
affect the validity of the meeting, or of any business 
conducted at it. 

ParticiJ>ation in di1·ectors' meetings 

9. (I) Subject to the articles, directors 
participate in a dif'cctors.' meeting) or part 
of a director:,;' meeting; when-

(a) the meeting has been called and 
takes place in accordance with 
the articles, and 

( b) they can each co111nrnnicate to 
the others any information or· 
opinions they have on any 
parl'icular item of the business of 
the meeting. 

(2) In determining whether directors are 

JU...) J\..),1 0,;;,.Ji t4')' ,_,...lll ,..S {3) 

.u,1_>,1.wl c,1,1 t4':/I 

:u,1;;,.JJ tL.'.1;,.1 _,l, JL!...')'10;!! c:,I ~ (4) 

't4)1J tfo...li "'- ., .. Ii, e,,);ill (a 

J ,t 4 ')'I .ii,. ).. (b 

wJ;J,.Ji wAi ':II .::';.JI .:.,.. iJIS ll) (c 
i)i£.ll .,' 0,0_,.._,.. t4':/1 _,; ufo;Ll;.ll 

~ ~ I .,LI,', ul c _;;;;, -¥, ,<..ii 

,t4':/I ,~It,:;..., 

,_,,,. Js: .,.i,1 01_,,,.J, t41 Ju....1 e"< ul ~ (5) 

. ~ !I.la;,. ;II u.Ai ul .)! '.;,.WI _,..:il 'i JJ J 

.,l! r.i.i c:,I 01_,,,.J1 t41 JU...! etc.; -; (6) 
,ll:,J j.b. ;II _) ~ <.)<- c:,,lji,;,,, s:,,oll s:,,;;.wl 

"I '£_,,;JI.)) ,ll"i JI.la;,.) JI,.._;) ciJ_,J. <.)<- ,f:4':11 

JL,.. .)1 .,1,,i 7 w<- '-!Y ')' •"'! t4')'1 "" rc,Jti 

_,k 1:,,. );,Ji •t4')'1.li,. o.., j.l..i.;11"1lle.il ll) 

.<,,> -.J,1.1:W1 J;WI _,k ,I t4'il de_;-, 

'lf"'1...';1 rl.t.ll~ J)l;., )'I r"' ,1,.1_,. ~ {1) . 9 

,I ,s:,,;;.wl 01<.41 _) c:,,_;,,.JI <lJ\..\; 

:',li:lll o':/WI _) •u,1;;.wl t41.:.,.. ,_,.. 

"""J-'! .a...\lJ t 4 )lJ ·; .J'-.ll I ~ L..>lc. ( a 

1 ,,,..\..'11 el.t.lll 

_,; t,:;..., ~ ~ j...1_,sll 0,1_;,,.JJ cfi.., (b 

.:.,.. L. ,:,, J,.. ....,.ll ,I) ,1 oL._,J.,.. -,,I 
,t4'>'1 Ji-I 
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patticlpating in a Jfrectori/ nwcting; it is i1"reievant 
where any director is or how they conununicatc with 
each other. 

(3) If all the directors participating ir1 a 
meeting are not in the same place, they may decide 
that the meeting is to be treated as tnking phlce 
wherever any of them is. 

Quorum for directon;' meetings 

10, (I) At a directors' meeting, unless a 
quorum is participating, no proposal is to 
be voted on, except a proposal to call another 
1t1ceting. 

(2) The quorum for directors' meetings 
may be fixed from time to time by a decision of the 
directors, but it must never be less tlwn two, ;md unless 
otherwise fixed it is two. 

Meetings where total number of directors 
less than quorum 

I I. (I) This article applies where the total 
number of directors for the t'ime being is less 
than the quorum for directors' meetings. 

(2) If there is only one director, that 
dir·ccl<W 111ay appoint sufficient directors to inakc up 
a quorum or cit II a general meeting to do so. 

(3) If there is more tlmn one director,-

(a) n directors) meeting may take 
place; ifit is called in accordance 
with the ,111icles and at least two 
directors participate in it, with a 
view to appointing sufficient 
directors to make up a quorum or 
calling a general meeting to do 
so., and 

(b) if a directors' meeting is called 
but only one director attends at 
the appointed date and time to 
participate in it, that dit·cctrn· 
inay appoint sufficient directors 
to make up a quorum or call a 
general 111eeting to do so. 

Chairing directon;' meetings 

W ,i -""" ,;I '»J w!S.. w<- fo.\!1..,:..; W<}l.,,.JI 

.0<.fo':11 cJ<}l.wl t"' -c!....1_,; 

f::W.,..1 .,,I ..,_; w,S}.t.ll w.u.wl w>i ,J ll,1 (3) 

0i ,,_;;; 01 ;-.i j_,..,; ,~ w!S..!1 ,,; "",,,,.,. 

w!S. ,:,I.S L;i ,;;!., .,; <JI.),- J.L.,, wl ~ tW..':11 

-/+"' -,i '»., 

'"\...SIi W'/ ,.i 1.,, •0<}l.,.]\ tW..1,,-i (1) .10 
.,_,.,; J ,ts_;LL. ""-".wl .,.;_,ii.ill 

'-"''"' tfo .ut..4 t.fo .)<- '°¥.,...:;JI 
,_,;.I f::W..'i 

0<,>J.WI ..:.,loW.,..':/ .,-'_,)till y\...SII ,.,,,_; wl jy,,; (2) 

~ J ifi.l, •0<_;,.,,.JI }) c,,.), oc .,;. 'I us! .:.,­

u.-1; ,J 1.,,, ,~I w<- Jl_,..'/1 w- JI.,. .;L ""WI 

,cJ<.)l.lA '-"'_,J\ill ..,_.WI w..Al ,__.~ > 
(F- u,_;,-WI J$ .,.n..,.! 4,/A Ji., <?I ..::.1&-\4';/I 

_,l;,lllll ','i..ol.11 

J4! .:,\S I,) JI.,._,.; SaWI ,:,. If>"" ( 1) .11 
W" Jii .;,,I )1 us_,ll ,,-i 0<;,.,.]I ,_,,, 

,W<.,>l.wl -:.1.oW,.. '1 .,-' __,;till ""WI 

d]:,J j_,..,; ,.1:ii .,...1, -""" ,._,, j.S. ll) JI.,..} (2) 
4'--' JS..:.l 0l,;,.,,.JI w- t;,;\S i,,., 0l>; ,:,I -".,.JI 

,dll :,,ill! :C,.,.._JI :..;.....,JI tW..'i J'--'i ,i \i>_,J~ 

w..l il) C)l_;,.WI tW..I ""' ol ).,..., (a 
~ .:il_}..Ji_, i.,r"L.....'J! ?L.ii.:Jj ~~ a.! i~.:Jl 

w- ',-01.$ ,_,,, 0!/"' ',;-; , Ji')' I .),- wl }l"" 

,_,..."11 JI ,,.;_,i\l "''""' ~ .;,i,;,.,,.Ji 
,dll :,,ill! '-,-_,.._JI :..;.....,JI tW..'i 

_,_,.. •~ ,J, W<Jl.,.]I tW..-Y r' ill (b 
,.ia..J1 °"' .,Ji, t,J).lll _,l .,_,_1, ,,,,.. 

c:,,,,; .:,I _,.,.,.J1 ..ill:,J j_,..,; ,,._,; :.S_;w..Jl 

i.;_,_iij yl....:...i J!.1:u! 0.1...M~' tJ-ol \._;li\S \J~ 

o;ill] :C,. _,_]I :..;....,.l I t W.. ')I J'- :,, .:,i ,I 
.JJ.l~ 
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12. (I) The directors rnay appoint a director 
to chair their meetings. 

(2) The person so appointed for the time "-"_,11 ,,.; _,,.ill 1;. ,,k-~ ":ill ~1-.,_,.; {2) 
being is known as the ch.:tint1an. .11~)111 ~ ~1)\ 

(3) The directors may appoint other 1:,,,.l.... ,1 u>~ c,1_,.;.i c>1.>i"' u;;--1 c,1.,,.wl jm (3) 

directors as depmy 01· assistant chairmen to chair yl,'. Ji,.. ,,.; Ll/_.,,.,.i1 wbW,.1 c>'l _ _,,J '-"""fl 
directors' meetings in the chaimHm 1s absence. .~)\ 

(4) The directors may terminate the 
appointment of the chairrnan, deputy or assistant 
chairman at any time. 

(5) If neither the chain·nan no!' any 
director appointed genernlly to chilir directors· 
n1ccting$ in the chairman·s absence b pmtic:ipating in 
a l'nceting wit'l1in ten 111inutcs of the tirne i.lt' which il 
was to .start1 the part"icipat.ing directors must appoint 
one of themselves to chair it. 

Voting Ht directors' meetings: general rules 

I 3. (l) Subject to the articles, a decision is 
hlken at. :-t directors" meeting by a majority of 
the votes of the, par1icipating directors. 

(2) Subject to the articles, each director 
p.artic.::ip~iting in a directors 1 meeting has one vote. 

(3) Subject to the articles, if a director 
has an interest in an m:;tual or pruposcd t.ra.ns,tc::tion 
or arrangeincr1t with the company~,~-

(al 

(b) 

that dircct(1r and that director's 
alternate 111a.y not vote on any 
proposal relating to it, but 

this does not preclude the 
alternate from voting in 
relation to that transact.ion or 
arrangement on behalf of another 
appointor who does not have. 
such an interest 

Chnirman's casting vote at directors' 
meetings 

c>'i _,,] l..>"' .:,,i. _.,,,.. ,,I ,I ''-"'" )1 "1;\4; iJ Ii! (5) 

I... tL..:is-1 .,;' ''-"")I ','\,<- ~ c,1_».1a)I w\.aW,.1 

Ll/'LI, ,tW,.")'1 ,.,_J ,.,_,_Ji c'.,i,11.;;. cjllso fa J)l;. 

,tW,.':11 c>'i..,,J /',-'I!.;;. li..lJ .;,,.,,.,.J1 

,,,.-\.))'I r\.1,;Jl, J)l;. )'I r~ ,1.o 1.,. ~ ( l) . l3 

'4,1c I .;;. Ui _,,.,.i I t W,. I ,,J I,.! I :is,;;; 
.UP,;w....ll Ll/.>,.,.Ji c;,1,_..,I 

~I .;,Ji,, ,,,.-1...)11 r\.1,;Jl, J)l;.)'I r:,, ,\.al;-~ (2) 

,..1?.l,:i i.:;..i_,.._.,, ~y.1.o.l\ t41 _; .tl_J~ ~.l.6 

ulS i;_, • ..,...t....\/1 rl.1.;J~ J)l;.")'I ,,., ,1.o1_.,. ~ {3) 
I.;,_..:;. j...._ a' ;•,.I,.,._ 'W....., _,.J ..,-.,.YJ J"AJ..,,...., ..,, .>, 

- :1.$y'lli ~ ;:fo JI 

<l J_,.,,i, .,,.,.i, ,I .,,.,.i1 ell:il :,,.., ")' (a 

,.ill, Ci"_,....... ;:: fo l>i _,lo "-';_,...:lll 

fl; 

_,Jo- "-';_,...:lll .;;. J.,.uli _,,.,.i, ~ J 1;. (b 

_,,.,.i1 .;,o :C,1-,l '-"" Jill ,I :\ii...Ji ells 

,W-11 ,:,. <l c,;.,J _,lll _,.;.'JI .)-\ii 
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14. (I) If the munbcrs of votes for and 
against a proposal are equal, the 

chairman or other director chairing 
the meeting has a ca~t'ing vote. 

(2) But this does n<>t apply if, in 
accordance-: with the articles. the chairman or other 
dirtictor is not to be counted as pnrticip;lti11g in t"hc 
cleci.sion~making process ·for quorum or voting 
purposes. 

Alter-nates voting at directors' meetings 

15. A director who is also an alternate din:ct(H. 
has an additional vote on behalf of eac.:h 
appointor who is--

c>!'a_,..ll c>l.>.<a...ll '-"1_,...,i '"'° c1;,\,...;; Ii.I ( 1) .14 

,I '-"'")l ufo ,..J ~ ~l..,JIJ L. c _,:;...l 
, C"' _,. c:. _,..., '-"" )1 ~1.i. l"\.ill J>-~ I !,a.JI 

:l,io! lfo 'JJ' cj'jJ y;:,\I _.;,a...ll ;,fo .15 

_ ,,LI Ji"' JS J<. ',,\il -,.iW,_I '-",-

(a) not pal'licipating in a directors' J <;.u,.wl tW..1 _,; ..clJ\..:,, ,.l (a 
1nccting_ imd 

(b) would have been entitled to vote .'-# IS;Lli.. iJIS IIJ u,_,...:;ll ..J""'" iJS, ,.l (b 
if they were participating i11 it. 

Conflicts of interest 

16. (I) If a directors' meeting, or pa,·t of a 
directors' m~1:Hing, is Ct)ncerncd with an 
actual or proposed transaction or arrangement 
with the company in which a diI'cctor is 
interested) that' director is nnt to be counted as 
participating in that. mcc-Li11g. or part of a 
meeting, for quorum or voting purposes. 

(2) But if paragraph (3) applies, a 
dircctoi· who is interested in an actual or proposed 
transaction 01· arrangernent with the company is to 
be counted as participating in a decision at a 
dircctor·si meeting, 01· part of a directo!'s' meeting~ 
relating lo it for quorum and voting purposes. 

(3) This paragraph applies when"-" 

(a) the company by ordinary 
resolution disapplies the 
pmvision of the mticle.s which 
wm1ld otherwise prevent a 
direc1ol' from being counted i:lS 

participating in~ or voting ~it. a 
directors' 1·necting1 

(b) the director's interest cannot 
rcason.,l,ly be 1·cgardcd as likely 

c:,.. ,)> ,I •c>1.;,a...ll tL.l.;.I iJLS l;i (1) .16 
,i .,W l;;;.._.., ~ 'c>/-"a..JI tW..1 

:\5 _,J.}I .:,< 'C fo ,i _,.l.J ._,.,:; .>' ,I ,4.fo 
.):/~! .ill~ ~ ~ ,w.__ ¥ _»..wl J 

c:,.. , _;,.]1 ,I t W.,. )'I .;JL ,,; IS J.t. 
,i ,,._;yWI yt...;ll _,;,,.1_;;.'-j ,e;W.,.'JI 

. u, _ _,...:;ll 

~ •(3) >pl cj.JAA' .;,\\$ bj ,.dlo ;J-; (2) 

} _,.l.J y;; y !\ l.:ii... ,,; W...... ,j .;:.ii _,,a.JI 

t W.,.1 .,-i ) )II _,; ..cl ;Llc. "-' I .).. ;;.s _,JJ I .:,- c fo 
_,;,.I ,;I-':/ .;,.._,,a.JI t W.,.1 c:,.. , _;,.ll .di, Ji c>l.>.la..JI 

.u,_,...:;ll, ,,-l.fl.ill -,,,t...;ll 

'ci'"' )) .,....,., ,i.s.Jll1 us_,; L..ll<. (a 
.;,a.JI .:?-" ~ ~i.l.sll 1:,.. ~IS..I _,.,w 
t ~, ~ \.$..)\...Li ~ ,) _).,;, -.tll:l ....Ji~ 

,-yi \j ,-- ,I Lii-"a..JI 

t,.;i _,,a.JI w...... J\/l<, I Ji-, 'J \...ll<. ( b 
,1 ,cJl.- ._,.:,;l.;; ,,; ~ ;,i ~ 
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to give rise to a conflict of 
interest! or 

( c) the director's conflict of interest c _,....-,.,,.., 0"- cl\.....l1 '-"' }•.:i Lt;, \...>le. (c 
arises frorn a permitted cause. ,"½ 

( 4) For the purposes of this article, the :4,, c _,.... w4,.,I J; \.. _,,., ,;,WI '°" ,.,.,1_.JC ':I ( 4) 
following are permitted causes-

(a) 

(h) 

(c) 

a gwltantec given 1 or to be 
given; by or to a director in 
respect of an obligation incurred 
by or 011 behalf of the company 
or any of its subsidiaries.,, 

subscription 1 or an agrecrnent 10 

subscribe) for shares or other 
secmities of the company or any 
of its subsidiaries. or to 
underwrite~ sulMmderwrit.e. or 
guarantee subscription fOr any 
such shares or sec.urities, and 

armngcments pursuant to which 
benefits are made available to 
employees and directors or 
fon11cr employees and directors 
of the company or any of its 
subsidiaries which do not 
provide special benefits for 
directors or frmner ditectors. 

(5) Sul,ject to paragraph (6), ifa que51ion 
arises at a. meeting of directors or of a committee of 
direcl<lrn as to the right of " direct<Jr to p,1rticipate 
in the meeting (or part. of the meeting) for voti11g 01· 
quorum purposes, the question may, bcfotc the 
conclu~ion of the me.eting, be referred to the chairman 
whose ruling in relation to any director other than the 
chairman is to be final and conclusive .. 

(6) If any question as to th" right to 
participate in the meeting (or part of the meeting) 
should arise in respect oft.he: chairman 1 the question is 
to be decided by a decision of the directors at that 
meeting 1 fOr which purpose the chairman is not to be 
counted as participating in the meeting (ol' that part' 
of the mecthig) for voling or quorum purposes. 

Proposing directors' written resolutions 

y,,.je JI _,..wl jl Ji.:><,_,;, <j:,Ji 01....:,,)1 (a 
,1 .):\II cY> .,......_, _,..,.ii _,l! ,1 .:>< ,_,;, 0I 
<£.,,.:JI 0" '-,\;l <k.;i I"' ,i <£,,.:JI .J....:;:; 

,t.,J :i,..,1:\11 wlSy';JI .:>< _,I ,I 

M"'"',I .} y\Ui)'I _..b Jl.iS'JI ,I y\Ui'JI (b 
<!.ytlw .__.,w, .;;J,.\/1 'i,,!WI Jl;,',I ,I 
.,._.:;}I ,I 4J :i,..,1:\11 wlS y';JI .:>< \ii ,1 
,1 ',,J.i.:i!, .:.,J,\,,ll .:... .,..:;1, ,1 ',,J.i.:ilw 
'i,,)L. JI;) ,I r"'"'i :\;I ,;> y\Ui)'I 0i....... 

Jl~ll~t).; 

w\;ts..J1, ,:;iLWI 4J i..,,J. t:IZ ~I w4,ljill (c 
.:,,.,,_,..!IJ :,,il.,,_.JI JI ._,,_,,,.,,,i,, :,,il._,...ll 

a...,WI wlSy).li .:>< _,I ,i l.S.,.tiw Ui'/L.JI 
U,_)j,.Jl :a....t.s. ,:;iU.. J u\;\i. t.:.l ';/ ~I 4J 

,01'1L.JI Ul_)j.,,jl ,I 

JI:,.. c,,_\. b) •{6) ; _;ill¼ J::U. ';11 ?""- ,\.,. I_,. t-- (5) 

_jj.WI <>" ciL:e 0J ),I.WI :(;,J ,\ ._:,,.>/.,,Ji t_ 41 ,;' 

(t4':11 cl" ._;,,. JI) (:4'll' ,,_; ..SJ1.:.J1 _,.; 
),...; ,_,l ,JI.ill yWI yl...fu.l ;I w.,_,...;ll _,..1 _!C '; 

_,:,JI "'")I c)) •t_4'JI ~\;;;\;.I Jo ,Jl.,..JI J~ ,) 

. v.J.ti, 4,4,\ "'")I c.i)J.. .>1-'- _,I i)..t, Wi... 0.H 

,;> :i.sJ\..l.JI .} c,aJI 0L:e JI:,.. c,<i (). b) {6) 

) ..:,,-4 '""')I Cl"_,....;..,(""',_;,,. ,i) t4'l'I 
.ill, ,;' 0<.>l.,,jt .:>< J) s--s-J'/ Jl:,.JI ,;' '-'-'# 
\SJl.:.,., ,.,.,.,Ji .ill::.l c>'i')' ~':I~ •t4'1I 
,.,.,I.,.c':/ (t4'JI 0- ,);JI .ill, ,i) e_W..'1I ,;i 

· ·t,\I ._.w, I ·· - _.,,, ,,,, y . J '-'l,,-.. 

17. (I) Anydirectonnayproposeadirectors' 4J..i. ljl) cJii; 0i ..,,.,,. <JY. ).,.,, (1) .17 
written resolution. .I..J.'!..M.:t.JJ 

(2) The company secretary must propose 4J..i. ljl) 1:Jii; ,:,I :l.S,,.:JI .)!'fi.. _..b .:.,,4, {2) 
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a directors' written resolution ifa director ~(1 ntqLICSlS. 

(.1) A directors' written resolution is 
proposed by giving notice of the proposed resolution 
to the directors. 

(4) Notice of a proposed directors' 
written resolution must indicate-"·-·· 

Ji..,) <.>i), u<- Ll<J;.,,.JJ _,.h;JI ;!_fol cl fol e'.\, (3) 

.0,J;,.Ji ~! ( fo..li J;lt., Jl.b.! 

(a) the pl'Oposcd resolution, and J ,cfo..l1 ;l;J1 (a 

(b) the time by which it is prnposcd -~ ,oWI LllJ;,.iI ..,k cfo.i \$:,,11 .:J_,J1 (b 
th"! the directors should adopt it. 

(5) Notice of a proposed direct,m' 
wdtt~n resolution must be given in \Vriting to c<tch 
director. 

(6) Any decision which a person giving 
notice of a proposed directors' written resolution 
takes regarding the process of adopting that 1·esolution 
mus! be taken reasonably in good faith. 

Adoption of directors' written resolutions 

18. ( I ) A proposed directors' wri1tcn 
resolution is adopted when all the directors 
who would have been entitled to vole on the 
resolution at a directors' meeting have signed 
one or more copies of it, provided that those 
directors would have formed a quorum at such 
a meeting. 

(2) It is immaterial whether any dil'ector 
signs the resolution before m afiel' the time by which 
the notice prnposed that it should be adopted. 

(3) Once .i dirnctors; wl'itten resolution 
has been adopted, it must he treated a, if it had been 
a decision taken at'~, dirccl'or:.,;' 111eet.ing in accordance 
with the ar.1icles. 

( 4) The company secretary must ensure 
th.r:1t the c-ompany keeps a re.cord, in writing~ of all 
direc.tors • written resolutions for al least ten years from 
the date of their adoption. 

