
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

March 18,2010

Cary A. Moomjian, Jr,
Vice President, General Counsel and Secretary
Ensco International pIc
500 North Akard
Suite 4300
Dallas, TX 75201-3331

Re: Ensco International pIc
Incoming letter dated January 15, 2010

Dear Mr. Moomjian:

This is in response to your letters dated January 15, 2010 and February 2, 2010
concernng the shareholder proposal submitted to Ensco International by
John Chevedden. We also have received letters from the proponent dated
February 1, 2010 and February 2, 2010. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarze the facts set forth in the correspondence. Copies of all of the correspondence
also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

 

 
Heather L. Maples
Senior Special Counsel

EnClosures

cc:  
 

 *** FISMA & OMB Memorandum M-07-16 *** 



March 18,2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Ensco International pIc
Incoming letter dated January 15, 2010

The proposal requests that the board take the steps necessary so that each
shareholder voting requirement in the company's charer and bylaws that calls for a
greater than simple majority vote be changed to a majority of 

the votes cast for and
against the proposal in compliance with applicable laws.

There appears to be some basis for your view that Ensco International may
exclude the proposal under rule 14a-8(i)(1O), as it appears Ensco International has
substantially implemented the proposaL. We note your representation that the Aricles of
Association of Ensco International pIc do not contain any of the supermajority voting
requirements previously contained in the cerificate of incorporation and bylaws of
Ensco International Incorporated. Accordingly, we wil not recommend enforcement
action to the Commission if Ensco International omits the proposal from its proxy
materials in reliance on rule 14a-8(i)(10).

Sincerely,  
Jessica S. Kane
Attorney- Adviser



DIVISION OF CORPORATION FINANCE 
INFOil PROCEDURES 
 REGARING SHARHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that its responsibility with respect to 
matters arising under Rule .14a-8 (17 CFR 240. i 4a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be. appropriate in a paricular matter to 
recommend enforcement action to the Cornission: In connection with 


a shareholder proposal.under Rule 14a-8, the Division's staff considers the information furnshed to it by the Company 
in support of its intention to exchide the proposals from the Company's proxy materials; as well 
as any information fuished by the proponent or the proponent'srepresentative. 

Although Rule 14a-8(k) does not require any coIIUIications from shareholders to the 
. Commission's staff, the staff 
 will always coIiiderinformation concerning alleged violations of

. .: the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violt)tive of the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as 

changing the staffs informalprocedures and proxy revie.w into a fomal or adversary procedure. 

It is importnt to note that the staff's 
 and Commission's no-action responses to 
Rule 14a-8(j) 
 submissions reflect only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's positÎonwith respect to the 
proposal. Only a court such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materiàis. Accordingly a 


discretionary
determination not to recommend or take Commission enforcement action, 


does not preclude a
. proponent, or any shareholder 
 of a company, from pursuing any rights he or she may have against
the COmpany in cour, should the management omit the proposal from the company's proxy
 
materiaL.
 



ENSCO Erisco Internatoral pic 
500 Nort Akard
 

SUite 4300 
Dallas. TX 75201-3331 
Phore: (214) 397-3000
 
ww.ensclnlematonal.com 

Februar 2, 2010
 

VI E-MA 

Offce of Chief Counsel
 
Division of Corporation Finance
 
Securities and Exchange Commission
 
100 F Street, NE
 