Directors' discretion to lllake fnrther rnles 

}); ;Lb. ';ii J;.,. JS ~! 46. t"< ,:) '"'°' (5) 
,t fo.-JI _,.h;JI Ll!J;,.Ji 

C:.,,J;,.Jt )fa I_:,l.b.I J..J; ~ ,:,_;;;, }) c;i (6) 

}fol ,11; )-'--'! ~ U" _,_.;.., C fo..li _,.h;JI 

,J_,;.., _,_..; > "" 0--1 4 ,) ,,-'A, 

t:fo..ll _,.h;Jt 0,J;,wl }) .)-'---! (1) .18 
u .•,II , _.,_ ·• - I\ • ,wl •' ., I..""-,._,....,,....... .__1~ ._JJ.J:! (:"f.< 

~ ._,k, Lll)d,.Ji c:4I ,) );ill ._,k, 
,I,-. ciM cii .lo_,.,_, ,...., fol ,1 ,.,.,1, 
,11; ,) 4)_,'\; ljl.....l l,JS..'l o, cJJJ/,.JI 

,t4':1I 

"-"; J,. ;ljJI .,.I,- ~_,,, )d,.Ji cilS i;I I""'/ (2) 

.•:..i ,1 cfa-1' Ji.b.':1I )o..o! 

cil _,.;-A, ,c:.,,.,,._,.JJ _,.h;JI J)II ).,._! ,__, (3) 

..,...__,.., C:.,,J;.WI t4',) ,.;,;;I )) .;I ._,k, J.t.; 
,~'-,':JI 0ll.;JI i:S. 
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19. Subject lo the articles, the directors may make 
,my rule which they think fit about how they 
take decisions1 and ab(1ut how such rules arc 
to be recorded or communicated to directors. 

APPOINTMENT OF DlRECTORS 

Methods of appointing directors 

20. Any person who is willing to act as a 
director, and is permitted by law to do so, 
may be appointed to be a direcl'or,.-·.,,~ 

(a) 

(b) 

by ordinary resolution, or 

by a decision of the directors. 

Retirement of directors by rotation 

21. (I) At the first annual general meeting all 
the directors must retire from ufflce:. 

,_,M1...~1 fl.J.;JL, J:,i.;.,'/1 r"' ,LL1)" t" .19 

.,$1?,lfa o~u ~\ 1J_;~ wi i.J: . .>.!~ j~ 

w ul.';.,, ,wlJjill t";w1 W ul.';., ,...i 
,c:,,_.,..i.JI .)) 4lli Ji Jr.1_,ill ,lb~ 

.,;;;.,.,. ...;__,....,;.II _,; ~ .Je ~ c,'1 ).,.,, . 20 

ul iJ._,;t:ill Y,.. .>'/ "11',> .J t ,--J ljlA 

:._.l; I.. .,..._ ,.._, I !J"'° C:,,.., 

,,_,;..!I ;;,_,._,..JI '-;,...,JI tL..i..1 ,,; (1) .21 
iJ-, .,,,l.l:i)I c:,,_;1.wl if"" ..,k iJ;.:J; ,Jj:/1 

-~ 

(2) At every subsequent annual general meeting 
aoy di1·ccton;v.,..., 

uU ,,_,..':} ;;,_,.._,..]1 ~ "_,;.,, t4' .;i _.,.; (2) 
- 0,_.,.,., .,,I 

(a) who have been appointed by the :C,....., tW.-1 )-'-I "'-' c:,,_.,..i.J1 ,...;,,. (a 
directors since the last annual ..,1 1..j,~ ~-,-...c.-

(b) 

gencral meeting; or 

who were not appointed 01· 

reappointed at one of the 
preceding two annual gencrnl 
meetings, 

must retire from office and may offe,- themselves for 
rearpointmcnt by the members. 

Termination of director's nppointmcnt 

22. A pei-son ceases to be a director as soon as- -k"l ~~ ui ..i~ _);!~\ :i..i.- ~\I~ .22 
:..,-1, l,.,. 

(a) 

(b) 

that' person ceases to be a 
director by virtue of any 
prov1s1on of the 
Companies Regulations 
or is prohibited from being 
a director by law, 

that person becomes 
b,inkrupt, 

~ ~_;J.3 f:L\j\ i:fo ~1 ~~ ~.JJ, ,) (a 
_,I wl.S.,&JI tl.l.; iJ-, ,S.. .;i .,...__,..., lj.s. 

,iJ_,;i.ill .,..._ ,-., I _:,,.s. iJfa,1 ul <\;k _ _,i:..,..; 
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(c) 

(d) 

(e) 

( t) 

a composition is made 
with that person· s 
'-~reditors genernlly in 
satisfaction of that 
person's dcbt-s1 

a l'cgistered medical 
practitioner who is 
treating that person gives a 
wdtten opinion to the 
cornpilny stating that that 
person has become 
physically or· mentally 
inc,1p:1blc of acti11g ti$ a 
director and 1nay tcmain 
so frlr more tlrnn three 
months. 

by reason of that person is 
mental health. a court 
makes an order which 
wholly or partly prevents 
that person from 
personally exercising any 
powers or rights which 
that person would 
othe,wisc have, 

notific~aio11 is received by 
tho company frmn the 
director that the dkcctor is 
rl;)signing ftoin office as 
director, and such 
rc5igmllfrm has taken 
eflCct: in accordm1cc with 
its tem1s. 

Directors' remunerntion 

.,,...,, ,!'° _..:,,.;';/, _;,.. .;1_,i1 t;LJI c<fe< ,:,i (c 

~.u.,:i~ ~u.,n L:...~ ~1 Al~ 

;)!; ~t.., J,....... ,,.Jo ..-J .... J""'"! ,:,I ( d 
;Jl; 0~ '1'i '<!:,,.t]I ul! 4W, \jl; ~I 
;;,,...w, _;,.. J"\l _,.,,. C'""'I .ll ~1 

I j.l.s ~ ..;y.,,l\l _,J.. :c,JWI JI :i,,.,...._11 

~~ ~ ~jJ o.W I~~.) ifi-.11 0-iJ 

'.~\ 

.:!11:3.l ~\~\~I~~_)~ l) (e 

.:,. Lpj,,. ,I ylS <>1..; l)ly ,~I 
0i Ji-/ J.,... ,; ,;;,1;.,.:,_ .,,1 :l.. }-

1dE ,j}\i.. ~I ..ill) ~ 

"1lukl .,U...:..J ) _,,.wl _;,.. AS .,.tJI _,.ill; ) ( f 
~~ ;iJ~""jl ..ill:l ...f~J ~ '-)-"' 

.4--bJy'l 

23. (I) Directors may undertake nny services .;;,L...,.;. :i,,i (',I,:;;; 1.,1,:;, ,:,I 01y.,_J] J~ (1) .23 
for the company that the directors ).5.,,.t]I i::Jl....l 4-'i.,.:; c:,,_,...J1 Jji, 

decide. 

(2) Directors ai·e entitled 
renmnenttion as the dil·ectors determine-

to such c:,,_,,.wl l.>o.i..; ,,-lll ,ll\£.JI dlJ C:,,.)!W S"J (2) 

:..,.1, L.. _,,.l.i 

(3) 

(u) for their services to the ~ '<!:_,;:JI ..,JI :....>Ll1 _.,;;L...,.;. ~ (a 

(b) 

company as directors, imd J •;.);!~~ 

for any othet sc!'vicc which 
they underh1ke fht the 
company. 

ul! \,.-,r,il, 0,¥\i .s)-i :i....,.;. :i,,1 _,,.l.i (b 
. '<$ _,;:JI 
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remuneration may-

(a) 

(b) include any arrnngements in 
connection with the payment 
of a pension~ allowance. 01· 

gratuity, or any death, 
sickness or disability 
benefits, to or in respect of 
that director. 

,1 cfat... e;i"I ~ -"t.,;;Ji '.;I.),,- J,.:,.:.i (b 
~ ,1 u"' ;- ,1 st.;, ,:;iU. '.;I ,1 ..,. ,i J-'i 

,,,__-'"'">./ ,I _;t.WI "110 .,.!) 

(4) Unless the di1·ectors decide otherwise, ;l;i,<;..,:;.,.;..:. , "1); c.;~ .:,,;,.wl ;.fa i-J t. (4) 
di!'eclo!'s; rcmuncn1tion accrues froin day to day. 

(5) Unless the directors decide 
otherwise, directors are not accountHble to the 
company fOr any renumeration which they receive as 
directors or othcl' otlicc1·s or employees of the 
company's subsidiaries or ofnny other body coq)orate 
in which the company is interested. 

24. The company may pay any reasonable 
expenses which the directors properly incu,· 
in connection with their attendiu,ce at-

(a) 

(b) 

(c) 

ntccting~ of directors ot 
corn1nittecs of directors. 

general mct~tings, or 

separate meetings of the holders 
of any class of shares or of 
dcbcnnu·cs of the company; 

.:,,..,,.w1 0_,s, .:,l ,.ill, c.;'.ll,.;. .:,,_,,.w, Jfa i-1 r. (5) 

~! ".,...l.i:i ,l;\.S.. '.;I w"- :;s.,,:01 tt.1 u,1,,_ 
.c,lS~4 .:,,_,;.1 c:,il-,- JI .:,,_,;,.I cWJ►• ,I'-"..>!"' 
W- '.$ .,..lJl ,, _,..I '.;-.,:,. 4-,. '.;l, ,I 4J 4i\ll1 

Ji , .,.. _,..JI -.,,.....ll .c,\,. W.,, I ( b 

/'<-"'I .:,. l:.l '.;I .)-L.J :u.......il .c,\<.t.s,:,1 ( c 
, 4,1,.... , I :;s .,,:01 

. ¼.,l 

or otherwise in connection with the exercise of ~~~ 
their powers ond the discharge of their 
responsibilities in relation to t:he company, 

L_}•"-'>;I ~ ~ .1m w~ ..,1 
. s.,;.,,:04 ..w..ll ,..:;4J ,:,.-, t ~)fl J 

ALTERNATE DIRECTORS 

Ap1>oi11tmc11t and removal of alternates 

25. ( I) Any director (the "appointor") may 
appoint as an alternate any other 

director_. or any other person 
approved by resolution of the directorn, to-

((1) exercise th;1t director's pov .. ·ers, 
and 

~\i)J u,J,.i;ll .:,;_..,_.ii ~ 

.:,I (",)-,':/1 _;,.wl") _,,,.. c;'J j_,.,., (1) .25 

.;I 0/'Y ,I <.I :\i-'i I:,,, ... _,..I .;,'-' .;I 0/'Y 

}_ft ~~ ~ -<Ui\_,.JI F ~ 
-_.$l ,.:,,.,,.wl 
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(b) carry out that director's 
responsibilities, 

in relation to the taking of decisions by the direCl{)l'S 
in t.hc absence of the alternate's uppointor. 

(2) Any appointment 01· removal of an 
alternate mu$t be cffoctcd by notice in writing to 
the company signed by the appointor, or in any other 
manner approved by the directors. 

(J) The notice must·-" 

(a) identif)' the proposed alternate, 
and 

(b) in the case of a notice of 
appolntmenlj contain a 
statcnrn·nt signed by the 
prnposcd alternate that the 
proposed ahematc is willing to 
iwt as the alternate of the director 
giving the rH)ticc. 

Rights and responsibilities of alternate 
directors 

26, (I) An altematc director has the same 
rights 1 in relation to any directors' 
meeting 01· directors' written resolution, as 
the alternate)s appointor. 

y\.#, JI_,. .,,-' _:,,y..11 c:,. -'.al J;i)I )W\, c.,1-;;, I..,,; 

,J,.i.;ll .,;.wl ~ c,JI J-,,':/1 y..11 

c.,,_,l. 0'" J,.i.;ll ..>J.wl .Ji.ii ,I 0H':i ,ii~......., (2) 
I, l.~';1 ..11 ...,1,. ., ..S -'•Ii t1 c.c 1.1.;..I ' ~ ~ ,. c-J:! ...,,,.,., U"- i.,r-) ' 

. \+,)b U,_;J.WI c,ll_Ji c.< j,.1 "i,_,l. '1.;l, 

s,\lJ c.,l,- ,u,,.:JL! Ju.;. ;11 .Ji.. _,.i 'siA (b 
_;J.WI 04 ( fo-ll J;.i.;ll .,;..11 4""' t!' .Ji 

...:.;...., u _,,_:.ii _,; yi,. _;J c.fo-ll J.,.i.;ll 

. ;U.S.')'I J.,) c,:,JI J-,,'JI _;j.wl )¼.l! 

:i.),,:iy-.il l,;;ll ci,Lll J;.i.;ll y.wl w.,S,, (1) .26 

•w,;,.wl _,.J..;. Ji;, ,1 w,_;J.wl t W;,.1 "L, 
.J-,, ';1 y.wl .... ~1 

(2) Except as the articles 
othcrwist:\ nhcrnate: directcm,-

specify ,.llll ..1)1.S. ",!1,- <r't..};1 ~l.la,.;)1 ~ l.. .ll:li..t., (2) 
_ wi\,.i.;)1 u,y.i.JI 0~ 

(b) 

(C) 

(d) 

are deemed fi.)r all purposes 
to be di1·ectors, 

are liable for their own acts 
~md omissions; 

arc subject to the 
restrictiuns as 
appointors, and 

same 
their 

are not deemed to be agents 
of or for their appointors. 

l,;;I) , _,,ill U.,.....,.; ( C 

J ,c:,.,,J-, )'I w,y..11 

(3) A person who is an alternate director 
but not a dircch)t-

(a) rnay be counted as ,\i;h,,1 -\a.,,:; .fal.ft-'; \SJW.... y..i..,, c:,I (a 
participating for the purposes II" .1,.i; .fi.1.,) ..S}.t.ll _,.; _,J_.,iw1 yl.....ill 
of determining whether a .ill, Ll"' \f:,i1 J--';t ..>J.WI wi£ ll! JL,,. 

quonn11 is participating (but 
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(b) 

only if that 
appoint'or is 
participating); and 

person is 
not 

nrny slgn a written resolution 
(but only if it is 1101 sig11cd ur 
to be ~igncd by that person's 
appointor), 

No alternate may be counted as more than one 
director for such purposes. 

(4) A11 alternate ditector is not entitled 
to receive any remuneration frMn the company for 
serving as an altern~1te director except $UCh part of the 
altcmate's appointor's remunendion as the appojntor 
may dfrcct by notice in writing made to the company. 

Termination of altc1·natc directorship 

27. An altcnwte director's appointment us an 
alternr1te temlinates-·-

(a) 

(b) 

(c) 

(d) 

when the altcnrnte!.s appointot 
revokes the appointmem by 
notice to the company in wl'iting 
::;pccif)'ing when it is to 
tcnninate, 

on the occurrence in relation to 
the alternate of any event which, 
if it occurred in relation to the 
altematc's appoimor. would 
result in the termination of the 
i:ippointor's appointment us a 
director, 

on the death of the alternate's 
appointor1 M 

when the allc11rntc;s appointor·s 
appointment as a di1-ectot 
tc.n1'i1rntcs, c:--ccpt that an 
allcrnate's appuintment as an 
ultenwtc dues not term inatc 
when the appoi11to1· retires by 
rotation at a genera I meeting and 
is then rcwi1ppointed ii$ 3 dircch:,1· 
at the same general meeting. 

PART3 

DECISION-MAKING BY MKMBERS 

,.;,-, foi ..;i ..,Jc J,.,, Ji"' ,,I ~ ol )p,; '::I, 
.i.;.:a1__j-)'1 -db.\~;.,.,. 

,.;,-, s\.;LS.. :(,I ..,,b J.--, ol J,.,,11 _,,o..ll ~ '::I (4) 

w,,, , .:,.;J 1 ;Jb , \1ll..y ::\,.l/ I JJ"' 4c, ~ l._S_):l I 

C:.4cs,..J' ,,Lo YI J.Jo..ll ,,._,,,<:ill_)-)'I .Jlo..ll 1\.;LS.. 

. :\S _,.;.ii .,.I! .... ,., ~ )LI..! - ,., "' 

:J,,.>, lj,:.. <.li-, J,.,,11 Ji.WI c:,,,..1 ~ .27 

:¼Ji.:ill "'-''l'WI ,} 

~I "1/, ,,ill ,,L-YI _,,->.JI.,..,....,; L.,c,,. (a 
,,.,,, <.$_):JI _,I! \i,J.i.. "+JI Jl\.;,) Y'e-:H 

-~' •4-'.l ""-y, 

c-'~ J,.,,11 J1-W4 ,jl,.:\, C:..""' ,,I t )., ;} (b 
_;,-Wy ,.;J,.:i,, ¼i ,,,_.,. J JL.. _,i '""" 
,;;;_,,, ,,L-\11 Jl.,,Ji c:,,,..1 ,4,a! ,,,L-'./1 

.l~.i..i 

,-:: -· I -''I o..li • .. ... \.."'- (d 
-~ - ' -" J#'LI ""-"' 
<.Ii..., J,.,,11 J/.wl ~ ol ,11ll..4 ljic,. 

).l~I .)r, u'.i,! \...;,~ ~ 'i ~~ l j.;.1..ii 

:..;._,,,.J, :..;...,,Ji 1;w..1 _,; ..,,,,l.lll4 ,,L-':11 
:..;...,,Ji 1;w..1 ,,; ,.,,.,. "'""' .,_;,,,,:; ,i..,,, 

. "-" :i.,._,,,.JI 
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ORGANISATION OF GENl.mAL 
MEETINGS 

Members cun call general meeting if not enough 
directors 

28. 

(a) 

<b) 

the company has fower than two 
dil'eclors1 and 

the director (if any) is unable or 
unwilling to appoint sufficient 
directors to make up ~1 9uoru1T1: or 
to call a general meeting to do so~ 

then two or more members may call a general 
meeting (,or instruct the company sectetary to <lo .so) 
for the purpose of appointing one or more din:ctors. 

Attendance and speaking at general 
meetings 

29. (I) A person is able to exercise the right 
to speak at H general meeting when that 
per$on is in a posit.ion to communic,ite to all 
th<:tSC attending the meeting, during the 
meeting. any information or opinions which 
tlrnt person has on the business of the 
meeting. 

(2) A person is able to exercise the right 
to vote al' a general meeting when-

(b) 

that person is able lo vote, 
during the meeting) on 
resolutions put to the vote at the 
meeting, and 

that person!s vote can be taken 
into account in determining 
whether 01· not such resolutions 
are passed al the sarnc time as the 
votes of all the other persons 
attending the 111eeting. 

(3) 'fhc directors rna.y make whatever 
arrnngemcnts lhcy cunsider ilpproprialc t:o enable 
those attending i:l genernl mc.eting to e;'(en.::ise their 
i-ights to speak or vote at it. 

(4) In determining attendance at a 
general meeting, it is immaterial whether any two or 

JI.,. .,; ;;_,,._,....J, c:.t.,W;,.::U '-"'".,JI .w..:;J jm 

LP-. .H.l.o..11 ~us t::ir.. 

'WJ.JI"" w-' J;I :iS,JJL, W.,.Jl,.J) ,.,., w\£ Ill (a 

J 

_# ,i J'" § (,,. J w!) .Jl,.Ji .:,\£ ll) (b 

JS-4 ~-».i...Jl c.J-D ~\S .l~ ~~~I_; 

..,,_JI tW..'l' JO"J ,I yl_,l\i \it..-i 
, alb ,;ll1I ;;_,,. ,-JI 

;;,,._,....JI ..,,_Ji tW;,.;1,_,..JI jiSI ,10.,_,....l jm 

( ..illl ,;ll1J :iS ,.ti 1 )il fa _,J ! c:.\..;W ),..,_, I , I) 

. fol ,i o..l, .JI.,_ c:.,,,.u .,..jJ 

c,.JI._.;1 .... .,J., I:,,ll~,,lufo(l) .29 

L..>:.o ;;_,,._,....Ji ..,,_Ji (:W..I c,,i S.:...o...:ill.,; 

Jil; w1.-u 1:"'I t"",_,; ~1 ell, w./,, 
,WI •tW..'l'I c} 0.,_,....WI JS .,J! 
elll ..,;J ,I) ,i c;.L._,l.. :i.,I •tW..':1I 

,tW..'l'I Jt..,i J_,.. ~I 

C:.,_,....:;ll c:;,. <M.JL... _,J., I_:,,ll ~ ,,i wfo (2) 

:',,11.lil "°')'WI _,i ;;_,,._,....JI ..,,_Ji tW..I ,,i 

_,J., ljo\i ~I -illl wfo L..>:.o (a 

wl;)jill _,J., •tl..:i;,.'l'I ,WI ,c:.,_,....:;]I 

J 'tW..)11.,; w,_,...:ill ;_.J_,.1.J1 

,,; ~I-illl c:.,,._:; yl..ii...l :,½ L.o1. (b 

I.A)~! Ml ..:;.il_;l)ll .;lb ~IS 1::iJ 1...o. ..l:I~ 

_;.olU':/1 ~ C:.,.,.....S w!iJ c,..il c,,i 

,tl..:i;,.'1I c>J_,.....,, .;,;:,Ji w1y.':/I 

L.....- c;..;\£ \.ii c:.\i;:i_; :...,I ,1_,,.1 wi.Jl,.Jl jm (3) 

..,,_Ji tW..I WJ_,.....,, c:,., ~ ,.tl ..,;,lfa. 

,I C: W;,. ")'I ,,; S.:...o...:ill c,,' /'<' . .,:;,. '--;Lo. c:,., ;;_,,. _,....Ji 

.",!i C:.,_,....:;ll 

'/ , ;;_,,._,....JI ..,,_JI t W;,.I c,,i ; ,,.....JI "J.C.:. c,,i ( 4) 

w,,.:..., psi ,1 w1.,..:.,. ,,i .,.,,, .:,I.lafo 'l', I"¼' 
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more men1bets attending it am in the same place as 
each othet. 

(5) Two or more persons who are not in 
the same plac.e as each other attend a general meeting 
if their circumstances are such that if they have (or 
were to have) rights to speak and vote at that meeting, 
they are (or would be) able to exernise them. 

Quorum for geueral meetiugs 

30, No business other than the appointment of the 
chairman of the meeting is to be transacted ut 
a general meeting if the persons attending it 
do not constitute a qLtorum. 

Chairing general meetings 

I'.:" ci\S.Ji w-iS _; 1,_.,1 fol ,1 ,;,1.,,,,i,,..1 .fa>,-! (5) 
cl" cit! lo) ..,. _,...II :..,..,..Ji ( W,,1 ~ M-'-i 

c:..la.l.11 ~ s,\l,.,JI ~,;;., 1..,-,Jl.J cil c:,5-ll 

,.ill'! ~Jfa' ,.,.i ~ _,J ui_,...:.IIJ 

tL.:ia-1 _.; JL.t.i ',,i JJl.i:; e"' 0,>..1, .30 

t L.:i,. 'ii L>"."; .:,,,.s --.;~LS...,. _,..Ji :..,..,..Ji 

ciA 'J tW..'JI _} cJJ.,.:.W1 ,;,IS ll) 
,L,lyli t;l...l 

31. (I) If' the directors have appointed a .,,Jo ~ •4'.> ciJ_e,i.Ji cl!'- "! (1) .31 
ch~lirman~ the chairrnan shall chair genernl ~_,_JI ~t . ..:J1.~~1 t,J<1l):I ,) ~.}\ 
meetings if present and willing to dos<). _.ill~.) ~.JJ \~~ I,,)~ 1:i,1 

(2) If the directors have not appointed a 
chairman, or if the chainmm is unwilling to chair the 
meeting or is not present within ten minutes of the ti1-nc 
at which a meeting was due to start··""' 

L>".")1 ~.,>1,J I,) ,I 4', cJJ.)J,wl ,:,,,,Y ,J lo,I (2) 

_,,:., J)L;.. 1_,.,;.,L.. Ji.! ,J 1,1 ,I t4'/I u-l_e :,I~ 
_ t 4 '/I ,_,,I ;;,.JI -"' _,.!I Cf' ~\;, 

(a) the directors present, or Ji ,,:,,,..,...,w1 ,:,,,.,,...11 .,,Jo 0,»li (a 

(b) if no direcloi-s are present, the ~ ,,:,,,..,...,L.. ,:,,,_,,.,. .;I -llLl> Ji.! ,J il) (b 
rncct-ing, it 4;1..1 

must appoint a director or member to chair the 
meeting, and the appointment of the chairman of the 
meeting must be the first business of the meeting. 

(3) The per·sor, chairing a meeting in 
accordance with this article is rcfe1·red to os "'the 
chairman of the 11rncting", 

Attendance and spenking by directors and 
no11-rucn1bcrs 

32, (I) Directors may attend and speak at 
general mct~tings, whether or not they are 
members. 

(2) The chairman of the meeting may permit 
other persons who arc not-

(a) member!-i of the company, or 

_;,fo; -:,i If'+',, •t4'JI '-"l;;l .,..,:.r. ,I -""" .:,,,.s 
.tL.:ia-':11 JL...I J,i t4'11 L>"."J _,.,.:; 

,;. .,..._,., t4YI L!<IJii .,;:,Ji ~I_)) JW/ (3) 

."e;.~"J\ ,A./ r""'-"4 &.J.WI 

c;.1,.41 )_,.:..,. 0,>,>1.wl j)S>,j (1) .32 

1;1,I ii,-. ,4-t.l c:.u1J ..,._,.....11 ..,._..J1 

,<\..o..;,,c. j_.;9~\ 

u.ol.S.,S/:/ ~ cil t L.:i,. '1 I _,.,,;) j ,._, ( 2 ) 

-.:,.. .;,;_,;.I 

(b) otherwise entitled to exercise the _,_,... :i...) .... ..ill, u)L;.. ,.,.1 """ '1 (b 
rights of members in relation to :..,..,..Ji u\..L.:i,.\,, JW,, L.,; ,1...,,. ';1 
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general meetings, to attend and ~I 

speak al a general meeting. 
..:..:.il..t;.~\ .J~J ,¼,,-yi,JI 

. 4--1,,l c.:.,.,.,l)I, '4-,,.._)I 

Adjournment 

33. (I) If the persons "ttending " gcnornl 
n-1cc1ing within h~:i.lf an hour of lhc time at 
which the meeting was due to start d<> not 
c(mstitutc a quor1..m1: or if during a meeting a 
quorum ceases to be present1 the cha.irn1an of 
lhe meeting musl adjoum it. 

(2) The chairman of the meeting may 
adjourn a geneml meeting at which a quorum is 
present if'-

(a) 

(b) 

the 1neeting consents to an 
ad_jourmnent, or 

it appc~1rs to the chail'111an of the 
meeting that an ;'1djounm1ent is 
11~cc!oisa1)' to protect the safety of 
aoy person attending the meeting 
or ensure that lhe business of the 
meeting is conducted m an 
orderly manner. 

(3) The chairman of the meeting must 
ad_jm1m a general meeting if directed to do so by 
the mee,ting. 

(4) When adjourning a general meeting, 
the chairman of the meeting must--

(a) 

(b) 

either specify the time and place 
to which it is adjourned or state 
that it is to continue at a time and 
place to be fixed by the directors, 
and 

have regard lo any directions as 
to the time and place of any 
adjoumn1cr1t which have been 
given by the meeting. 

(5) If lhe continuation of an adjourned 
meeting is to take place more than 14 days a"frer it 
was adjounied, the company must give at least 7 clear 
days' notice of it (that is, excluding the day of the 
adjourned meeting and the day on which the notice is 
given)-··· 

,;,,,..:...., .;_,,:ill u-o\i,.,.l;)'I JS 1;1 (1) .33 

;;,._1.,-...... j'.)\.i,, '4-,.._)I ~I f:W..l 

,;,,Jil, 'J tW..'JI ,,., ....,; ;;..ll e.,.Jl w­
,,-l_,lllli -,.,WI o..., ~l 1;! ,I ,4>_,i\l l;W 

c!"ce.; _,b, ~ ,1:,..,L,,, tW..'1I ,~I 
,tW..'1I ,4,J! f:W..'1I 

~I r:w..I ,t,.J! f:W..'.11 c!"ceY j.,.., (2) 
c.:.,'JWI ,,.; _,.;,_;WI yWI...,; ,..:...., _,:ill '4-,,.._Jl 

::\;!WI 

-, jJ_,.;,, •4-J 'ii ) f: W;,. ":II c!"ceY 1,., Ii! (b 
,I t W;,. 'JI _,..._.,, _,.....; _,i :...~I... ',,l....l 

f:4'11 Jl,.c.\ l.J.,10., :LllU. ,;,L..c.l 

_<..J;.j.:..:i,,_,l., 

~I f:41 ,L,,,J! f:4'.11 '-"'"J _,b, ,:,,,4i (3) 

. '4-,.._)1 ~I w- ,!lb1 i+>,,,jl _,:.l:i Ii! ~,.._JI 

c!"ceY-,.,.,, ,'4-,,-Jl ~I f:L.u...I ,t,.)""' (4) 
:_,lii,,f:W.,..'JI 

,1 <;!! r:w..'.1I ,4-Ji ,;,>&1 _,._,,. ,.i..; ,;,i (a 

~~ .wtS...., ~-.Y' ~ b.;l.~I Y.~,J .:i~ 

J •(JJ_;,;.WI 

~I t. )-'-' ..c,i+>,,,jl t,i ,r I;, ,;,I ( b 
, ,c,IS., ,4,) ,,i "",-. ,;,W., ~,.._JI 

J.,:,.. f:W..'i )~I c:.,1:.,. JfaJI w- ,;,IS lil(S) 

~ lJfLI;! d . .:i.J.! 14 .'.Jc. ~J ti.:i..o..,i <\.;J~_;) ~;t:i ~ 

',ii\... ~i,,i (7) .....,_. -c;,.. eli:0, lj\.W..,I t"" ,) :1.$,,_hll 

_,JI t.,;ll __ , J., :,..!I t4 ~Ir .Ii .u';:c,.t, ,,1) <.0YI _,b, 
- ( ;I.W.. 'ii ....,; r.,,; 

(a) to the sa11,e pcrSons to whom ~ 4_,11,.. uh 0,JI u-ov...,':1I ~ ..,l! (a 
notice of the company's. general 
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(b) 

meetings is required to be given, 
and 

containing the. same infornmtion 
which such notice is required lo 
contain. 

(6) No business may be transacted at an 
adjourned general meeting which could not propel'ly 
have been ti-ans.acted al the meeting if the adjournment 
had not taken pla<,:e, 

VOTING AT GENERAL MEKI'INGS 

V()ting: general 

34. A resolution put to the vote of a general 
meeting must be decided on a show of hands 
unless a poll is duly demanded in accordance 
with the attic::lcs. 

E1·1·ors und disputes 

(I) No objection may be raised to the 
qualification of any person voting at a 
genenil 1nccting except ilt the meeting or 
adjourned m~eting al which the vote 
objected lo js tendered, und every vote not 
disallowed at the meet.ing is valid. 

(2) Any such objection must be referred 
to the chairman oft he meeting whose decision is final. 

De1n11ndi11g II poll 

36. (I) A poll on a resolution may be 
demanded-

(a) 

(b) 

in advance of the genenil 
meeting where it is to be put t·o 
the vote, or 

at a general meeting, either 
b~for·c a show of hands on that 
1·esolut.ion or immediately afiel' 
the result of a show of hands on 
that resollltion is dcclar(;)d, 

(2) A poll may be demanded by--,-

(a) the chairman of the meeting. 

(b) the directors, 

:i.S_,.:JI ;;,,,..,..Ji ;,.....II ,,l<-W.,..1 ;I.W.! 

, •f'¼."! 

4.,U.. 0fa ,,ill 4,lll ..:.l~,U1 c,b _,,:..,, (b 

_J.l.;.";11 .illl 4-;k _,;...; 0i 

;,.....II tW..1 .,-i Jt...i ',,I :i..:.iw. jm ";I (6) 

c,b ~Us ell$... ";II .,-i :fe ,J L... J,..:,.11 .,,. _,..Ji 

.,i,..J";/1 W""', ,J il) tW.. ";II .,-i ,.,LJI .._,.,11 

f L. i w,,_.:;ll C ,),...11 ;I ;.JI .,-i ..:.,I I j YH . 34 
,J L. c;:.,':/1 j)I :i.,._,..JI ;,.....II tW..1 

~\.l;,,;11 wa.,-.; 4l,....i tl.;ll";II yl.1,j 

,.,....L..':11 

u:;.:,, c,b '-'"'lfal _,I j; j_,.., ";I (1) .35 

;,.....II tW..1 _; ..:..,...,, ~ ,,1 
J,..;.JI tL.:is--"JI Ji t4"il .,-i "J,I :;,,.._,..,J1 
, "-,.b .;'> jl,,.JI w,-14 ¥ , ";I, ";I I ,4, c; ll 1 

.t4 ";II .,-i ......,J ,4, ,.I w,.... J> <JJ-'!J 

WJ c,11 J,,.)1 lo., cJ"' .;'>lfal .,,1 :ill..!'"""" (2) 

.\.,4,l •f.>' 0fi.! _,lll t4"il 

,,-' ;f_;, .,I c,b t ljii";II yl.1,j j\ j.>H ( 1) . 36 
:',,li:;11 w";IL.JI 

.,,11 ;;,,,..,..Ji ;,......i1 t41 J;., 1..,,.,, (o 

Ji , W/ ,_.ill ;I fall ¥ C _,i.; 

j.; J,; ,1.,... ,;;,,,..,..J1 ~I t41 ._,.i (b 

:.-,, ; 1J1 c,b 11 ;!,,ill .;lL c,b ":.,\II 

.)fa! .illl c,b c;;,,'JI jJ ~ 0""! 

:tl_jll')'I ,I;;.! ..,.J1. r'fii )l111 J<>l.Ll)\] j_,_,,_, (2) 

•tW,~>'1 w; (a 
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<c> 

(d) 

two or more persons having the 
right to vote on the resolutioni or 

a person or persons representing 
not less thrm one tcnlh of the 
total voting rights of all the 
members having the ri.ght t.o v()f.C 

on t'hc resolution. 

c,1, C:.,,.,-l\1 _,l c,>JI ,..J psi JI .:.,L...s..o ( c 
,i ,J)ill 

,,::,. .:.,c, Jl, ',' L. .:.,,J'i.., =cLli ;i ~ ( d 
_,,; c:;.J1 ,..J .;,,lll .L....c.':/1 c:.,,.,..-:S c:;,... 

, ) yll c,1, c:.,,,,,_.;;l1 

(3) A demand for a poll may bee _,,; tlfo'>'' .1_..,y roWI yll,]1 -,.,.... j_,..,. (3) 
withdrawn if:,,,, .. , ::;,,\UII c;;'JWI 

(a) 

(bl 

the poll has not yet been t<,ken, 
and 

the chainnan of the meeting 
c:onsents to the withdrawal. 

Procedure 011 a poll 

37, (I) Subject lo the articles, polls at general 
meetings must be taken whcn 1 where and in 
such mmmer as the chalr111an of the meeting 
directs. 

(2) The chairman of the meeting may 
appoint scrutineers (who need not be members) i,nd 
decide how and when the result of tlrn poll is lo be 
dcclai·ed. 

(3) The ,·es,11! of a poll shall be the 
decision of the meeting in rnspcct of the resolution on 
which the poll was demanded, 

(4) A poll 011 .. ,, 

(a) the election of the chainnan of 
the meeting, or 

(b) a question of adjournment, must 
be titken immediately. 

(5) Other polls ltlUSt be taken within 30 
days of their being demanded. 

(6) A demand for a poll does not prevent 
a genen:tl niccting from continuing; except as regards 
the qucMion on which the poll was dcnumded. 

(7) No notice need be given of a poll not 
taken immediately if the time and place at which it is 
to be taken are announced ~tt the nieeling at which it is 
demanded. 

• .,,...i..'11 ,U;.;Ji., J:,i.;,';11 '"' ,1..1.,.. ~ (1) .37 

~I WIL~l ,,,,.h~~l_;i'JI rlfl",I ~ 

.;JI <UJ}.J\,, c:,\S,,.JI J ~ .,.JI _,,; :a..,. ,-Ji 

,4, t,,.,,.,,,i t4'>'1 ~J ~ 

c:,,..ll.,..,, ':I) .;,,,,1,.,.."'"" .:.,I tW..":11.A>) ;,., (2) 
"'· ,..., -411.:.,:S.CI :i,,i;S J,Ji; c:,IJ (•L....c.i .:.,,,,>,S, .:.,i 

,4'::.t..l 

"""'~ t4'11 }} "° tifa":11 ~ .:.,fi,l(3) 
,90 tlfa';/1 •'fl'! .,,,!l., y;:,Ji ))ill 

.:.,. L.Ji 30 J:,i.;, u.i",YI C:.l..l)l':11 .1ft.1..,,.., (5) 

. 4,,lJ, (:,I J\:l 

;,,,....JI t4' )fal tl)i':11 ~ C;'-"/ ':I (6) 
.1.,,,,..1 .,,,!l., .;J• :JLJI ()"",-!--, ':/,I ,:a..,..,-.11 

,4,SW, [:l;J'JI 

uY'"i ,J ,,l.11 tlfo'Jl, ,u.;_,1 s,I ,.,;; 'JI .,...., (7) 

tl.)l'/1 <lfi"I y~J .:.,15..J wiJ .:.,IS 1)1 ;,ill c,1, 
,<;i .,,,,,.U, ":,Ji t4'>'1 _,,; ill... 
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(8) In any <>thcr case, al least 7 days' 
notice must be given spccif)'ing the time and place 
at which the poll is to be taken. 

Content of 1>roxy notices 

38. (I) Proxies may only validly be 
~lppointed by ~l notice in writing (il 
"proxy notice") which,,,,., 

rl,,i 7 ,,,;.,,., )u.,;.1 r"< ui Y'H ,_,.,_;..I l.lt... ',,Is,' (8) 

-tlJ;iYI ,IY.'-) y~J uL':...J "'-IJ >.m; J\)'l _,k 

J,ii c.,,.-.. fi;,,;; ,~,,JI~) J,..., (1) .38 

~ ("J,s,,JI JU...!") ~ _;U...) """-"" 

(a) states the name and address of ,J,s,,JI""" \$:,Ji _,...Ji ch"', ,--1 ,.ca.; (a 
the member appointing the 

(b) 

(c) 

(d) 

proxy, 

identifies the person appointed l'o 
be that 111crnbcr's proxy and the 
gcncml u1ccting in relation to 
which that person is appointed, 

is signed by or on behalf of the 
member appointing the proxy~ or 
is 11uthenticiitcd in such 1nanner 
as the directors may det.erm.ine., 
and 

is delivered to the company m 
accordance with the articles and 
any instructions contained in the 
11otice of the general meeting to 
which they relate. 

(2) The company may rcquii-c prnxy 
notices to be delivered in il particuhff fonn. and 
may specify different forms for different purposes. 

(3) Proxy notices ""'Y specify how the 
proxy appointed under them is to vote ( or that tho 
proxy is to nbstain from voting) on one or more 
rosolutions. 

(4) Unless a proxy notice indicates 
otherwise; it must be treated as-

(a) 

(b) 

allowing the person appointed 
llndcr it as .a proxy discretion as 
to how to vote on any ancillary 
or procedural resolutions put to 
the meeting1 and 

appointing that person as a proxy 
in relal'ion to any adjournment of 
the general meeting to which it 
relates as well as the meeting 
itself 

_,...JI.)'-¥, cJM c:,,,..Ji ~I,_,_._, (b 
,!!I, u,<- i,ll '+,_,...JI ~I 1';4'., 

,..__,_..,~I 

,i J,s}I $- \$:,Ji ,.....JI w,-; ,yk ,:},- (C 

,f:,J1 _,_..ill _,k Ji_,; ,I'""' '-,1,u ,yk ,:}_,.. 

J <JJ ):!~\ ~..)~ 

',,I, ,,...,1...':11 rt.l.lll .,...,._,., '£_,.:Ji _.l! ,-1... (d 

1';41 JU...! ,,.i t,,,I,. J.:i.t.. wl.;hl 
,"-/~\$:,Ji '+,_,..JI ~I 

' I.< -11 COi Ll.,;.,i .. 1..,, ....Lb:; 'I ,£ . ''- 11 ' (2) ,,, u;.,- _) ' .,- ' cJ _,... J-""' 

'-""I_,;.)' Jyi,.i ~ ,.c.:; ) )_,,.,, .,_1,;,..,... 

,<.ll;;.., 

"',,-) ',,ifo J,s,,JI COIJU...I ,.c,,;; ul J,..., (3) 

.)'- J,s ,ill t l:u..l ,.c.:; 11) ~ _,., c:,,,...ll J,s )1 

,wi))li .;,-, fol ,I _,..1_, _,le. ("',,_..:;JI 

,} ~ ,.;JJ, __,)I_~ _,k J,s,,JI JU..)'°""' 1" I,. (4) 

~ ,u\ _,k J.t..; 

c:,,,..JI ~\ ;;,_,.,,.,;;;]1 '..I.WI J.,.., (a 
"',.,...:;JI ',,ifo u\.:.i )½$J ~ ,.,,., J-/ 

rl..1 (),):\,el_)(>,) ,i ~) C:,I}) ',,i _,k 
J •tW..'il 

•ls-J, ~ L.,; ¥, ~I ..'ill '-""' (b 
i..,i, <,~\$:,Ji '+,_,...JI ~I tW..1 

·"''tW..':11.,~ 
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Delivery of f)roxy notices 

39. (I) Any notice of ~l gcncrnl meeting 
must specify the "ddress or addresses 
("proxy notiikation address") ut which the 
company or its agents will receive proxy 
notices relating to that meeting, or any 
adjournment of it, delivered in hurd copy or 
electronic form. 

(2) A person who is entitled lo a!tend, 
speak or vote ( either on a show of hands or on n poll) 
at a general meeting tcnrn.ins so entitled in l'espect 
of that meeting or any adjournment of it; even 
though a valid proxy notict has bcc11 delivered to the 
company by or on behalf of that person. 

(3) Subject to paragraphs (4) and (5), a 
proxy not.ice must be delivered to a proxy notificiltion 
:,ddress not less than 48 hours before the general 
meeting or adjourned meeting to which it relates. 

(4) In the case of a poll taken inOl'e 
than 48 hours ittler it. is demanded, the notice must 
be delivered to a pr(Jxy notificati{m ;lddrcss not less 
than 24 hours before the tiine appointed fi.)r the taking 
of the poll. 

(5) In the case of n poll not taken during 
lhc meeting bur taken not more than 48 homs afler it 
wns denrnnded 1 the proxy notice must be delivered--·' 

~I tl..:ia,.1 J_,.:.... <l '-""' ,,<lli ~I (2) 
e;i,.>1 ,Ir-).,.; c:,,,-,)11 ,I ...__L.I ,:.,.i,,.:;J1 ,I :..,._.,...JI 
di, U"'_,......, dill~ J!o,, (t'Jii'il, ,i .;:.,'11 

1., ll,.;,i .1: .. 1,1 . .. ,<l '-- ts . ,I I ,L.:i..':/1 
'-"".J.J -C- ,_,-= - "JC.' 

:C.I,.; ,I c..>&-...:.11 di\ '.k.lJ! '<$ _.;;jl ,)I J_,.;.JI .; ;I.., 

• -\1, 

,r'I\J ,(5) J (4) c;,l,iil4 J~)'I ~.,._ Sl<.1,-~ (3) 

"' ,,. ,} JaS .,i I }.led.! c) I _,l<- ,) ! JaS _,JI j.b. ! M ) 
,I -.,.._,..J1 ~I t41 J,i l,.t., 48 ,t....,I 

_ 'I J!.:;, ,$ ll I J,..:,.J I t L.:ia,. ':I I 

48 c,c. :.,} ,.,., .,U. h./ tifo':/1 ''"""! jl..,} (4) 
JaS .,JI )U.S.! ,:,1 _,l<- ,)1 ).I ... )' I ,J.;j ,:, I ,r'l\l , l,. t., 
24 c,c. Ji:;':/•-'-/ tlfa':11 ,I;,,-)' ,.,,..Ji.,._ _,.!I J,i 

,41.., 

J:J, tl..:ia,.':11 ,WI t;ifo':/1 ,1..,,._1 ~.,._ JI....,} (5) 

~) Y7'.! ,kL...i4g u& ~.Y 'i 0.1..1.;~ ~!J . .r:"i 

:J,S_,JI ;U...1 

(a} in accordance with paragraph ,i ,(3) ,,..i1 _,.., (a 
(3 ), Ol' 

(b) at tlw meeting at which the poll ,1..,,._1 ylJ, ½i 's>,a ,:;lll t4':11 ,} (b 
was demanded to the chairman, . ->!'"' \$1 ,i _,,; µ, ,i .,;s,l )I ,)1 t I jii':/1 
secretury or any director. 

(6) An appointment under a prn,y notice 
1nay be revoked by delivering a notice in writing given 
by or on behalf of the person by whom or on whose 
behalf the proxy notice was given to a proxy 
notification address. 

(7) A notice revoking a proxy 
appointment only takes effect if it is delivered 
before-

(a) the st"art of the n1ceting or 
;idjourncd meeting to which it 
relates. or 

,_;W; ,;;Ji J,.._,.!1 t4'11 ,I tL.:i..'JI •"I (a 
} 1¼ 
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(b) (in the case of u po II not taken on 
the same day as the meeting or 
adjourned meeting) the time 
appointed for taking the poll to 
which it relates. 

(8) If a proxy 11otice is not signed by the 
pel'son appointing lhc- proxy, it must be accompanied 
by written evidence ~1fthe authority of the person who 
executed it to execute it on the appoinlor's behalf 

Amendments to resolutions 

40. (I) An ordinary resolution to be 
proposed at a general meeting may be 

amended by ordinary resolution if'.--

ta) 

(b) 

notice of the proposed 
amendment ls given to the 
company secret.al)' in writing by 
a person entitled to vole at the 
general meeting at which it is to 
be proposed not less than 48 
hours before the meeting is to 
take place (or such later time as 
the chairman of the meeting may 
def.ermine), and 

l'hc proposed amendment does 
not, in the reasonable opinion or 
the chairman of the rncetin.g, 
materially alter the scope of the 
resolution. 

(2) A special resolution to be proposed 
at' ~l gcnernl me.eting may be amended by ordinary 
resolution~ if-

(a) 

(b) 

the chairman of the meeting 
prnposcs the amendment at the 
general meeting at which the 
resolution is to be proposed; and 

the mnendmcnt does not go 
beyond what. is necessary to 
corrccl u granin,atical or othci­
non~subst.M1t.ive err(H' in the 
resolution. 

(3) If the chairman of the meeting, acting 
in good faith, wrongly decides thnt an amendment to a 
resolution is out oforde1\ the chairman's error does not. 
invalidate the vote on that resolution. 

,_., c,dl .} t'fa':11 •1,.,_! e"- J... .)) (b 
.:,,...JI .::.i_,ll (J,.._,.ll tl.u;,.':11 31 tL.:ia-':11 

."-! c:,W,; </:,JI t.lfa')'I ,1,.,_'/ 

.)!" _,JI .:,..;...t)I J;S_,ll J.6.J ~ .:'-"' ,J ll! (8) 
:i.;k:,. .J,l, t;.,..- jJ,;, '/I 0.fo; 0i y.,,.; ,J;S_,ll 

~ ~~ D...H~ .JJY>- ~ill ~l ..ill~~ u_~ 
_J,,..JI 

-1_,ll <jaWI );JI J,.,.;; jy,,,; (1) .40 

u<- :..,.. _,...]I :..,......JI t 41 .} <..I fal 

;'.Jilli -:,';WI.} yk )) c\,;,b 

_;a_?.w __,J) c;fo.JI J,,i,,lli Jlbl J.,) ljl (a 
C:.,,,,_:;ll _,i s-,JI '-1 ~ 0- i;,6- ..S _,.:]I 

t;ifai -1_,ll :\,,._,..JI :..,......Ji 1:_l.u;,.I .} 

':I ,_,_, t_W..':11 .ii..;, 01 J;i .... L.i J.,...:.11 

._;JI c>")\JI :,,,__.JI.ill,,\)'.,,\,.. 48 0c. Ju 

J 1(t\4"l! ~.J 11.I~ 

sjl)I ~, •cftLll J,....:.11 )Ii; ,J ll} (b 

1_:,...;; };JI JU.. ,f:W..':11 '-"") Jfa,JI 

. \i_;>-"" 

_,.i <..lfal _,_,l1 '-""WI }jill J,.,.;; j.,,._, (2) 
.} _, ;\,, Ji) ..J,,). u"- :..,.. _,..JI i.,......JI 1:_ l.:i,. I 

;'.]\lll w';IWI 

1:_l.:ia-l.} J,,i,,lli f:W,..';II ~J (fall il.l (a 

,s..L.i Jjill clfal -1_,ll :..,.._,..JI :..,......JI 
, 

~-,JJfa .,. L. J,,i,,lll jJ\s,:i; ,J ''·' (b 
,j;Jl.}s<Y'-""""" ,iyy.li,1.,;,. 

..,...,, <i ..,_.:; ,,.i , 4,1,.i. t L.u;,. ')' I '-""J ~) ll ! ( 3 ) 

J,.., c:fo ,yl_,....]I yl4-i j_jill _,l,- J,...:lll 01 ,',,) 

. jjill .!Ill uk, C:.,,,,_:;ll ,W) uk, '-"" _)I i,1.,;,. 
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RESTRICTIONS ON MEMBERS' RIGHTS •t...,,,\11 ,J,.,... .,Jc, J..i,ii.11 

No voting of shares 011 which money owed to <i.,.lJI c,l! ~ 4# ~I rl-')11 ,:;,,,_,..,;; ~,,., 

co111pm1y 

41. No v~1ting rights attached to a shai·c may 
be exercised at uny gcnc1-al mceting1 at any 
adjournment of it, or on any pol I cal led at 01· 

in relution to it, unlc~s all ainourits: payable: to 
the company in respect of that share h;i.ve bc~n 
paid. 

APPLICATION OF RULES TO CLASS 
MEETINGS 

Class meetings 

42, The prnvisions of the articles relating to 
general meetings apply1 with any necessary 
modifications., to meetings of the holdc!"s of 
any class of shares. 

PART4 

SHARES AND DISTRIHUTIONS 

ISSUE OF SHARES 

Powers to issue different classes of share 

43, (I) Subject to the articles, but without 
prnjudice to the rights attached to any existing 
share1 the company may issue shares with 
such rights or l'Cstrictions as may be 
determined by ordina1-y resolution. 

(2) The company may issue shares which 
are to be 1·cdeemed, or are liable lo be redeemed at the 
option of the company or the holder, and the directors 
may determine the term.s, conditions and manner of 
1·edemption of any such :.;hares. 

Paymcut of commissions 011 subscription for 
slrnrcs 

44. (I) The company may pay any person a 
comm1sswn m consideral'ion fc.Jr that 

person-

~ .:.,,,,_:; cl,:;.. ..,1 :...Ji.... j;,,; ':J .41 
,,-i ,; '4,,,-,. ~ tW.-1 <ii ,,-i l.. r<-"'/ 

A.,!J ,_,.,-'11 ," tifol ;,,i ..,J., Ji .J J.e..~ \ii 
, IL.,Ji ·.<-, . I l.. ,._, d.,. l..,l i '--" c:- ~-.- .~ ,. J , 

oi .-,...JI ,tJJl '-'"" _,....;., l£ _,.:JI ul! .....WI 
.WJl.3~ 

'.:iW.JI \.a'' I Ui.,J I 15.,. i • 4 2 .,,.,. ' f I cj,;->, 

w)\,>Li <.,It" ,;;,,,,..,..J1 :.,,....JI ut..W.-4 

,_:,. l<-)j) J,-,l. w\o\4-I ..,J., ''.i!,;-'o 

.~~j 

ti)I •,P.-11 

-"i,;JJlllJ rl-Y.I 

• .,,.,.1...'11 fu.,J4 J~ '/' 1""" ,1.-1.,. C;- (1) .43 

;,,~ '.:iW.JI c,.,:..J\,, J:i,.. )'I?·"'- it.. I_,. C;" J 

~i _)~ 01 :i..Syill jJ-?-:j ,..i~_,... ~ 
,.,_.; _:,I ;fi..; ,?}I o _.,;]I Ji J,.J1 ,lb, 

,1._plL .l} ~_yi;! 

,i t.,1,_,...1 -.,;,, ~I ,.i-.,,1 .:,I '£_;SJ) :,.,.,, (2) 

;\#,-1 JI ;;,,;_,.t11 Jt;.;.1._... t.,1,_;...':J l..:...? wfo 
~faJ tl.S....\_, J;iJ~ ..l:I~ i,J:l.;:P,.Jl J,t;"::!J ,4-L,G.. 

-~\ 11.\ 0"" ~\ :y\ ..}1.l_jl..il 

(a) subscribing, or agreeing to c,,l:1>£':JI ..,J., :.:.;1_,J1 ,1 w-'1• ,,-i -,,l:1>£':JI (a 
subscribe, for shares, or Ji ,~ 
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(b) procuting 1 01· agreeing to 
procure, sL1bscriptions for shares. 

(2) Any such commission may be paid---

(a) in cash, or in folly paid or partly 
paid shares or other securities, or 
partly in one way and pal'tly in 
the other, ,u1d 

(b) in respect of a conditiomll or an 
absolute subscription. 

INTERESTS IN SHARES 

Company not bound by less than absolute 
interests 

45, Exe.cpl' ~1s required by law, no pei-S<Jn is to 
be recognised by the company as holding 
any shure upon any trust, and except as 
otherwise required by law or the ~uth:::les, the 
company is not in any way to be bound by or 
recognise any interest in a slu.ire other than the 
holder's absolute ownership of it and all the 
rights attaching to it. 

SHARE CERTIFICATES 

C1,rtificates to be issued except in certain 
cases 

46, (I) The company must issue each 
member with one or more. ce,i.ificates in 
respect of the shares which that member 
holds. 

(2) This article docs not apply to-

( u) uncertificated shares, or 

..,J., '.:iil,.11 ,i ,.._..\11 ,.,_; c:,t,\:ilS';i c:,1..-:o (b 

,4JL-;. 

:JI.Ii _,...;J1 c,1' J,.iili 1:,.:,. l.l,.= l.,I t'' j"""' (2) 

~ t,;"" '-,IL.. cl'J,i JI ,.....4 ,I 1:,;;,; (a 
\r'fo JU, ,1 ,i;,;;.-~ t-"'"' ,11.1.\S 
J ,_, ..,_;.i ;;_;,_,i., ci' fo JU,,,.,__, J ¼_,1., 

--,1.:ili)'I ,I .1. ,y.W1 yl.:ili'il c.=,..._;.., (b 
,Jlk,JI 

!+-'';I 'I' ,;\_,!JI 

....u....Ji ,;\_,!JI .:,. Jil, l,,. _jl.. _;,<, '-1_,.!.ll 

:i.S_)'II ujw J ,c:,;'WI <,lJ.:\, L.. ,Lill..\; .45 

~ ..,1, ~4 .h.i1..; ..;I ..,1, ~ '-il, 
11.> ,I c:,_,iWI -..IJ.;, L.. ,\.;ll;.I., J ,:UI.. ':/1 

Jl.. '-ii., .;;_,.lJ1 uP Jl ,_,..l..':11 ,-l.l;cJ1 

fa ,1 M"'" ,.,.i ,,;\i :;,_,l, '-..).. J1,-.':11 :,. 

-•.. 11 J.L.. UL. '-'~v... ..i ,.,,\i :...,L, ,..- -· ' ,..... .,-- .. 

, -.,, '-l.,l _,.Ji J_,i.JI cf',~ J <,l :..ill.JI 

,.,__1, ,,t,...1 ;.,_;; ,} :\$)'11..,1' ~ (1) .46 

.,;JI , ... .:11 (.)"' _,......, ~ jSJ fol ,I 
, _,....JI .;lll t,SLy 

(b) shares in respect of which the )'i <S.,cill c:,\S)'II tu.;~ .,,ol1 ,.....':11 (b 
Companies Regnlations permit ,i,....._,...;., SJ4,,:, J.,_;; 

the company not to issue a 
ccr·ti 11cate. 

(3) Except as otherwise specified in the 
~\rticlcs, ~tll certificates must be issued free of charge. 

(4) No certificate may be issued in 
1·cs.pec1 ofsha1·cs ofmMc than one cil:lss. 

,_l.l;cJI ,,-i .JJb ...i)i.;. ...,,k (.)""J L.. ,l.;';:h.l, (3) 

. 1;,4--- ,.....'J1 '-""4-1' ~ ;~ c:,I ~ ,_,..l..';1 

fol 41,.....i = ,..._;.., ,,t,..t l.,I ;1.,.,.1 Jp,; 'i ( 4) 

,1i,~l.3~LJ,4 

(5) If more than one person holds a shm·e, ,,t,..t )'-"! ),-,,.,l •4'-~:,. fol dL 1l! (4) 
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only one ce11ificate may be issued in respect ofit. 

Contents and execution of share certificates 

47, (I) 

(a) 

(b) 

(c) 

( d) 

Every certificate must specify .. ,, ... 

in respect of how many slrnresi of 
what class, it is issued1 

the issue pI'icc of those sha1·es; 

the amount paid up on them, and 

any distinguishing numbers 
assigned to them. 

(2) Ce,tificates must-

(a) have affocd to them the 
company's common ::;cal or an 
official seal which is u facsimile 
of the company's common se~1l 
with the addition on its focc: of 
the word '1Securities" (i1 

""securities seal")~ or 

, ,4-,k t_,;o.ll ~I (c 

, 4J ~ I)¾- el.i) "-.,I ( d 

_,-)I F' ,1 <.S;J,11 rWI ,<iiJ, .,..;; ,:,i ( a 
C:" '-S __,..:.U tWI ,<iiJI .:,,. :;,,;_; u/e ,,:,i1 

~II) 1/~L. J\_)}' :i.....K1 ~j ~~ .U\....:m) 

,I ,("'-;)WI Jl'°''',ti 

(b) be otherwise executed 111 ,csts_,.:.11 ,1.1.; _,,..._,.., -illl '-':;,... J.,,.J ul (b 
accordance with the Companies 
Regulations. 

ConsolidMed share certificates 

48, (I) 
of a 

with-

(a) 

(b) 

When a n1embe1·1s holding of shares 
particular class mcrease.s, the 

company nrny issue that member 

a single, consolidated certificate 
in respect of illl the shares of a 
particular class which that 
member holds. or 

a separate ce1tit1Cate in respect 
of" only those shares by which 
that member's holding lms 
Increased. 

(2) When a 1ncmber"s holding of shares 
of a particular· class is r-cduced; the company must 
ensutc that the mernber is issued with one or more 
certificates in respect of the nurnbcr of shares held by 
the 111ember alter th~lt reduction. But the company 
need not (in the absence of a request frorn the member) 
issue any new ccrti ficate if~,-

.:,,. _,..:.,. 4)...., ,_,.1J1 ,....,.,,, ,lop I..~ (1) .48 

-ill:,\ y .. ..s ul ;,s .,.:1l j_,.,.,.; ,½,,.,, '.l.i 

:J, I.. _,.;..]I 

,.._.,',/I alb '-1"' ,,_,.;.,, .l,i; :u...;_.. ,,t,_.'; ( b 
.~I J.llJ ~ 4~ ~~lj ~I 

.:,,. ½,,.,, .,:,; .:,,. .,..:.,. .-+'-"I :ys.l. fa;ill ~ ( 2) 
_,.;..Ji ,:,I ~ c:,I <S _,.:1l ;,s _,.ll1 _,Jo ......, ,,.._., ',/1 

M'i.}Jl J~ ~~ fol _,1 "11~1 . ., J;J4---li ,iJ J~ 

i::l:h.S ';/ ,dL C;"J .~I -illl "",, _,.;..]145,k, ,_,.1ll 
'4i ).s.o,I _,Ji (4\1, _,.;..ll "S--,' e"'- JL.. sl") ;_, _,.lll 

:'-,!\:II c:.';/L..ll sl" ,,.,.,,,_ Sot,.', 
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(a) 

(b) 

al I the shares which the member 
n:o lunger hold~ ,ls a rc:n1lt of the 
reduction, and 

none of the shares which the 
member retains following the 
reduction, were, immediately 
before the reduction, represented 
by the same certificate. 

(3) A member rnay request the company, 
in wl'itii1g, to replace""'"' 

_,....JI o., ,J _,;;JI e+-YI ~ wits 1;1 (a 
J ,,,l;,.111 A ~ ~I ~ t~a, 

_,....JI .1.l., _,;;]I ...,.'Ji u,s c;I Ji,, ,J 1;1 (b 
~ ,,.,.ii.,..~1 J,, ,~I "'!4e 

. s,l;,.111 A 

(a) the member's separnte -:,1,l;,.114 .,.:-JI ~I -:,1,l;,.III J~ (a 
ce1iificatcs with a consolidated JI ,=li-ilJl 

(b) 

cc11ificatc, or 

the member's consoliduted 
cc11ificate with two or mo1·c 
separate cettificates represc-nting 
such ptopot1ion of the shares as 
the 111cmbct may specify. 

(4) When the company complies with 
such a request it may charge such reasonable fee as 
the directors lllily decide fi:w doing so. 

(5) A consolidated certificate must not 
be is8ued unless any certificates which it is to 
replace h~1ve: first been returned to th~ company foi­
cancellat.ion. 

Rephtcerncnt share certificates 

49. (1) Ifa certifici1tc i$sucd in respect ofa 
member's shares is·-· 

(a) ,hunaged or defaced, or 

c,0,~ .,.:-JI :...........11 a,4-\ll, J~ (b 
e+-YI u,s "-,..lll "1l:l Ji.,:s )SI JI ~ 

. _,....JI >"', 4-. 

ul t,l J# ,yl.6!1 ,l\"1 <5_,.lll efo I..""- (4) 

fa 0,;,.,J1 t.,.1a,i c;:,JI :Ufa.-11 t.>"')1 ,l\; u'>.}:l 

..ill~ 

_,.)1 '} ,I ,W iJ t.. ~I s,l;,.111 y • ...'; ~ i .,...., ( 5) 

_;) ~ ~I s,l;,.111 J..l -:,1;4-' lyi <5 _ _,.lll 
. <S _,.Ill t,.;;_t 

ayUI a,l;.-111 wits lo) Jl... .) (1) .49 

_ _,.....)I ,....I c>" ,-"-' 

11 . _ _,,..JI ,I .....tll u.:. yu o. ( a 

(b) said to be lost, stolen ,ir u.:._;-1 ,; ..:.,;_,;,. ,1 -:,;;l o. t,.;i ~) (b 
destroyed, 

that member is entitled to be issued with a 
replacement certificate in respect of the s~1rne shares. 

(2) A member exercising the right to be issued 
with such a replacenient certificate-

u,,,,...._;.., ¼'I a,i..,..:; .J J'"""' ui _,.....)I ,l\:,J """' 

4,11; e+-':11 

.!I!:; .J JW .;ii..,; c.,-JI <.>'Ji.., c;:,JI _,....JI ul (2) 
- ;.J,,.,,11 Sol;,.111 

(a) may at the same time exercise .) c.,-J1 '-"J"' .;ii <...il .;;;,,JI_.; ...i j,e,1 (a 
the right to be issued wit.h a ,~ wl..14--t .,;1 Jt~IJ ii.:i~ -U J~ ,) 

single cc1iificilte or separate 
certificatesi 
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(b) 

( C) 

rnL1st r-c-tutn the certificate which 
is L<> be ,·cplaccd to the 
comp<l11y if it i.s damaged or 
defaced, and 

must comply with such 
conditions as to cvide111:::c1 

indemnity and the payment of 
a reasonable fee ;ts the directors 
decide. 

SHARES NOT HELD IN CERTIFICATED 
FORM 

Uocertifkated shares 

t,11,;;..,1 -.,..I ;JI ,,t,..;)1 ¥J ) ..,.i,. ~ (b 
,i .....l:ill s,t,..;11 C:...:..,.O b) :lS,.'l]I .)! 

J ,_,...JI 

i..,,.,,1<;11 .1,p11 db., rJil,, ul .c,k y;,., (c 
t'"'J ~'J ~_,.IIIJ .J,';1 _,....) uM,.Ji 

.J.,.... 

50. (I) In this article, "the relevant rules" .,,,1_,:;.11" ~ ~ ,s,\.JI ,;.. ,,.i (1) .50 
mean~---

(a) 

(b) 

any applicable provision of the 
Companies Regulations about 
the holding, evidencing of title 
to, or transfer of shares other 
than in certificated form., and 

any applicable legislation, rules 
or othe1· arrangements made 
under or by vii1ue of such 
provision. 

(2) Th<' provisions of this article have 
effect subject to the relevant rules. 

(3) Any provision of the aniclcs which is 
inconsistent with the 1-clcvant rules must be 
disrnga,·ded, lc.i the extent that· it is inconsistent. 
whenever the relevant rules apply, 

(4) Any share or class of shares of the 
company may be issued or held on such terms) or in 
such a way, that-

c:,i,;_.,,:J, rU.. r15.,,\.;,.. '-I J,,..... ~ ,,I (a 
, t,:iJiL. Ji; J t,:iJiL. c:.\.1,1 J I+-'JI ',,S.L, ~ 

J i'ii.i~ ~~ i j~ui ~';1---.ii)v.,i 

J,..... ..,_,_;.i c:.1.,,u_;; ,1 ,,.,1., ,1 u-"\i ,,1 (b 
.,.s..JI ..illi '-""JAi ;~ 4,> 

"'1,:m-, J:,u.. ';II r'"' :U.,yJ, ,,w1 ,,.. rl5...i c; J"" (2) 
, ~\ wlj 

cfa> J\4 ',f"L..',/1 rl.ls.ll ,i,;..1 .;,-~ c,;4 ,;.,i J (3) 
µ1 ._ill; cfa>}..:i Jl.o. .;, ,'.l...ll wlo .)c,i_,ill t~ 
'.l...ll -SI) .l<-1_,ill _,.I)~ ,l.LJI -Sli .>ol_,:;.11 t-

. -.,J, j'JI 4J ufa J 

1i ..Sp\l /+-I .;,.. :i;,; ,I 14-"' ,,I ).,._.! j_,..,. (4) 

:~ •,i;l.ll db., J .l, 1,.'lll ,lli _),. • U, 45.\...l 

(a) title 10 ii 01· them is not, or must Ll'> w/J ui y;,., "1 11 ~ ',,£WI w/J 'I (a 
nol l-:H:= 1 evidenced by u ;I ,~..i~ J.!_;1. 
certific~ttc, or 

(b) ii or they ,m,y or musl be ,i,\,..li uJ' Y:.J;- ,I L,l$ \+iJil.. Jill J y;,., (b 
transferred wholly (JI' patlly 
without a certificate. 

(5) The directors have power to take sud, 
steps as they think fit in relation to--

,,i11 wl; I ;;,-)'I ..ill:; ;li.,"J :C,..:;.....ll ""-",.J] ufa; (5) 

:_), \.-, ~ \..;i !'+I ci• 1fo 
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(a) the evidencing of and transfor 
of title t:o unccrt.i ficuted shares 
(including in connection wilh 
the issue of such shares), 

"~ cJJ' s;,i....11 ~.,..':11 ",S,L. J.;, ..c,\,,l.1 (a 

,(,....':II "1t )"'-4 _,l..\, 4 .illl ..,J L.,) 

(b) any records relating to the 0,, ,yl- ,-...i J.,., ~ u)\;,-< ;1 (b 
holding ofunce11ificated shares, i~..:.~ 

(c) the conversion of certificated 
shi.1rcs into unce1tificated shares1 

or 

_,l! ,,t;..1 """1"' •.J,i....11 !'<"'';1 J,,p,:; (c 

J\ ,i;..,:.1.u,.J, UJ;,. t._yit ..... """ ~\ 

(d) the conversion of unccrtificated ,....1 _,JI ,,t,..t 0,, syi....11 ,....'i1 J,,.,...s (d 
shares into cetti ncatcd shares. . li~4,..;, ~ ~ ~ )J\.,.,.,;i, 

(6) The company may by notice to the J.i,., _.l! ._,,_,. _;Ll..i.) - J-"' ,'£ y:.lJ j,.,,, ( 6) 
;J, \. y)W ,) ,,,..,_JI holder of a share require that share-

(a) if it is uncertiticated, tu be 
converted into cc,tificated form 1 

and 

(b) if it is certificated, to be 
converted into unce,ti ficated 
form, to enable it to be dealt with 
in accordance ,~1ith the articles. 

(7) If'--

(,n) the ,111.ick~ give the directors 
power to take action, or require 
other persons to trike. action 1 in 
order to sell, transfer or 
otherwise dispose of shm·es, and 

(b) uncertificated shares are sul,iect 
to that power, but the power is 
expressed in terms which assume 
the use of a cel'tificate or other 
wriucn instnunent;. 

the directorn may take such action as is necessary or 
expedient to achieve the irnme result$ when 
exercising that power i11 r~lation t<.1 unce11if'icated 
shares. 

(8) In particular, the directors may take 
such actior1 as t:hcy consider apprupri~1le to achieve 
the sale, transfer~ disposal, f'Orfeiture, re~allotment or 
surrender or an unce1ii ficated share or otherwise to 
enforce ;1 lien in respect of it. 

,lat,..', cJJ" ljo\-. cl\$ Ill ,,..,.JI J,-.., c;,i (a 

,fl..i~ 4-l ~ _j..l~ M-"-" ~.\ 

-1"' l_;ol- 01S I>) ,,,..,_JI J_,,,; 0i (b 

~ i~.l~ ijJ..l ,;..11...-~ .)J ,fl..14---t 

. .,-,1 .. .'; I ~Ll.lll """J,<> ;,.. J.wll 0< 

.,._:,i_, 0 ,_,,.:..J1 .,.i..., .,......_'11 rlio.\11 0\$ (a 

~\i.....!i':/1 l)AI ~ Ji Uljd_»-~I ~WI 

J.; ,I ,...'Ji &" "lfo) jl.;.,11 .:,,j.)'1 

, ,1<,,i ..l_,...ill .ill, ..l::li.. JI~ 

i..tlt.l ~ o..14Ji UJ..1 ii_;.JU\ ~YI~~ (b 
.1.,..,,;., t,.lc. .ff' .,._)i....11 .fil ,.,._)J....11 

I~ fal =4b -¾A J J\ ii..1~ ti~\ i..:,,a jiu 

tj:,lll ,I ,.;J,,..JI ,1.fo)'\ .;lll ,WI Lll-"'.wl j_,..,i 

~ 1.-,i l.;a,)i....JI "1l:; '-"')'- .llc. i.,llo iz.,l.:illl ~ 

,6..i4Jtt u_;..1 ii_;.lU! ~Y½ 

.ill, 1,:i...:, 0i Lll».wl j.,..; ,._,.,_,_;..11._,,, _,k (8) 

uJ' _;oi....11 ,,..,_JI c:,'1 ~ e.,l c;:.IJl, \$).II ,l_.,..)'I 

,I ;;; _;ol....a.. ,i ¥ u _,_:ill 1i ;.;i,;S.l. J.; ,I ,,~ 
~-J~&bU~\i..J\ ,~ JJ .. illl Ji~ii..1~.l 

. -...., r""'-1 jl.;i-'JI 

(9) Unless the directors otherwise J.W 0i..,...,., ,dll ..l::li.. 0,»o.JI ,.,,_, .J \. (9) 
dctenn inc, shares which a member holds Ill _,Jo, ,,t,.1, t,J ...,.,l ~ ,l.;,,,, ':11 ~ .;i1 ,-...':11 
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unccrtificated form must be treated as separate: 
holdings from m1y shares which th~lt mcnibe1· holds in 
certificated form. 

.) ,,...._II ~ i4"'i '-;I 0" '.l...ii.s c;,1_,,.;.,. 4J 
'&.1~4\~ 

( I OJ A class of shares must not be treated ,.,...Jl,,i 01.lli \,.)I _,.k. /+"I :U J,.w YI'-"" (10) 
as two classes simply because some shares of that" 
class are held in certificated Forni and others are held 
in uncertificatc:d form. 

;,t,..i 4.I ~ '.S_,J... '-'ill Jili 0,< M-"',1 .fa,,; wi 
. lot,..l 4.I ~ ~ '.S_,L j,.',1 ..,...,JI, 

PARTLY PAID SHARES \,jl~ W e_.,o.WI i+<'JI 

Company's lien over 11artly paid shares 

51. ( I) The company has a lien ("the 
company's lien'") over every share which is 
pal'lly paid for any part of that share's issue 
price which lms not been paid to the company, 
and which is payable immediately or at some 
time in the future, whether or not u call notice 
has been sent in respect of it 

L/l~ W e_.,..WI i+<'JI u-k- A.lj,l,ll w'>J 

_,.k. (":iSyOII c:,,J') .)>) '.S .. ~ u,S, (1) .51 

_;,.., ,:,,.. ,,i _,,is, t;,:,,.. 4 f::).l.o ~.--- cl$ 

c)! t''J .J ,,:,11 w-JI dL J,. .. ) _,.... 
I,, s_;;;.} 1i J;ill _,.k. .,..W1, ,:iSyOII 

t'' JUo;..) w\SI ,1_,.., ,J,:li...ll .) ;..,':I 
_;,.., ,,_ ,_.;,., J,.) Ji ~I tlL,.ll 

,-C..l<. 

(2) The company 1 s lien over a share-, .. ~ 

(n) takes priority over any third _,.k. '-;J,,'11 w-J' _,.k. as..,.,i, c:,,) 0.A, (a 
party's inten::st in that share, and 1~\ ..Al~ ~ .t.J~ u_)=J ~ a~U '½Ii 

(b) extends lo any dividend or other 
money payable by the company 
in respect of that share and (if 
the lien is enforced and the share 
is S<lld by the company) the 
proceeds of~alc nfthat share. 

(3) The directors may "t any lime 
decide Lhat a share which is or w~)tild otherwise be 
subject to the company's lien shall not be subject to it, 
either wholly or in part. 

Enforcement of the company's lien 

' 

52. (I) Subject to the provisions of this ,:,. ti£...~ J:A,;.)11 t.,,, '"'1)'" ~ (1) .52 
article, ii"-·- :.), L... ,,1 -:...1a. 1,1 ,s,WI 

(a) a lien ~nforccmcnt notice has J ir+'-" ~~ ~.)\ ~ .) .. 1.i.,I r~ 1~.1 (a 
bee11 given i1, respect of a shat(\ 

(h) 

and 

the person l:o whon1 the notice 
was given has failed to comply 
with it, the company may sell 
that share in such manner as the 
directors decide. 

,) .. ba.~1 <,11 t,i ,,:,11 ~I tA .J LI (b 

¼fal~ w-J' ,m & 01 ..s _,.:Jl j_,.,.; 

.0,.>1.wl l>,"".! ._.:;]I 

36 



(2) A lien enforcement notice-~-"' 

(a) may only be given in respect of a 
shat·e which is subject 10 the 
cornpiu1y 1 s lien, in respect of 
which a sum is payable and the 
due date fo1- p~iyn1e11t of that sum 
has p1·1ssedi 

(b) must specify share 
concerned1 

,-.,-,.-l 1 ,.._..,l I ,_,.,, 0i --,=,; ( b 

(c) must require payment of the sum 14 JY.;. ~I t,i+JI cja, yll,,, 01--,=,; (c 
payable within 14 days of the ,_JU...';/1,:,. L:._,, 
notice, 

(d) must be :,ddresscd cithct· to the ..,l! L:.1, ,.._..,JI J.t... ..,l! L:.J """-"' 0i w,-.,, (d 
holder of the share 01· to a person ,.._..,Ji J.,l>. ,i.;, Y!M1 ..J ~I ~I 
cnt·itled t.o it' by 1·cason of the J ,.ill~ WY..i.. J\ -'....i)U) J\ 
holder's death. bankruptcy or 
otherwise. and 

(e) must state the comp,iny's 
intention to sell the share if the 
notice is not complied with. 

,J Ill ,.._..,JI if,) '-Sy::JI "-,i ,.,_.,, 01 ~ (e 

, JU... )'4 ~I _,ll':/1 ,.:,, 

(3) Where shat·es a,·e sold under this 
artick"-

(a) 

(b) 

the direct"rs may authorise any 
pcnmn to execute an instrument 
of tran~fol' of the shares to the 
purchaser or tl person nominated 
by the purclmser, and 

the transferee is not bound to 
see to the application of the 
consideration, and the 
transferee's title is not affocted 
by any irregularity in or 
invalidity of the process leading 
to the sale. 

-" fa, ~ "I cA>_,;:; c:,,.,,.cJJ _;_,.,., ( a 
,I <i ~I _,l! r<-"' 'j I ".,Si., Jil .!I.., 

; '.'~I.,.,..,. <i:,JI ~I 

,1.>.i..l..4 .l#,)y L:.).. '-;ll J_,iWI 0fo .:,l (b 
-c.li J-'''- -11 ,.LL, "i:Jl .-.1 , ,WI J,I.Lli " ,.... ,. .)' ..,., " 
..c,1,1_,..)'I .,,i 0\U"' t"- ,I el.l.s;I e-"' ,$4 

.~1 '-"I! '-,.,;.JI 

(4) The net proceeds of any such sale 
(afte1· pay111ent of the costs of sale and any other costs 
of enforcing the lien) must be i1pplicd-

,:;i> "'-/) ¢i! \ii :;_\;..,.. ~L.. ~~) ~ (4) 
-<,,._,JI _,k. (.:,,)1 '.,,iliJ c<_;.!.i -,;i\S:i <;iJ ~I,,;.)\£, 

:.)!:ill 

(b) 

firM, in payment of so much of 
the sum fot which the lien exists 
as was payable at the date of the 
lien enforcement notice, 

second, to the person entitled to 
the shares at the date of the sale, 
but only ailer the certificate for 

c-,).l .,,i ,..-U ~I ~I _,l! ,4"~ (b 
GWI .;~I &.u .>,,; .ki.i .J,.\, ,~I 
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the share, sold has been 
surnmdcred to the C(H11pany for 
cancellation or a suitable 
indc1Tinity hu~ been giveu fot ~iny 
lost' certificates~ and su~jec.t to a 
lien cquivaknt to the company's 
lien over the shares before the 
sale for any money pi,y~tble in 
respect of the shares at\cr the 
date of the lien enforcement 
notice. 

(5) A smtmo,y declaration by a director 
or the company secretary that the dcclarant is a 
direct.or or the company secretary and that a share 
has been sold to satisfy the compa11is lien on a 
speci tied date-· 

(a) 

(b) 

is conclusive evidence of the 
facts stated in it as ag"inst all 
persons claiming lo be entitled to 
the share, and 

subject to compliance with any 
01he1· frmnalilies of transfer 
required by the articles or by 
law, constitutes a good title to the 
share. 

Call notices 

53 ( I) Subject lo the articles and the terms 
on which shares arc allotted, the 
directors may send a notice (a "call 
noticei') to a member requiring the 
member 10 pay the company a 
specified st1111 of money (a "call") 
which is payable in respect of shares 
which that 1ncmbcr holds at the date 
when the dil·cctors decide to send 
the call notice. 

(2) A call notice ...... 

(a) may not require a member to pay 
a call which exceeds the total 
sum unpaid o.n that member's 
shares; 

(b) must stale when and how any call 
to which it relates it is 10 be paid, 
and 

"" I ,c;W~ :ts ·''1 . I\ ..... \\ ••..• \~ 
~ J , - ~. ~ ~· 
~~.1 _ _,u.,.. ..::.ii~~ ~\ I.)'- ~~ ~~ 

u>) J,L...ll 0')4 J)L..)'I e"' :U,,,_,.IJ 

i:)4, ',ii _»J;.; ~I J;I , •• ,};1 _,.lo. :iS .,_;ll 

}.W.) t,J~ o.., /'<'"'ii U"'._.., ~ 

.u>)I ~ 

.,,S.fo., J,, .)- ,I .JJ'- J,, .)- .,,Jylill ;ly';/1 u.l (5) 
.:. ,.._.ll c1I, .S.,_;ll )ilfo., ,I .!J"" µIi;~ :ts . .,,lJI 

- '°""' (o!J~ ,,J '-' . .,,lJI 0' .)I •\; .,Jl 1:/i 

c,..,,.,,; s;J,.JI C:.,i.i.JI _,.lo. \;J.IJ )\llo ;.,Ji.i ( a 

,,J ~l, ,:,_,..,. )i i.Ja:,Ji u-o\.S.1;.'JI ~ 

J ,,.._.ll 

_ :.....:.-.li i:Ji.;Jl ti' J\1..;,1 ;.,t (2) 

i:J,-11 ~' . .,.:.,JI .)- yl1,; ':11 ,.fi..J I W" ( a 
d. ,!,.\\ 11..,..1 • I,..,, :,Ji .. _., . .I\ ;, C""" ~ .. )J ... cj ~ 

, .,.:.,Ji .ill, l"""i _,.lo. t j.wl 

i:J,-11 ~' Y»J¼),, :.c.,- ,o.,.; ,) """ (b 
J'-..,~\$:,Ji~I 
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(_c) 11H1y permit or· require the call to .~4 ~IF.I/}'¥~ .:,I _j_,a,,; (c 
be paid by instalments. 

(3) A member must comply with the 
tcquitemcnts of .a call notice) but no member is 
obliged to pay any call before 14 days have passed 
since the notice was sent. 

(4) Before the company has received 
any call due under a ca.II notice l'hc directors may-

(a) 

(b) 

revoke it wholly or· in part or 

spcci I)' a late!' time for payment 
than is specified in the noticc1 

by a fu1iher notice in writing to the member in 
respect of whose shares the call is made. 

Liability to ()IIY c11lls 

54. (l) Lh1bility 10 pay a call is not 
extinguished or transferred by transfel'ring 

the shares in l'espcct of which it is 
required to be paid. 

(_2_) Joint holders ofa share are jointly and 
severally liable to pay all calls in respect of that share. 

(3) Subject to the terms on which shares are allotted, 
the dil·ectors inay, when issuing sharcs1 

provide that call notices sent to the holders of those 
shares may require them--

= ~ .11.,,., 'i..i '£ •11 .1. .• ,, - I '-' (4) . . .JA,: C"· .. ->-' r-- i..) up 

_ .:,,y.>Jl ).,YH ,'-hi...JI ~l;.JI /}' JLI..;,) 

,1 ,t,µ_;,. Ji i.j.1s ,~, F.' ,W! (a 

_,; ,.,,,,Ji t.,):;Ji .,,_, l}oll ,Jo,Y "'-,-. "'...:; (b 

'JU...';/1 

F' ,.,;,. ":,i, _,,.;.,.!, ..,.11 _,;,.; _,.w.. Ju...1 -,-, 

_ .......,1 '-'"" _,....;.; _., _,11...li 

Fl I}> cl" ',;1,:,...J, J.,.,., ':I (l) .54 
Jil ->!fa cF- Ji)l 'J, ,,._..,'/I _.k. ~I 

:u.:......Ji ~l;.JI ~; -o_,11...ll ,,._..,';1 ~ 
...... . . .,...,..., 

J,,,,- ._,k. u,IJ:.,-~ .:,fi_µ..ll .:,,L,t... .:,A, (2) 

'-hi...JI til;.JI ~ I}> cl" J;l.5::JIJ .:,.si.""11 
. ~ I dli LI"' _,....;.; 

~ .,?ii .l.,J~Y J'.:\..°;il t"'- ,1,.1.)- t- (3) 
•fi ... /JI Ji....::1} .ili,. ,.J:! . .);?.i,Jj JJ-H I~ i;~ ~".ii 

l.., _,11...ll til;.JI l}o wl ) .. b) yl.b:u .:,i I _,J. Ji.,;, .:,i 
~ ,,,._..,';1 ..!.lb J.-,t... .)1 <L.,,JI, ,,,._..,';1 _.k. 

:.)!\.,,.... 

(a_) to pay calls which are not the co-"' .:,_,si 'i ,;JI :\i..WI ~l;.JI 1_,.;"' .:,I (a 
same~ or JI 1~4,Jl 

(b) to pay calls at difforent ti111cs. -~ .;;,1.,,1 _,; ;;._,_,lJ.,.!1 ~l;.JI I~"' .:,i (b 

When call notice need not be issued ~\;,-11 ti• J\l,;,\ Ji=\ >"~1 tU..,, ~ \.,.>.l,. 

55. (I_) A call n(>(icc need not be issued in 
respect of SU111$ which are specified, in 
the tc11ns on which a share is issued, 8S 

being pay~1.ble to the co111pa1w ii1 respect 
of that share'"" 

(a) ()n nllotrncnt, 

~I 

l}o ;LI..;.\ )o...o) ..,I! ..,,_t...11 _,.,.,:; ':I ( 1) . 55 
< • '1 :I'- 11 • ~I :IL.Ji ,~.l~ C"'T-"4 i:...}¢1~ C"'. 

,4.,1, .. ,IS, ~I J.l..oi _;ll J.,~4 
.;ll; v" ,-,._, '£.~I .)1 ~ Lo },uo..t., 

-~' 
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(b) 

(c) 

on the nccun·(mcc of a patticula1· 
event, or 

on a date fixed by or 1n 

accordance with the ter!lls of 
ISSUC. 

(2) Bu! if the due date fo,· payment of 
such a sum has passed and it has not been paid, the 
holder of the share concerned is treated in all 
rnspects as having failed to comply with a call notice 
in respect of that sum, and b liable to the same 
consequences as regards the payment of interest and 
fo1·fciturc. 

Failure to com1>ly with t:nll notice: 
automatic conseque11ces 

(I) If a person is liable to pay a call and 
foils to do so by the call payment 

datt.'-

(a) the dil'ectors may issue fl notice 
of intended forfeiture to that 
person1 and 

(bl until the call is paid. that pers(m 
must pay the t(>rnpar1y interest 
on the call from the call payment 
date at the relevant rate. 

(2) For the purposes of this article-

(a) the "call payme11t date" is the 
time when the call notice states 
that a call is payable., unless the 
directors give a notice specifying 
a later d~1tc. in which cM;c the 
"call payment dat~'" is that later 
date. 

(b) the ''relevant rate" is--· 

(i) 

( ii) 

the rate fixed by the tel'ms 

on which the share in 
1·espect of which the call is 
due wt-1s allotted, 

such other rate as was 
fixed i11 the cal I notice 
which required payment 
of the call, or has 
otherwise be1:m 

e:4-ll .!lL ,I"-' J~I ('!);; '-'""""I lo! ,.!lli I"- J (2) 

sr' _,:JI ~ .) _,,...ll ,.._.JI J.t,,. J.\.el "-'"e ,J., 
e:4-11 .!ll, """_,...;.a ~.ll• Ju..s." ~ _;.1, ,.i ...,1 c,1. 
s.,;t,;Ji ~' Jl.. t,.;1' yll,._JI u<, ':I,,- 0fo..J 

,iiJ..:il.....,,..JJJ 

.,.il_,.Ji ;~I tl4-ll ti• ).I, .. \; rlJ:l'JI r"' 
l_;;W:Ui 

e:4-11 ~· 0" -J ,:,-~ 01£ "' (1) .56 
,c,,- J_,i..., ...;.,_, ,JJ ,.._.JI c,k ~I 

:J,i \.., '-i-""' ,,.la.JI ~.l]I 

ii.J.:i~l Jl.b.~ •.. I .Jb ... .<1,1 Lll...>.!~ jJ-H (a 

' ,~I .!ll, c)l t'" ;,.)1 

1'~1 ~I t3.:i ~ju" ~ ~ (a 
.} c>l,.Ji ~• t,li,JI ~' Ji.i..;;...I ;,.. ,­

J...y ,J t.. 'c.w....ll e:4-ll ~' )Joi.I 

\J.,i).1 ,.,._, .!ll, ..;~ 1:,LJ..;.1 0Jy.o..ll 

~.l ~)..'.i1
' U~ ;;iJWl ~ ~J ,ii..~ 

.. :;Ji ' w, all, ,. ",_, -'1 ,1..1, .~ ~) ' ~ ~ 

;U..S.! _,i ,.,;. .,:,i1 j>':/1 >'--"'11 .!lL 

~' ~ c;ill, ~• t,li,JI ti'' 
~.:i.1.:,,. .1! !.::!l.\~ .....i~ .JI ,~l &,Jl 

,i ,.;,,.,,.o..J• 

( I 

(11 
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determined by the 
directors~ or 

(iii) if no rate is fixed in either .:>!'\A .:,. 'i;l, ~I ,.i..;, ,J ll! 

of these w"ys, 5 per cent _,; % 5 ~ 1.., 0.,>, •"'"'1 }JI 
per annum. 

(111 

(4) The directors may waive any 
obligation to pay interest on a call wholly or in part. 

Notice of intended forfeiture 

57. A notice of intended forfeiture-----

(n) 

(b) 

(c) 

(d) 

(e) 

may be sent in respect of any 
share in respect of which a call 
has not been paid as required by 
a call notice; 

must be sent to the holdet of that 
shate. or to a person entitled to it 
by rcasnn of the holder;s death, 
bankruptcy or otherwise, 

must require payment of the call 
and any accrued interest by a 
date which is not less than 14 
days afler the date of the notice, 

must Slate how the payment is to 
be made, and 

must state that if the notice is not 
complied with; the shares. in 
respect of which the call is 
payable will be liable to be 
forfeited. 

Directors' power to forfeit shares 

58. If a notice of intended forfeiture is not 
complied wilh before the date by which 
payment of the call is required in the notice (}f 

intended forfeitutc, the directors may decide 
that any share in respect of which it wa~ given 
is forfeited, and the forfoiture is to include all 
dividend, o,- other moneys payable in respect 
of the forfeited shares and n<lt paid before the 
forfeiture. 

Effect of forfeiture 

:~ C;'_;.11 SJJL....J\; JU.,."/1 0! .57 

,~ .I I • J.. ' • I • ( , ,.. I'<""" U"',...,., . .!/ u Jm a 
~ i...,..... ~I tl,,JI <-,_.;.., 

-~I tl,,JI ti' JU.,.) 

_,l! ,i ....,.Ji ..illl J.l. _,l! 1...1 J....,J c) .,.,_,,, (b 
....,.JI .j..l.. illJ - <l ~I ~I 

,i.tll~ --..4~14. ,.,1 <'.......,'.';lj) J\ 

.),- ~I tl,,JI ,1,._ ..,..U., 0i """' (c 
t;;till J;b-, ~ ,.,;ll 'i,,I ,l.1.. J ....,.JI 

c1'- J.; >' •'-'! JU... '/I C,J\, ""0fi, c;;II 
,L._,, 14 

~I ,1,_, ._,.,._, '-,,¥ ,,._, 01 .,.,_,,, (d 
,,~I 

, ;U.,.')'\; r';l>'I I"' ,J ll) ,c;I ,,.,, 01 Y->e (e 

1.,.-,.,._;., ~ ti' ~I /+"')'I 0~ 

-~.;.ll.......c...J.IL_y:. 

'i....j,JI, J,\...o.JI JU...\; tlj:il'/1 I"' ,J ll) .58 

~ ~I i:4JI 0fi, c;lll C,Jl;l)I J/-1 
j_,.._, ,i,,... _;.11 ,_,,L....J1 ).b;.._1 _,; ..i,i..... 

?-" I'+'" c;i ,J,1....,.; ,,);,, 0i uu,.i...U 
~ ; yl.-..o.JI J..,.l:i J ,,._. _,...s., JU.,. "/I 

~I JJ"')'I <',ll.;JI ,i ..,.._.JI c\i) 
J# ti.C ,J J S J;t...,;JI /'<"")'I c>"' .,......_, 

.~JJ~\ 
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59. (I) Subjecl to the articles, the fol'feiture 
of a share extinguishes 

(a) 

(b) 

all interests in that share., and all 
claims and demands against the 
company in respect of it, and 

all other rights and liabilities 
incidental to the share as 
between the pei-son whose share 
it w*l$ p1·ior to the forfr:iture and 
the C(Hnpany. 

(2) Any sh a re which 1s forfeited in 

~i.CC01·dance with the ari.icles----

,.,....t...\JI ,l.l;Jlt., J~';/1 e"" ,t.,1_,.. c:" (1) ,59 

:), I.. .1.1:i..J ._.,k. i ;,Lo.JI J...:; 

wl;]Lb.ll if""J ,,.._..JI ,m.) .lll_,;\I ¢1""' (a 
,,.__,,,_;.,,:CS _;.:.ll _,..., l... _,; _,..!I .,_Jl.b.ll J 

J 

(a) is deemed to have been forfeited '"'J'l..... 0,_,,;J1 L>'! 1..,.,., J',,.. ,, ~ (a 
when the directors decide that it 

(3) 
forfoited-.. --

(b) 

(c) 

(a) 

is fo1fcited 1 

is deemed to be the prnperty of 
the company, and 

may be sold, rc-alllltted or 
otherwise disposed of ,,s the 
directors think fit 

If a person's shares have been 

the company must send that 
pernon notice that forfeiture has 
occu11·ed and record it in the 
regi$tcr of mo111bers~ 

...;,._,;ill ,i ~ al.; ,I tle 0I ;.,,,._, (c 
.~.~.1.o.l.\ ..;~I.A ~ dJj Ll::.lii. ~ 

"1l, ,,-I! l)U....! J..Ji 0I ¼_,..:.11 ._,1,, .,....,, (a 
.) \.>-"" J c:,,,,J ;i S ;aL....JI ul, ~I 

.,l.....',1 J.,.. 

(b) that person ceases to be a 1 _,.;.o 1,,.,,._, ~, elh C"""' _:,! (b 

(c) 

(d) 

(e) 

member 111 respect of those 'tf"'"''Jl ..tlt ~~ 
shares1 

that person must surrender the 
certificate for the shares 
forfeited to the company for 
cancellation, 

that person remains liable to the 
company for all srnns payable 
by that person under the mticles 
at the date of forfeiture in respect 
of those shares 1 iocluding any 
interest (whether accrued before 
or aner the date of frirfciturc), 
and 

the directors may 
payment of such sums 

waive 
wholly 

_,,,,,_;.,, ,,¼-J,lt ,.,.l--1 ~• "1]:,) ~ ( C 

,t,;W';/ ¼_;.:.ll .,)! s;,t.,..;.ll !"-"\JI 

c:r :i.$_,..:.11 rl..1 ':J,:,.- ~I "1li Ji., (d 
~I "1Ji ..,lo ~I t1t.,.ll er" 

i)_;.1~! ~j..J.) •~·••iL.}JI ~\.hl!l ~~ 

i.lll.i .,,1 "1l, .) I.., 'I'+"' \ii $ _,,, ,,...._, 
,\ ,.J;L...,J\ c,,).l J,i:..:;..:.... ui\£1 ,1_,.,,) 

) I ( b.1Jt...l 
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or in part or enfbrcc p~iy111ent 
without any nllowance for the 
value of the shares at the lirnc of 
forfeiture or for any 
consideration received on their 
disposal. 

(4) At any time before the company 
disposes of a forfeited share, the directors may decide 
toeancel the forfeiture on payment of all calls and 
interest d~1c in respect o.f it and on !)uch other terms 
as they think fit, 

Procedu1·e following forfeiture 

60. ( l) If a forfeited share is to be disposed 
of by being trnnsfet1·cd 1 the company may 
receive the consideration for the transfer and 
the directors may authol'isc any person to 
execute the instrument oftrnnsfc1·. 

(2) A statutory declarntion by a director 
or the company secretary that the declarant is a 
director or the company secretary and that a share has 
been fOdeited on ~\ spcci ftcd date-

(b) 

is conclusive evidence of the 
facts stated i11 it as against all 
persons clairning to be entitled to 
the share, and 

subject to compliance with any 
other ·formalities of transfer 
required by the m1icles or by 
law, constitutes a good title to the 
share. 

(3) A pet·st,n to whom a forfeited share is 
trnnsferrcd is not bound to sec to the application of'the 
consideration (if any) nor is that person's title to the 
share affected by any itTegularily in 01· invalidity of 
the process leading t(J the fotfcitute or transfer of the 
share. 

(4) If the company sell, a forfoitcd share, 
the person who held it prior to its fr1rfeiturc is entitled 
to receive from the company the proceeds of such 
s~ilc, net of any commission1 and excluding any 
amount which-

rai was; or would have become, 
payable, and 

»1 ,,I :,,, ~JI :;,ill ,i ,4>_;.. Ji t;J5 
a.Joi-JI u, J _,.i /'<-'':/1 y Jill. _,.iL.) 
w .. _,11 .,., . I·, : . . •oL. J,\i.. . ,i . , Ice i 
~ ~;.; . ..., ~J 

-~ 

I'¥" ':I I .j "5 _,,.:JI -.l..,.... Ji, -"' J ;, I ..,.i ( 4) 

,_)..il,....:...J1 ~wH ;1.)11 ~Ll..:i1 ~.J;!.:i.J.1 jJ--H .o.J.ii...-.J1 

'.W...11 1,,;t.1!1 '--,_,JUI ~\,JI ~ ~' ),; 

c,,lfi _,)JI c,j,. \/l.l.1,,.:JI "1l:i ._,k •W!J 4,-,~ 

~,1._,;,.J\ ...,..JI ..,.i -.l_,...,l)I Y<>-J' b) (1) .60 

,,I ;;,s .,.t1l )fr/ .~ Ji, c\,l..,J, (.P 

Ji, fo ,....JI ,,,WI J,\Lll _,.;.llu 

u-o!..l ;,I c,:.,_,;, c,1_;,.wi j_,..,J ,';SlJI 
. :.,,w, Jl.; 4-, _;,_,..ol 

.,..i 

_;{,fi.. J;, 0s 11 _;,:i.. J;i 0< _.ly\ill }))'I ,;I (2) 
.,, -· .11 · i ;;,s. 011 ... < . I ,.. .-,,_,, .-L ;;,s. ,.,, ,...... cl J _,... Ji' . .,... J .>I .r- cl . _,... 

_,,..,,t:,,J~s,' y,-

c>"'I ,<,;i ,aJ,JI S,lhll ._,k l,J,ll :Vo iJfo. (a 

.} ~L i;,-,.:,, c:,,:JI u-ot.s..1':11 /:F" 

J ,,+JI 

,+Ji ~ -.,,!,I wliJ <j:,Ji ~I ufo. '/ (3) 

(,;., u.1) ,,,WI J,\Lll rl.>.S:.i..l '--,,1..,.., L.).. ~ol....ll 

,i :;_.,i,, _;,,;. '-"'•'J>-' '4li ~I "'1li ~ J,'ui '1, 
"~' Jl.; I .. ,11, ,t..... 11, ".•· ....s ·1.1 -~--~ ,.J ~ ,.) I.F, ~ J-1 . _;.i ....re 

<,<:,JI ~""' .l_jil..... ~ "5 ..,.:.11 ""'-\; 1,,1 ( 4) 

._,k ;;£ ,,.:JI C>" J,.......,, _;,I <.:i Joi-,.., Ji, ....s.L, i;I.$ 

.:tlh L)"' ~J ,;iJ~ ~i ~t.-J ,~I ..ill~~ 

:&, ,,I 
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(b) had not., when !.hat share was 
forfoited, been paid by that 
person in respect of l'lmt slmre, 
but no interest is payable lo 
such a person in respect of such 
proceeds and the company is 
nol required to account for any 
money enrned on them. 

Su...-euder ofshures 

.tl!i Cl' ,,.._.JI .tl!, •~>l.... .ll<. •~'I ,J (b 
J i.:,,J., ,,.._.JI .tl!, c>",--.i-i ..,......hll 

..,......hll .tl!o c,l! ,.,;\i '-ii ~' ~ 
Cl' yll,i J, ,:\J;.-]1 "1l:i L>"',,...;..., 

~I F .,1 0<' ~ /-!-"' '-5;.l.11 

,4,k. 

61. (I) A member 1m1y suirender any share,,,., .) M~ \$i 0<' _,hi,, i.:,i .,,.....Jl j_..., (1) .61 
; :i,J\lll ,:/}WI 

(a) 

(b) 

(c) 

in respect of which the directors 
may issue a. notic~ of intended 
forf'cilurc, 

which the directors may forfeit, 
or 

which has been forfeited. 

(2) The ditector·, may accept the 
surrender of any such share, 

(3) The effect of surrender on a share is 
the same as the effoct of forfeiture on that share. 

;i.i...J '-"-"',Jj _;.,.., ,.._.JI i.:,15. i;J JI.a..} (a 
,"'-.....a~ h... ).JI ;; _J..ll.....a....l~ _;l...61..,1 

( 4) A sha!'e which has been surrendered 
nmy be dealt with in the same way as a share which 
has been forfeited. 

~ ""'- _,l;..lil fJ '-' c;:,JI ,.._.JI ~ j.l.;;)1 :,_,.., ( 4) 

w..l .,i \$:,Ji ,-,..JI ~ J.l..lll 4, ,.:\! _,lll :i.i,_;l.ll 

,-i...:l..J.,\.~ 

TRANSFER AND TRANSMISSION OF 
SHARES 

Trausfcrs of certificated shares 

62. (I) Cenificatcd shares may be _,,,, ;,>WI !"<-"\ii ',,SJ.. Jo j.,.., (1) .62 
transforred by rneans of an instrument of ~ :i..,;l;i ~ Ji:i ~ J;!_;h ui:-. o..142i 
transfer in any usual form m· any other fonn 0,.,,;.J1 _;;1.,, "·-"'I ....._ :t,I., ,1 :t,o\;:i<,I 
approved by the dfrecwrs., which is executed :~ :'i..,i¼,i JI ii.1....ily J.~ ,~ 
by OI' on behalf of----

(a) 

(b) 

the transferor1 and 

if any ofthe shares is pa11ly paid) 
the transferee. 

, , ,.._ ... /:/ I ',,SJ.. J,U ( a 

/"<-")'I u- c;i .:,IS !;_I) ',,$WI -.,,)) J._;iWI (b 
.(\,,')a."""' t_,; ... 

(2) No fc.e may be charged for registering 
any instrnmcnt of transfer or other doc.ument relating 
to or affocting the title to any share. 

Jo~, \$1 J.s.....:; __,,;., l""J c;I _,;,_;i _;.,.., ~ (2) 
.-.;k- )}! ,i ~ c;i ~ ~ ..,_;.i ~ ,1 ',,SJ.. 

(3) The company may retain any ,4! ',,SJ.. Jo ...,i, c;\; ~ i.:,1 :e..,.;JJ _;_,.., (3) 
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instrun1ent oftrnnsfer which is registered. 

(4) The transferor remains the holder ofa 
certificated share until the transferee's na1r1c is entered 
in the register ofmembc,·s as holder ofit. 

(5) The directors may refuse to 1·egister 
the transfer ofa certificated share if--

( a) 

(b) 

( C) 

the share is not tl!lly paid, 

the transfer is not lodged at the 
company1s registered office or 
such other place as the dircctor·s 
have •wpointcd, 

the transfer is not accomp~mied 
by the ce,tificate for the shares to 
which it relates, or such other 
evidence as the directors m:ly 
reasonably require to show the 
transferor's right to make the 
transfer, or evidence of the right 
of someone ot'her than t.he 
transferor to make the transfer 
on the u·ansferor's behalf, 

,,.,..:, 0,, J't... ,.... .!ilt... r ;(,SW1 Jiu J1,, ( 4) 
.;I _,Jc. ,~ ';I J.... _,.; .c,l! J_jiWI i-' _,,;; _,h 

. ,.._.,JI .\iJ:,J j..L,. 

)J,.IS 4 t-""° ,.._.,JI if,; ,J ll) (a 

• .11 ''-'i • UWI Jil , ' .I ill (b ,_,..,,.,.,,....,,.._ t;;, . 
.Ii cf l.l I _,;. 'I I 01S.J1 dL , i .S y:Jl J.,,.,-)1 

IW;!_);:l.i..Jl ~j~ 

"4-li -,. _,......... » ;(,SWi Jil u\S ll,I ( c 
_,;.'JI J.,l.>11 .\ill 1 i ,<.; ~ .;JI ,....'>U 

'-"' Ji.+Ia '/ J.,.-;..... JS...\; u!,>l,.Ji <,J.l.,, cpl.ii 
J,l, 1i ,;(,SWI Jil , 1 _ _,,.,1 _.,; ;(,SWI jiu 

Jill I , I y,-'/ J,W I ;;c _,;. i ~ '-"' _,1,. 
,J,W1 u<- 'i;\!l 

(d) the tra11sfer is in ,·cspcct of more '-:.i u- )SI .,,.,-a4.i ;(,SW! Jil ulS lo) (d 
than one clas~ of share~ or J! ,~;.,;1 W'4 i;AIJ 

(e) the transfer is in favour of more. 
than four trnnsferecs. 

(6) If the directors refuse to register the 
transfo1· of a share, the instrument of transfer must be 
rctun1ed to the transferee with the notice of refosal 
unless they suspect that the proposed transfer may be 
fraudulent. 

Transfer of uncertificated shares 

63. A transfer of an unce.rtificated share must not 
be registered ifit is in fovour of more than four 
transferees. 

Transmission of shares 

64. (I_) If title to a share passes to a 
t.ransmit:t.ee~ the company may only 
recognise the transmittee as having any title t.o 
thut share. 

,;»..:~ ,,.._.,JI ',p.l. Jil ...i,...,:; .:,,,>Jo.JI c»>i.J Ill (6) 
_;Lb.) C;"' ✓! J _,...Ji .,J,1 ;(,SW! Ji] "1.... ,L..j ui 
cfi-JI C>" t foJI Jilli u4.:,, .>lo.JI.;).., ,J \... c,l,i)y 

.J\u,.I _,1,. ,;_,.I.\, ui 

L...li .... 11 ...U. ,.,._ ' • ')I 63 (.)_;..l,):J ~ ,. (,,,.lL.I~ Y'="':I, 

.,,.I.Lll :C..,) u- )SI c-JL...l uSIS ll) s,t,..1 
. .. 11 J ... . ,-,,... -

....... \II J\llll 

,",!) J_,,;..li .)) ,.._.,J1 l,,,$1, ~I !;I (l) .64 

...,i1 Jfo.J4 ....;;w ul .1.ii .S_,.;JJ jy,.; 

,,.._.,JI ,ll:,J ¥l., ',Ji .J ;.;i _,Jc. 

(2) Nothing in these articles releases 'i.Sy ,,;.., ,,.-1...'11 01.l.;!i 1:,., c).,.,; '"'"-" ':l (2) 
the estate of a deceased member from any liability -ISL.; \ll.11 ,.._.,JI .;,>,-a4./ ,1..,111 \II 0s _,.ijWI _,..:,,..11 
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in respect of a sh'1re solely or jointly held by that 
ineinbcr. 

Tnrnsmittccs' .-ights r+,,l! Jfo,Ji J..,... 

65. (1) A transmiuec who produces such dl, ~"I -,<:,Ji ',iilJ< <jl) J_,.;..J1 0' (1) .65 
evidence of entitlement to shares us the yl.b ~ ,U, /+'"'':II,,; "-,h':11 .,J,. J;bll 

directors may properly require- -1.,il_,..,i 0.1.>.1.sJI 

(a) 

(b) 

may, subject to the articles, 
choose either 10 become the 
holder of those shares or to have 
them transferred to another 
person, and 

subject to the articles, mid 
pending ,my tninsfor of the 
shares to ,mother person? has the 
same rights as the holder had. 

(2) But transmittees do not have the 
right to attend or vote at a general meeting in respect 
of shares to which they arc entitled, by rcasM of 
the holder's death or bankrnptcy or otherwise, unless 
they become the holders of those shares. 

Exercise of trausrnittees' rights 

66, (I) Transmittees who wish 10 become 
the holders of shm·es to which they have 
become entitled rnust noti(y the company in 
wl'iting of that wish. 

(2) If the sh~1n~ l!:- 11 certificated share and 
a transmittec wbhcs to have it transferred to ~1.nother 
person, the transinittce must execute an instrument of 
trans for in respect of it. 

(3) Ir the share is an uncel'tificatcd share 
and the trnnsmiltee wishes to have it transferred to 
another person, the transmittee must-

(a) 

(b) 

procure that all appropriate 
instrnctions al'e given to effect 
the 1ransfcr1 or 

prncure thi·tt the uncerti ficated 
share is changed into certificated 
form irnd then execute an 
instrument of transfer in respect 
of it. 

el.l.ll4 Jll)'I ,"'- ,1,.1_,. t" ,<.! j_,,.,. (a 
.;\ti \j;jl,. Cl-"" 01 l.-1 .!~ ,:,\ ,,,....t... ")'I 

J ' .. _,;,.I ~ .),1 4-!i.s, 0\ l.-)J /-<"'',I 

t1Ji.;J4 J::<.;.. '11 r"' ,i..,.,. t" ,<.! 0./,, (b 
I\ ''I '.<I ,-,-., I '\.le;OI t...''I 

-.,-. M"'' --,... -- J j ""' ' 

eliW c:..;1$ _,.ill Jfa..ll u.il , _ _,;.I ~ 

.~'11 

,,; ;_,....,.ll ,,; J-,,.11 ,,..,i! J_,iWI '-""1 ,"11\ ~ J ( 2) 

cY>,-,i,, <,ii .;;,,,-<ill ,\ 4"_,..ll '-.--,JI t l.:i;,.I 
.._.:,lj_l J\ ,.....i1 "1)l,. 1\iJ-~ ,t,.;_,i...l.;, ,,-Iii /><"''Ji 

,/+'"'':/1 .;\ti c:,,S)l. 1.,,.,.._, ,J l.- ,dli ...... )..!.. JI 

r+,,JI Jfo,JI ~ L.Jl... 

,:,\.) 0.,,i..>.1 .:,,JI ,,..,i) J_,iWI ~ (1) .66 

~ I ,.,,,..,I _,.ill /+'"')JJ c:,,S)l,. 1-
_ "--,t.)1 dJ:s, L,.1..;,. ..S_,.111 IJ_)..;,.,, j ~ 

yi. ;J s,i,..t Y'>-r/ l_:,L .. ~ ,.....i1 i)I.$ lo) (2) 

~ .:,,.,J,i , _,.;.i ~ c,i) .\J.i. ,,; ,.....i1 <,J,1 J_,.;..J1 

.'-',-,i,, ',iilJI Ju "1... ;.;---, 01 <jl) J_,.;..JI 

f,i s,i,..t 0,, J,U1 ,....ii 0i ~ 01 (b 

_Jy..;J 1-S.a~~J""'! _)-~L-~.)) o,~ 

. '-' _,..,!., ',iilJI Ju "1... t...,._, 

(4) Any transfer made or executed •'-' _.,.,;__,...;Ji fJAf Ju <ii J,.I..; 0i .:,,.;i, (4) 
under thi5 article is to be treated as if it were made ~ i.f~1 ~1 ~ J . .r"" .,;I .i....i_.);11 .1! u\5. _ _,] w; DJW\ 
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or executed by the person frmn who in the trans.m ittee 
has derived rights in respect of the shart\ and as if the 
event which gave ri~c to the t'J·im$Il'lission had not 
occu1Ted. 

Tmnsmittces bound by prior notices 

67. If ii not.ice is given to a member in respect 
of shares i:md a transinittee is entitled to 
th<.lse shares, the transmitl'cc is bound by the 
notice if it was given to the member bct,we 
the t.rnnsmit.tet~'s name has been cntcrt:d in the 
register of members. 

CONSOLIDATION OF SI-IARES 

Procedure for dis11osi11g offmclfons of 
shares 

68, (I) This article applies where-­

H • .. 11 C:.i U... 'ii- •"Ii 1 ·" - 11 I '·"I --,-- J .. ,.,-. ._,,.... r.,.. 

(a) there has been a consolidation or ~ Ji ,. •• :,u ~ dl.o> utS 1,,1 JL..,) (a 
division of shares; and J ,4-l 

(b) as a result, membet's are entitled ,.ill, 4 .. 1 .. s,:·.11 .;,1£ 1'1 JL.. ,) (b 
to fractions of shares. -tv•-}"11 I.Jail 11-l_►...i r,J~ 

(2) 

(a) 

(b) 

(c) 

The directors may---· 

sell the shares representing the 
fractions to any person including 
the company for the best price 
reasonably obtainable1 

in the case ofa certificated slum\ 
<Wthorisc any person to execute 
an instrument ()f transfer of the 
shares to the purchaser or a 
person nc)tnit1atcd by the 
purchaser, and 

distribute the net proceeds "fsalc 
in due proportion among the 
holders of the shares. 

(3) Where any holder's entitlement to a 
portion of the proceeds of sale amounts to less than 
a minimum figure detcm1it1cd by the direclors1 that 
1nei-nber's rortion may be distributed to an 
organisation which is a chadty fot' the purposes of 
the laws of the A bu Dhabi. 

( 4) The person to whom the shares are 
tnuisfe1,-ed is not obliged to ensure th1,t i:lTlY purchase 
money is received by the person entitled to the relevant 

~ Iii .)! ,lj;,,1 J1,;; _,:;)I r,-)'1 ~ (a 
cf.., _,:;)I ),,..,..'-JI J.;,.il, ;;,,; _;.'JI ,-+'-> J 

,J _,;... J,.,\,, 4-,k. J _,...,JI 

;si...-11 ,.._..JI JL.. ,) •~ Iii ,.,..,_,;i (b 

r,-)'I ._,$1. Ji; :ti;)! __,,.,_.:;l ',,4-I Y.,,. _,,.. 

,.,....., \foll ~I 1i ,;~I ,)! 

) 'if _ji.t.JI 

cl-' • :_.. ,_,l ,,,_.JI J.,L.. '4i-, I ,;:.,Ji Ii I J\.,. ,) ( 3 ) 

"'°' c,oll I" )l _;,.hi .i.,Ji cl-' Jii &>11 ..J,,.-,, 
'-':,.. _,k ,.:.JI e)b ~ ,yjji j_;;,-;l 'clJ..l'.wl 

_,,,i,._,,I S JI..) .:,_,;ti cfa,lj. 'J •,u;'-
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fraction~. 

(5) The transfct~e's title to the sh:lres is 
no( allecred by any irregularity in or invalidity of the 
process leading to their sale. 

DlSTRI.BUTIONS 

Procedure for declaring dividends 

69, 

(2) 

(I) The co111pany may by ordinary 
resolution declare dividends; and the 
directors may decide to pay int~rim 
dividends. 

A dividend mus( not be dec.lared 
unless the ditccl(Jr,s have made :, recommendation as 
to its mnount. Such a dividend must not exceed the 
amount 1·econm1(mdcd by the directors. 

(3) No dividend may be declared 01· paid 
unless it is in accordance with members~ respective 
,·ights. 

(4) Unless the members' resolution to 
dechwc or dircctors1 d~cision to pay a dividend, or 
the tenns on which shares ~1rc issued, specif)' 
otherwise, it must be paid by rcforcncc to each 
member's holding of Sh'1res on the date of the 
resolutio11 01· dcci.siun to declare or pay it. 

(5) If the company's share capital is 
divided into diffo,·ent classes, no interim dividend 
may be paid 011 shares carrying def'Crred or non­
preferred ,·ights it at the time of payment, any 
preforcrHial dividend is in at'J"ear. 

(6) The director, may pay at intcm,ls 
any dividend payable at a fixed i-ate if it appears to 
them that !he profits available for· distribution justify 
the payment. 

(7) II' the directors act in good faith, 
they do not incur any liability to the holders of 
shares conferring pi-cfbrrcd rights for any loss they 
may suffer by the lawful payment of an interim 
dividend on shares with defe1TCd or non-preferred 
rights. 

Calculation of dividends 

..,,. c:.1,1..,.,)-i;l, ,.....,, ¥! Jfo.11 :t,sJ,. ;,'ti 'I (5) 

'"""' _,.I! ,,;:,, .,,, -"" fa Ji ....,,..... 

,:,W 01 ,.< ;I,. ;I ) - .t"! '£ _,.:.ll j _,..,, ( 1) . 69 

c>'.Jl,.JI ;fa 01 )mJ ,~I e:4) 
,:\:il:,.JI ~I e:4) c}o 

riia ~ L.........,Ji c4) -i;I 0~"'! r'"' ,,.¼ (2) 
('I) jJl.;,.l:; yi .,,...,,,, ,4,-4, 0We ¼-o_,sll ce_;,,.Ji 

.ce_;,,.Ji <-/ ~>! '<:,]1 F,I 'J"',.JI ~I 

~ L. 4',\a ,I ~I tli) ',;i 0)1,;.I j.J'H 'I {3) 
_, W... ',4 l,..,l;JI ci,,:..JI _ _.., .,ill; Ji,, 

Ji ~I cs) 0:,1,;} ,W...'JI )_p '"'".! ~ L. (4) 

_,:;\I 1.,;,\ll ,; ,~I cl;) ti'! ce.;;.wl ;1; 

~ ,..ill:i U)l..j. J~ r-1 L.a 1Lwk f.~ M-·•)J\ J~ 

:t,sJ,. _,.I! t_.,..)1 J;.)o u<- ~I cs) c}oJ 01 
,4-,io Ji 4-')l,.fi )_,;JI f:;_;\S _,i _,.:.., JS ,.....1 

)Ii ,:ut.;._. c:,t:.; ,)1 <.$ ;,\ll ,.....,1 JL. V'i) ,J I,\ (5) 
• .. 1 •• ,11 '·1 ,. . - -- 11 ~u I...;, • J~ l.,)Aillnl..,... ~ ~ u-~ I... ,.) i.,- _)~ 

~I c4) -i;I w._,;.b Ii! , ,;,... fa ,1 '4 :,-

. 4,...i, cc,; J "' ; ,;,... 

(:\,) -i,;i C:.lfa c,k. 1_,.,;.,, 0i c,JJ<..J! j.J'H (6) 
cl,}JI 01 ,.._I .;,--ls 1;! w,~ J"'--/ :ib:i... ~I 

,ti:.!I .»-' c,,j_,:;ll 'i..L'.i.ll 

.,,_,,,.i1 j,w, c:fo ,',,l ~ 01.Jl,.J\ wJ-'l Iii (7) 
,,;,,.. ll_,... I:"" _,:;\I ~;--'./1 _,.L.1.~ ~L.I ;,,,JJ:,.-. ',;i 
\f' -"ull c}:.ll y,.., 4J I_,... A 01 J5.,., • _;L..!. -i;I c,c, 

J,WI wli ,....'11 c,k. <.li:,-)1 ~I r_u_;'i 
"-'_,l I 1 _, · .I ,11 - -"-'I I ..i..· I\ • " ., 'ir"v":1-'',f"'"' ;.j_,-.=---'.., ,.... 
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70. (I) Except as otherwise provided by 
lhe miicles or the rights utlached to 
shares, all dividends musl be-

(a) 

(b) 

declared and paid according to 
the amounts paid up on the 
shares 011 which the dividend is 
paid, and 

appmiioned and P"id 
proportionately to the iunounts 
pi~id up on the shares during any 
po11ion or po11ions of the period 
in respect of which lhc dividend 
is paid. 

(2) If any share is issued on terms 
providing lhat it ranks for dividend us from a 
parlicular date, that sha,·c rnnks fo1· dividend 
accordingly. 

(3) For lhe purposes of calculating 
dividends, no account is to be taken of any amount 
which has been paid up on a shi,re in advance of the 
due date for payment of that amount. 

Payment of dividends and other 
distrihutio11s 

JI ~ .,,.,.1../:/1 0L.l.lll .,..i; L. ,11..i..4 ( 1) . 70 

c;4) &-""' ,Ji •~'yt., :U.,,.,.JI ,i,WI 
:_,l; L. 4.,)., <Jy,e ~I 

J_ :l.c ',.Ji 'IL,.ll li; 'j, ''-'• 'i ~ (a 
- .,, (c, .,t' jc)"-'J • ·-· 

J ,4,,1,- ~I c4) c:...;l _,lJI ,-,~~I 

.:,I _,J,, u.ow 1.J_;J, _,J,, ,U,,...... .,1 y ... l 1,.1 (2) 

.;,. lj\,,lol ~I c4) _,b J_,...-.1) J.,.. ..,.._JI 

J_,......JJ :i.,.. ,.._.JI s!IJ, u.H .:,I~ ,c:,,,.., c,J~ 

,eJJ, _,b ,U, ~I r:4) _,b 

.;i ~ 'i ,~I c;t.,) c,.,l.a. C:,:,,l_;i-~ (3) 
'; 'lh:i..l iu ~ '' t:i,..,, - · .If I. W, • '1 .. 

t'" c:-.J '""' • co-".,..... """"'" 
, /;4J I .ill, 

71. ( I) Where a dividend or othe1· sum which ,1 ~I c4) c:,;\S Ii! Jl.. .; (1) . 71 
1s a distribution is payable in f'cspect of a 
share" it must be pit.id by one or 1twi-e of the 
fOllowing means-

~ 11.::.i\.,.:,jji Jw:l .,,:til 1u >.;, )11 tJ4,,.31 

~-fa UC. t-9.ii .)I~ ,L.I ~ ~~ 
:J; L..., )Si Ji, .... ,, .i,.,, 

(a) trnnsfor to a bank account .:,,)_,:;ll ,.is... ,,.i..; ~ c,.,l.a. .,.I) J;_,,.:J1 (a 
specified by the distribution ,eJJ, -...;:,,;. 01_,,;JI _,,ii, 4- _,I 4b L..1 

rec.ipient either in writing or as 

(b) 

(c) 

the directors may otherwise 
decide\ 

sending a cheque n1adc payable 
to the distribution 1·ecipient by 
post to the distribution recipient 
at the distribution rccipicnes 
registetcd addtcss (if the 
distribution recipient is a holde,· 
of the shalr~), or (in t-tny othci· 
case) to an address speci lied by 
the distribution recipient either 
in writing or ns t.he diredors may 
otherwise decide. 

sending a cheque made payable 
to such person by post to such 
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person at such address as the '/_,,ll '-"ul. '-"' •i:,j_,:11 ,Ji,.-"'-' .i.i ,,,11 

dimibution recipient has i:,),,oll ,Ji,.- ""'" ,,,11 .:,1_,;..11 ..ill, c)! 
specified either in writing or as Jl 1..sl.Jj .....i~ 1.J;!J;!.WI .1~ ~ _1\ ~ 
the directrn·s may otherwise 

(d) 

decide1 or 

~Illy other memis of payment as 
the director:,; agree with the 
distribution recipient either in 
writing or by such ~1ther means a~ 
the directors decide. 

(2) In the anicles, "the distribution 
recipienr means~ in respect of a share in respect of 
which a dividend or other su111 is payable-

(a) 

(b) 

the hold~i- of the sharc1 or 

if the share h~1s two or rnorejoint 
holders, whichever of them is 
named first in the regisl.er uf 
members, or 

,Ji,.-" ~ "'""'I ,.,,..,1,.,;-;1 ,u.;11 _.,.; (2) 
I, I ,;,I' __ , _,, ... ,11 ' •" '-'Ii 

C•J '"" - ,...... IY'_,_....., <:!Jr 
:.,_,\; L.. ,_,..,._ ':II t,11.;JI ,I ~I 

,I ,,..._JI J.1... (a 

4.tl , _)>i ,I .;,I....U <.I.....; ,.,JI .:,15. bl (b 
JI .,L...,.':/1 J,... ..,-i ':i,I ~ 

(c) if the holder is no longer ,.....i1 J.1... .., ,J ilj ,Jll1 ,<,!! J_,.;..J1 (c 
entitled to the share by reason • ._,..~\l)'I - JI sL;)I - ,._...!I \h:i..,. 

of death or bankruptcy, <Jr ,.:,_,;1,J1 JI..<.~ ..tlll u~l.a. ,1 
otherwise by operation of law, 
the transmittee, 

De,ductions from distl'ibutions in respect of sums 
owed to the company 

72, (I) 

(al 

(bl 

If----

a share is subject to the 
crnnpanis lie11. and 

the directors are entitled to issue 
a lien enforcement notice in 
respect of it, 

they m~ty1 insteitd of issuing tl lien enforcement 
notice.,, deduct from any dividend or (lthcr sum 
payable in respect of the shal'e any sum of money 
which is payable to tlrn company in respect of that 
share to the extent that they are entitled to require 
payment under u lien enforcement notice. 

(2) Money so deducted must be used to 
pay any of the surns p;iyablc in respect of that share. 

:l.b'.i....ll , l\.c,]\ • ,.;:,\,.; • -"I , c:,\,.U.lia.?;1 C" ' -..,.a~ ~..J..,.., (,.},'I 

<S..,.lJI _,JI 

:ll)Jl..._,.i(l) .72 

; , <S. .,.lJ I .;,. ) ,.,JI ~ ( a 

:,,;,; ).l.s.) ).,,,.,1 _,.; .,,._,. ':II Ui,.>';.)) .:,15. (b 
,._,.,....... .;,. )1 

.;,i , .;,. )1 :,,;..; )\.1.;.! )'->! W- ';I 0/ ,,..J j ,,_.,; 

_,..,._i c:Jt,.. ',,i ,)- Ji _,.........ll i:4) ',Ji,)- 1.,..i.;:;...,, 
I\ " • ' :\.JL.. , IL,. l..i -. ,II _ • • • -' _,.._ ,........, " C:' . " ,....... W"- ,........, 

~.,\I -,.,l.i. ..,-i ~i ):,;, ,..._JI ..ill, W".,....... .S _,.\JI 

.0" )1 :,,;,; J.W .. I - .,.., 

(3) The company must 
distribution recipient in writing of-

notify the L.., \,i.l..i.. i:,J.P' ,_l:i-..,. J1.1.;.,1 :e;_,.;J1 _,l,,. ~ (3) 
:,,.!, 
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(a) 

(bl 

the foci and amount of any such 
deduction, 

any nonwpaymcnt of a dividend 
or other smn payable in respect 
of a shatc reiwlling from any 
such deduction, and 

-::Jl;..!1 ,I t.'-u'i1 ,.,.......J ''"" t"' _,I (b 
,:,,. :\.a,JWI ,....i1 c.;-o_,...;., ~I _,_,;.)II 

, ,J,,,.11 ll,, 0- t~I _,I 

(c) how the money deducted has <;!WI -::Jl;..!1 t., c:c.~1 .;JI ',#JI (c 
been applied. -~' 

No interest 011 distributio11s 

73. The company may not p~ty intcr~st on any 
dividend or other sum payable in respect of 
a share unless otherwise ptovidcd by-

(a) the terms on which the sh~irc was Ji 1~ ~4i ~Ji _;.:i.-l _;n .bJy,;:.11 ~ (a 
issued, or 

(b) the provisions of another 
agreement between the holder of 
that share and th" company. 

llnclalmcd dlstributio11s 

74. (I) All dividends or other stuns which c, _ _,;.',1 -::JL...ll ,1 ,.,.......Ji cu)~ (1) .74 
are .. -... , :uf>l _;JI 

(a) payable in respect of shares, and , ,,.._.':11 c.;-o,-i,.! e;i.ill ~ (a 

(b) unclaimed after h,wing been ~I ,; Calk.I iJi ""I t., ylU... _,,,;, (b 
declared or become payable, ,..:h:i... 

may be invested or otherwise made use of by the 
directors fiw the benefit of the curnpany unlil 
claimed. 

u;;a.wl 0- 4J~u.:;,.,,I .illl ..,;'.>\.;. ,I l>)Wi...l ;m 
. (., -.,lu..JI t" ~ <! __,.l\ll w....J 

(2) The payment of any such dividend or 
other sum into a separate account does not make the 
cc.·unp~my a trustee in respect of it. 

(3) If-

(a) twelve years have passed from 
the date on which a dividend or 
othoi- sum bec;m1c due frlr 
puyment, m1:d 

(b) the distribution recipient has not 
claimed it, 

the distribution recipient is no longer entitled to that 
dividend or other surn and it ceases to remain owing 

c<ftl -:Ji.;.. :\,i Ji ,.,.......JI i:;l;) :yi e,i> J.-,,-; (2) 

. '-t-->-.>.! ~ J .S __,.l\ll J,...,. _,.lo J....u.. yl...a. .} 

:lo! JL,..} (3) 

J\i~l blJ~ ~ J..:i~ ~ ~1 'ii~ ..::..iy,, (a 
! ,e;i.ill c<j,.YI 1:11;.JI ,I ,.,.......Ji c:;4) 

~1 c4JY lh:;..... ~Jjill ,.t..... "'.,s, ..:,l 
c,k ~ Jl.l ..:,l, '-' j,. )11 1:1s-J I db , i s ) _,s.:,,JI 
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by the company. 

Non-cash distributions 

75. (I) St,bject to the terms of issue of the 
share in question, the compuny nrny, by 
otdinary resolution on the recommendation of 
the directors, decide to pay all or part of a 
dividend or other distribution payable in 
rosp~ct of a share by transferring non~cash 
assets of equivalent value (including, without 
I iin itat:ion, shares or other securities in any 
company). 

(2) I fthe shares in respect of which such 
a non-cash distdbuLion is paid ilrC uncertificated1 uny 
shares in the compatny which are issued as a non~cash 
disttibution in respect of them must be uncertif-icated. 

(.l) For the pmposes of paying a non­
cash distribution, the directors may make whateve,· 
arrangements they think fit, including, where any 
ditl1culty arises regarding the distribution-

(a) 

(b) 

(c) 

fixing the value of any assets, 

paying cash to any distribution 
recipient on the basis of that 
value in order to adjust the rights 
of 1·ccipients, and 

vesting imy assets in trustees. 

Waiver of distributions 

. :\Sy:JI 

~I .ffe .:A.,,jj"JI 

).s..,1.1.,,...1, J::>...)'I t"' !bl;- t- (1) .75 

JI_) y,..,-i ,:\$ _,.:Jl j_,,., •r' _.....JI 

c:'' ;);i ,:,i •0,i _,,,.JI......,.,:; _,k ,U, c,'b 
Jll:; JI ~I ti/) c>' ,j,. c,i J\ Cf"> 

.•.. 11. • ~I ·'JIC:.'···_-•,11 ,....- J<>,-,.,..i ,.,_.,,._ .,._,_;,.. 

C:.1' ',,.wil _;#, J_,...'JI ,j,_.,;i .j;_,.l., cf'­

JI.\JI J.w, _,k ,ell,_,; I..,) <.h\ .. .JI ._.,.Ji 

.i.;JWI ,jlJJ'JI ,; /4-'YI ,_.,......JI ..,,,i, 

. ( i.,; _,.'; :i; I _,; '-';,. '; 1 

..::,1..,j.,:JI Jll:; I,,,,_,_;.., c:',) _,:;ll /4-''JI ulS lo) (2) 

i.:.ifo d ~ ,\J.l~ 0J.\ iJ_J.\t..a ~1 :y.:w11 Ji;­

~ . .H<" C:.\.ej,:; i,. ;S""4 .!'-" ..S .,.:JI_,; .-1 :i;I 
.~.\~ ;)J.l ~J.ll.....a ~j 4,.-~ 

ua.J/o.ll _J_,,., ,,_;.wll _.,,;; Cf)jill c:'' '-'"'I .J"- \I ( 3) 

~ t., •w ,.,,,J\l 4- coiis 4I c:.t.,,,; :a.,,i ''""'' 
'i!.!j_jill i.J-!ll~ ~~ ~\ W~ IJ) Jb ~ 1...tll1 

:.), l,.. 

,,Li-,,'JI _.l! J,...,I t,1 J\.illl (c 

76. Distributio11 recipients may waive their ,..i,,,-.1 0"- Jj\l111 ..::,l..,jjill ,,,Jl-1 )»'. 76 
entitlement to a dividend or other disttibt1tion c,;;,.';1 C:.l..,j_,111 ,i ~' c4) _,; 
payable in i-cspect of' a shatc by giving the I",;,, .;U;, ,_.....JI J<>_,_,;.., a.b:i...JI 
company notice in writing to that effect, but Ji.. ,,J cfiJJ ._ill:,, :\Sy:JI ..,.I! _,.J..;. Ju..;.1 
if-

<aJ 

(bl 

the shi1rc has 111orc tfolfl one 
holder, or 

more than one person is 
entitled to the share, whether 
by reason of the death or 
bankruptcy of one or more. 
joint holders, 01· otherwise, 

,1_,.. ,_.....JI~~"" fol _:,IS 10,1 (b 
,1 ,.._.JJ .,,.,_, J.L.. cl'::,.;! _,I ,Li J Yi'"'! 

,.ill, -..)\i. ,i 0P ;,:.Ji _.....JI sr"l... 
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the oolicc is not effective unless it is expressed to 
be given, and signed, by all the holders or persons 
otherwise entitled to the share. 

CAPJT ALISATION OF PROFITS 

Autho1·ity lo capitalise and appropriation 
of cupitalised sums 

77, (I) Subject to the articles, the directors 
may. if they are so authorised by m1 
ordinmy resolution-

(a) decide to capitalise any profits of 
the company (whether or not 
they are available for 
distribution) which are not 
required for paying a 
preferential dividend, or any 
sum standing to the credit of the 
company's capital redemption 
rc.servc 1 and 

(b) appropriate any sum which they 
so decide !(J capitalise (a 
"c:,pitalised sum") to the persons 
who would have been entitled to 
it ifit were distributed by way of 
dividend (the "persons entitled") 
and in the same proportions. 

(2) Capitalised sums must be applied-

(a) on behalf of the persons entitled, 
and 

(b) i11 the same proportions as a 
dividend would have been 
distributed to them. 

(3) Any capitalised sum may be applied 
in paying up new shares of an issue price ec.1ual to the 
capitalised sum which are then allotted credited as 
JiJlly paid to the persons entitled 01· as they may direct. 

(4) A capitalised sum which was 
appropi-iatcd from profits available for distribution 
may be applied"-" 

(a) in or towards paying lip any 
amounts unpaid on existing 
shares held by the persons 
entitled, or 

..,_,,._, Ll" ,.-,JI f,, ,J L. !.,}., }1,;,. )'I (A, ,J Ii! 

v"~)II ,J ~\I _,.L,l. 61"<' 0- ..._,,_,:;, .. ,-,,.:; 

,alb u)V.. ~ ~I 

r:;\.i;'JI )J...,J 

lJ...)i F-~J JJ...) lJ.l..li 

,..,...1 . .':11 ru;.;i, J:,,..11 r"'" ,~1,,. t"' (1) . 77 

'-"">'i c:,J_,;... I_,;~ ll! •W/_;i.wl j.,...; 

:,,1, L. i,:,;;,, ,;,I,,,~ l) 

:..syl\11 c4) -,,i :u...., 1,);., ,:,I (a 
~ (<-,c, 0- tl)jill <>.\:i. c:.,~1.,.,..) 
',ii 11 ljll.. ._,.,..,..JI cl;) i:,i.,J l.,,.U,. 

, :\S ,HI "i.,,\i ~t....11 '\i ,I., cl"".,....., _,.... '-" ' t' C""' 

J ,JWI ..,,i) ,1, fal .),l;i>,1 

4:i\-.; 0JJJ',/ tl4- t,1 l.,.......S., c:,i (b 
0~ Wl:,Ji v"W)'I _,l,I (":U.... )1 t:4,e") 
c\i) J,,...)c. "'=jJ b,I t,~ c:) :fi"I 

""""' (",:,,..WI v"W':/1") ..,.,..,..Ji 
.......;li 

C \.!) ti j jl ~ 0~ _,;;l I :\.will I """" ( b 
, ,..,.i,. ¼-! ._,.,..,..JI 

tlk..11 ,1.1,,,; _.,; U....; tl4- ;,,,I t,.;;;,..,i ,:,I j.,...; (3) 
F, .jJL... fs ... l _,... 4,1 ,....,1 '-,I .)c. :.....:....J1 

ei.,J1 ~ ..,1 .)c. ...;1..o,, ~ ":,Ji U....)1 

" ~ I ..J • ''- '" 11 ~':II 11 :>L.~ ,_,,, , J ...,..- v-- ""· 

.;,- ..,......,;. ,,:,i1 U....)1 tJ,.e r~ 0i j.,...; (4) 
:'-,,\\.:lll .,,._1_,;J1.} •tijjill <>.i.lJI ci;,':/1 

/'<""''JI .)c. :;;..,_ tJ,.e ',,l, <..,ii ,l;_,ll (a 
.!ltl ~I ..,...uJI 4SL,, _,;;ll s,,.__,.11 

11 •tl\+JI 

53 



(b) in paying up new debentures of 
the company which are then 
allotted credited as fully paid to 
the persons entitled or as they 
may direct. 

(5) Subject to the articles the directors 
may-"-~ 

(a) apply capitalised sums in 
accOl'dance with parngrnphs (3) 
and (4) partly in one way and 
partly in anNher, 

(b) 11Hlkc such arrnngements as they 
think fit to deal with shares or 
debentures be<1oming 
distributable in fractions under 
this article (including the issuing 
of fractional certificates or the 
making of cash payments), and 

( c) authorise any person to enter into 
an agreement with the company 
on behalf of all the persons 
entitled which is binding on them 
in respect of the allotment of 
shai-cs and dcbe11turcs to them 
under this article. 

PARTS 

MISCELLANEOUS PROVISIONS 

COMMUNICATIONS 

Means of communication to be used 

78. (I) Subject to the mticlcs, anything sent 
or supplied by or to the company under the 
mticles may be sent or supplied in any way in 
which the Companies Regulations provides 
fOr docume11ts or infonmHion which are. 
authorised ur required by nny provision of the 
Companies Regulations lo be sent or supplied 
by or to th~ company. 

(2) Subject to the articles, any notice 
or document to be sent or supplied to a director 
in con11ection with the taking of decisions by directors 
may also be sent or supplied by the means by which 
that director has asked to be sent or supplied with such 
notices or documents fbr the time being. 

_,,11, .Spli ,.,,.,..,i1 ,;;,,1,.w1 ~ ,li,U (b 
~_,i.!A 1.A_;~~ ._j1...:.iuj ~ ~ ~ 
,I l,] ~I J<>t.....1'11 _,]I :U.IS ~I 

.~_,:i~ 

J (3) ..:,l)ill y;,,.., '1,,.,.,)1 s:;lc,. rl-li,,;i.,,I (a 
,,.,_►. J;..t,, ¼fa. ,; .►. JLl, ( 4) 

,_,_.,.;.I ½fa. 

,.,,.-1...'11 0\.Ut.. Jcb'/1 e"- s\,,ly; ~ (1) . 78 
.s . .,.t11-c.,.; ,_,,.; c,I e"-' ,1 J..i jl _;_,_,., 
<.>"" ¼). <;~ e\.UI 1:,. _,.., "1..ji ,1 
c.,l.. _,i.... ,1 "-'""'""' W" 4,k ce.lS.,.t)I eu., 
l,.11..._.,1 y ,J..b.. ,1 ~ ,; l,.11...,;l,, (._,_.. 

,;;,,IS _,.jl eu., ,ISa.l y;, _,.., 4-J.lil ,i 
, t,.,\,I ,I l,S.,.t)I l,b,I JI 

01 ),'H ,.,,-.L..YI ,l.l.;Jt., J)L..;11 e"' '"''>' ~ (2) 
,._,..,;, ,; .JL.._.,1 y;,IJ""'""' ,i JU...! <ii,.;;; ,1 J...,; 
,.:.,;_;,.wl c),; C:,.. ,;;,,IJI_Jill )L;..:;I J<'_,...,.;.., .>.I"- _,l! 

1 \ Jl..J;/1 .>,1.WI -.,\1, _,,ii J;i..._,ll c>lfa .;p .ill,, 

.) wl.i:u....!I 1i c.,I ~I.I.;, )'I ,1l:; ~ ~I J! .-,,,.;JI 

,0'-1}1..:,i _,ll 
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(3) A director may agree with the 
company that notices or documents sent to that 
director in a particular way arc to be deemed to have 
been received within a specified tirnc of their being 
sent, and for the specified time to be less than 48 hours. 

Failure to notlfy contact details 

79. lf­

(a) 

(b) 

the company sends two 
consecutive documents to a 
member ovc!' a period of at 
least 12 months., and 

each of those documents is 
retmned undcli ve1·ed, or the 
company receives 
notificatinn that it has not 
been delivered, 

that 1ncmbcr ceases to be entitled to receive notices 
from the company. 

wl}l.,:;11) ~ ..S _ _,.';,ll ~ Jl:e wl .J!,.u j_J>-; (3) 

"'-' ~ "!fa JrWI sill) .)1 :J..,,_JI wlll:WI ,I 
..,.; ~-' ,ltJL...i_;.1 U" ;;.l~ ~j &jii j)Ll.. ~! .li 

. <o c. 48 ..:,. J,i lj,.l.>.l JWI w.i ,Ji 

;bJ Jt... ._,l (1) .79 

;-""'- .)) c:,,,]tz... ~ '-S _,.';JI uL) ( a 

J ,J,')'I ~ 1:,...112 •fa)-'-'.),,. 

U".11 i,;;.i\J\.b.;;,.) _;hi~ -~I .ill~~~~ .)ll 
,..S_,,:JI 

(2) A member who has ceased to be wl}l.-'-! ,,-,t;J ti..:.... °"' ,J .,<:,Ji _,.;..J1 ~ (2) 
entitled to receive notices frnm the company --~ ,,.,,_, c:,I u..;. '11 ,lli _ ·.1-,1 \\,..:;.... ..s . 0 11 -- • ~ ' - -~ becomes entitled to receive such notices again by :..S _ _,.:JI .)! J, \a Ji...J! c:;i_), 
sending the company--

(a) 

(b) 

~:1 new ~iddress to be recorded 
in the register of members, or 

if the member has agreed that 
the company should use a 
means of communication 
other than sc11ding things to 
$uCh an addre$S, the 
infOntH'ltion that the company 
needs to use that means of 
communication effectively. 

ADMINISTRATIVE ARRANGEMENTS 

Company seals 

80. (I) Any common seal may only be used 
by the authority ot'thc directors. 

(2) The directors may decide by what 
mean.s and in what form any common seal or 
securities seal is to be used. 

(3) Unless otherwise decided by the 
directors, if the company has a corntnon seal and 

J.,... ,j .J,....,;; _,_,11 ,;,.,JI wl.,WI (a 

Jl ,~~'ii 

t I;;;.:,,,,':/ ..S _,,;JI 4-,..\;i,;; _,ol I w\a _,J...ll ( b 
c:;ilJ lo) ,JJ, J ,'.;IL..;,, c:,"j\.....;i':/1 J;c._, 

t""-1..,j wl .,..A, ..S.,.:J1 wi ~ _,.;..J1 
.Ji, .)) ,4-,)i Ji...) ._;¾ J\.....;il J\c.! 

.wl _,;.]I 

l.s.,.,.:Ji tl.:ll.l 

..S;,ill t"' t'-'- .,<I t~ ) jJ;,-; (1) .80 
.w,,.J!.WI -.1.L, -J-"! 

F ..S.,..l)l wtS Ii.I ,"11, ._;:,._;._ _:,,_;,.wl ;ft.. ,J \a (3) 

~ .,;;;_,11 ..,.1,- t'-"' wi _,.; ,...;;, "'w.,.;a, t"' 
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it is affixed to a docu111cnt1 the document must also be 
signed by at least one uuthorised person in the 
presence of a witness who uttests the signatme. 

(4) For the purposes of this article, an 
authorised person is-

.,k ..,,1...e .,.l..l J.,...,. _,; J,'11 .,k .fa>.!'" ,.,,, 

,&',~, ....... 

(a) any director of the company, ,l.S~4 .>.'"' .,,1 (a 

b JI,"· ' 11 .-".·< • (b ( ) the company secretary, or =.,.... , ... ,,..-

(c) any person authorised by the .fa>J'.i u;J!.w1 c:,.. ._,..;. ~ .;i (c 
directors for the purpose or ,...i1 41 .»'\I c,;i1 wl..fu.JI _.J.,. t."jill 
signing documents to which the ,r'W\ 
conun,m seal is applied. 

(5) If the company has an official seal for 
use abroad, it may only be affixed to a document if its 
use on that document, or d()Cuments of a cl.ass to 
which it belongs, hm, been m~thorised by a decis.ion of 
the directorn. 

(6) If the c,,.np,my has a securities seal, 
it may only be affixed to securities by the company 
sec1°etary or a person authorised to apply it to securities 
by the company secretary. 

(7) For the purposes of the articles, 
rcfcrcoces to the securities seal being affixed to 
any document include the rcpr(Jductinn of the 
image of that seal on ot in a document by any 
mcdumical or electronic means which has been 
approved by the d ircclors in relation to th;lt document 
or documents of a class to which it belongs. 

Destruction of documents 

8 I. (I) 

(a) 

(b) 

The company is entitled to destroy"·­

i1ll instruments of transl'Cr of 
shares which have been 
registered, and all other 
documents on the basis of which 
:my entries are made in the 
register of members. from six 
years al\er the date of 
registration, 

all dividend mandates, vadations 
01· cancclhltions of dividend 
mandates. and notificalions of 
change of address, fi:om l.wo 
years aflet lhey h~we been 
rccorded1 

,1.i.s:..~U __...... -J F l.S_,.11! c:,IS ll! (5) 
;..\~I j\S 1,,1 .ili..,.Ji "I.,._.;) j,.,;i .,~1 c;).i. 

~ c,?!I '.:,;.\I c:,.. wl..fu.JI "1l:i ,I ,.ul...ll "1ll .,k 
,U,,.>J.WI 0< ))-J"I '-I 1.;..,...... ,4,)) 

'-I ;,-i ul y;yi ,:t,JL. Jl;,i,,.. i.s_,,:.)l c:,\S lol (6) 
t_,,....JI ~I ,i l.Spl ..!l'fi.. c:,.. ',,]WI ,jl_;JYI 

. :t,JWI (jl ;, ':/1 .,k ;..1~4 l.S .,.1)1 -"'ft,.,, c:,.. .J 

fa c,l! c:.u,,:,'/1 J..,,:,, ,.,,...i...'11 ,LJ.s11 -.,:,1 _,;,. ':I (7) 

(!:ill Sol,./ ,.>l:i.... -,<I "I .,._.; c,?ll :t,JWI jl;};/1 

Ji <-A,;~ ¼,... J' .,.;:;._ .,Jo ,'ii-ll ,!J:,J I J.,... 

..fu.JI "1l:,, ~ Lei _:,,_.,,.wl l,.,J., c,ll J "' •,,J,jlS.l! 
, _ .,, •• ,q ..:.;.J • c:.l..fu.J1 ..ti~ I 
·-· .,..,.,...,,.. '""' J 

• 1,1..., -'''" ·il.S ·"11 •• (1) 81 ·~ ~w _.,...,...~ . 

.,, c,?ll ~';II ;;,,s.J.. Ji; wl.>l:i.... t>"' (a 
c,?ll c, y,. 'JI wl..fu.J I t>"' J , ~ 

J,..... ,,; ,.,,, :i;I l,..,l..l .,k w...:.., 
,~\ ~j\J ~..:.ii~~~ I~~.;. ')1] 

,i _,........JI c::4) cJ<'i.,U wl.>l:i.... ~ (b 
wl~ LWI wl,W')'I ,1 wl y,i:ill 

J.,,,;.:., wl).l.a.'/IJ ,_,........JI t4) C)<'/_,i, 

•~ .lL;l LJ.t"'k. U"° •L;\,,,:i,Jl 
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(C) 

(d) 

(e) 

i,11 share certificates which have 
be~n cancelled fi:om one year 
alter the dale of the cancellation, 

all paid dividend w;-,rrants and 
cheques from one year al\er the 
date of actual payment! and 

all prnxy notices from one year 
alter the end of the meeting to 
which lhe proxy notice relates, 

(2) If the company destroys a document 
in good faith 1 in accordi1nce with the ~irticlcs, and 
withm1t notice of ~my claim to which t'lmt document 
rnay be relevant, it is conclusively presumed in favour 
of the company that.--··· 

(a) 

(b) 

(c) 

(d) 

entries in the register 
purporting t.o have been made 
on the basis of an instrument 
of transfer or other document so 
destmycd were duly and 
properly made, 

any instrtunent of transfer so 
dcstn)yc-d was a valid and 
effective in$trumc11t duly and 
properly registered, 

any share certific:th:; so 
destroyed wits a valid and 
effective ce1iificate duly and 
properly cancelled, and 

any other document so destroyed 
was a valid and effective 
document in accordance wjth its 
,·ecordcd particulars in the books 
or rccotds of the company. 

(3) This aiticlc docs not impose on the 
company any liability which it would not <>thcrwisc 
have if it destroys any document before the time al 
which this article permits it to do so. 

""I t"' :,- c;.,.JI ,,JI ,.._..'}1 ulot,..I c,>"" ( c 
.1,.,w, t,), 

~I c4) w~J ti' .,.1,i c,>"" (d 
,41,,J l.p.i.J ~)..J ~ .u.lJ f'~ :.)-') ~ _,i.WI 

J 

-"-/ =I, t\,,. 0- Jfo_,Ji C:.l).l • .-,1 ti"" (e 
,J,,_,JI ;lb.I '-1 c,l-:i; <$:,Ji tl.:i;,,'11 •4'SI 

~ <-lL ¥' ,,JI, ,J.,..J1 _,J ,,)_,JI ,..,il1 01 (a 
!I i.,sw1 J,; ~, V'l..i .,.!,. ~_,,i, ,j,., 
.::.,_,,.i ~,.;. ~1, ;.,i~) f) .,_;.I .>k.. 

•~ L.S J <,<' _,.II J_,... '/1 c,i J 

4"' ~,,~~If) ,.._..I ,,t,..I :c,I j (c 
e' J ,:,;1.; J •,ul.. s,t,..1 .;;.;I., _,,..)I 1:,. .,.!,_ 

J ·r,ilu, _,..:. .,.!.,. J L,l,..-1 ~ 

.,.!,. ,.;. ~,, .J~.' f) .,_;.i .>k.. ,,I 0i (d 
~.,,_.....i li!Ll_, t;i_;l.....i l~ 0~ ~\ l:i.ti. 

. 4'~1.,..- ,; :i£ _.,.:.11 Jli, _,l .J.,....-11 <;;l.;4, 

.-J l.;l,_:,... :C,I ..S_;JJI .,.!,_ ,oWI ,:,. w:,,_.,..; '1 (3) 
0-~ J .;;.J:;i 1;1 ,ill; ...;~ 4-'b~ ~ ;fa 

,..ill; J._1; J, ¼J ,;WI,:,. cl... ..:.ii, J;l ""- ,,i 

(4) In this article, references to the ,,I:,- ~I _,l! ul}.t)'I J..lu ,,,WI,:,._.,.. (4) 
destruction of any document include a reference to its . :u,_,i. :c,i;,.;. ~' c)) , Jl..t'/1 ,:.;;;_ 
being disposed of in any manner. 

No right to inspect accounts and other 
records 

~1J .:.4t.....11 ul<- e:,U,~1.) J>-11 r"" 
<JJ>o 'ii 
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82. Except as provided by law or authorised by 
the directors or an ordinary resolution of the. 
company~ no person is entitled to inspect any 
of the company's accounting or other 
records or documents merely by virtue or 
being a member. 

Provision for• employees on cessation of 
business 

83. The directors 1rn1y decide to make provision 
for the benefit of persons employed or 
frmnerly employed by the company or any 
of its subsidiaries (other than a director or 
fonner director or shadow director) in 
connection with the cessation or transfer to 
,my person of the whole or part of the 
unde1taking of the company m· that 
subsidim·y. 

DIRECTORS' INDEMNITY AND 
INSURANCE 

Indemnity 

84. (I) Subject to paragraph (2), a relevant 
director of the company or an associated 
company may be indemnified out of the 
company's U$!i,Cts against:-

(a) any liability incuned by that 
ditector ill connection with ilny 

ncgliger1ce, default, breach of 
dul.y nr bre"ch of trust in relation 
to the company or an associated 
companyi 

.fa>_,;; Ji Y., u_,llill J->\, L. ,ll'li..4 .82 

,pt.. ) ) _,; y., -"""" ,1 ,.., 0l.H,Ji 

:,. \$1 '-',I... ~ 1,<'l """' J ,'£.,.:ll 
.;;,~I 11 :(,,;..\,..Ji .:.,i,s_li_, .;;,_~I 

'-'P ,.,._.J -£..,:.I.I ,;;i-'ll .;;,\,s_llJ 
_,.,..... 

• • I • • i • .wl • 83 ~ ~j J.J~ w .:>.!.J:! J.»:l . 

,1 '£_.,.i.11 14.\w _:,,:,Ji Li"'l!...la':/1 w......l 

.;;,ii .,.i.11 :,. \$1 ,i ..s .,.i.11 "'"'I" 01 """ 
,I c>/L...ll .,,,_II ,I ;;,Ji w::V...,) \,J l...,l:ill 

t,..,.,_. wl.i;I.; ~ \..,;.i (\$)_,..,JI .,,,_II 

1:J..,.,_. Jil ,I \,J l...,l:ill as yt11 ,I ..s _,.:.i1 

,yl_;,. Ji~ ,\,J l...,l;ill .;;,\i.,.i.JI ,I -£.,.i.11 

-~\$1_.l! 

•(2) •.,iiil4 J:U..';11 e-"'- ,1..1..,.. ~ (1) .84 
'£ y.l ,I'£ _.,..:,J4 ,,.,_,i, ,.,,J, cA,_,.l jJi',! 

:.), 1.- ._,I u" ..S _,.:JI J_,...I :,. l...,~ 

L.,.i _,.,Ji dll ,:.,ii,, ,,p, ,i l,il,;.- ',,i (a 
-,.,,..1_,ll '..ilLS... ,1 _,....,.;:; ,i JI...>! \$4 Jl.:i,, 
i.s _,.;;; ,1 i.s _,.:.i, Li"'.,..,:.., :Ut..':.IJ :ui.,.;.. ,1 

,~U\~ 

(b) any liability incurred by that t.,; ,;;,Ji dll ,_,,is, ,1Ji11 ,i <.,!J;.- :(,.I (b 
di1·ector in connection with the :J..... .;;,1, i.s_,.:; ,1 :i.S_,.:Jt )J,,),)l, JJ.:.,, 

(c) 

activities of the company or an 
associated company in its 
capacity as a trustee of an 
occupational pension schen1e (as 
defined in section 222(6) of the 
Coinpa11ies Regulati(H1S), 

any other liability incurred by 
tlnlt director ~ls an officer of the 
company or an a:,;sociate<l 
company. 

~ .:..1..:1.... c--\JJ! .,i.. .;..., ......., 

1Llss :,. ( 6) 2 2 2 ;;,\ I _,i <i,, y.:i .;,,,JI) 

• ( .:.,i,; _,.:Ji 

4- ,'l,Ji dll ,.,,ii,, 1' Jill ;i :\;l ,;.- _,i ( c 
_:u......a WI.) :i,S~ _,l :l.S_,>.tl\,i '":JJ~ 

(2) This article does not authorise any •~-_,i;..... ufi.> oi v',!_,.l 1,<l, s;WI ,:,.,. .fa>_,;:) 'i (2) 
indemnity which would be prohibited or rendered void .;;,ii,_,.;.ll tLlss rlS...i:,. p.. ,,I -,.,,..}"I L,..L (';'-I ,1 
by any provision of the Companies Regulations or by 
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any other provision of law. 

(3) In this miicl,~--

(a) conip,Hlies ilre i·1ssocii1ted if one 
is ;1 subsidiary of the other or 
both are subsidiaries of the same 
body corporate, and 

(b) a '"relevant director'" rneans 
any director or former director 
of the company or- an 
associated con1pM1y. 

.Insurance 

85. 

(2) 

(I) The dir·ectors may decide to 
purchase and maintain insunincc, at the 
expense of the company, for the benefit of 
any relevant director in respect of any tclcvant 
loss. 

(b) 

a ''relevant director'' means any 
direclOr or former director of 
the company or an associated 
company1 

a '"relevant losi:.t· means any loss 
or li,lbility which hi1s been or 
may be incutrcd by a 1·dcvi1nt 

director in c.onncction with that 
dlrcctori:,; duties or powers in 
telation to I.he company, ;1ny 
associ~ll:cd c~lmpi,ny or uny 
pe11sion fund or employees, 
share sche111c of the company or 
ilSsociated company, and 

companies are associated if one is a subsidiary of the 
other or both arc subsidiaries of the sm11e body 
corporate. 

For and on behalf of E Point Zero Holding RSC 

. .;,JI.ill tiS.,..I .:,. j,.1 P'" ,,I y;,.,-i ,I 

;soi.JI ,:S,. _,i (3) 

"'-'l\i ll) il... c:.,ll .:.,ts_,.:, c:.,\i_,.:,ll .;i.,.S:, (a 
W ~ u\S ,; _,;,.)I) ¼ll l-S .,..1 1,.:.. ,,...1, 

'',/.JV,..'11 ~I ._,.ill:(._,~ .:.,ts_,.:, 

,; ;J-"' <ii \,_;,.JI ;,.wl" ~ _,_., (b 
.~ w1~ .;i,SA J\ ;;.,s_;..tl¼ J;iL...i ..);1.1.i:1 

◊.,.\lJI 

0,1,s\;UI .1.,..11,J); ,;,i .;,,;,w _;,..,, (1) (d 
<jl W-..J l.$_,.:li '-ii> ~ .,, Ji.i.iw.';/IJ 

. ..L, c:.,lj IJ'--> :\,ii c>" ,_;., .,....... ;J'-" 

,I ;J-"' ,,I "_.:....ll y.wl" ~ -'-'J (a 
. U.... .:.,il l-S _,,o\! ,1 J£ yll\; '-"I... __..,,. 

~\ 11.i_\....Jl ~1:i i) .. , . ...i.J(II ~ ~ (b 
J- ;I _.:....ll -",.Ji ,_,,1£ .ii ,1 Jill ,i •.J'--> 

,i c:,1,..1;,:;J\; c,l.;;, l_.,,; •-'/\S; .;ii J>-ll 

Ji ,~ y!ill i.>4 ~ ~,W\ i.tl);i ..:.i¼,.i,.~ 

-.::.i~~ tiJ~ ~\ ,I hl_. LI!~ :ts_;.t ~\ 
l.$_,,o JI l.$_,.:,li., ~_,.JI t,..i (:"UJ-' ,I 

,,~...:,il.'.:i 

~ ~.1.?..I_, ..::..u~ 1:i) :U.- ..::.i1::i .:.il.iy.'ii ~LS~\ (,;fi,:i 

~1 ._,.ill c1\;i,yU w::.is u\i ,; j,.:U ¼\:l 

. ,i .J\.,C,<- 'i I 

H.E Mariam Mohammed Saeed Hareb AhnJ)i'iri, 
:l'k,.>:,.-1~ . ..­

--1_,:...--.""""'~~-,.,,_s,,:;;'-==--

Date: 21 January 2025 2025 _;t\:,; 21. ;~):ill 
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For mid on behalf of Two Poinl Zero A -L.L.~; ____ _ 

Mr. Syed Basa,· Shueb Syed Shueb 

Date: 21 Junuary 2025 
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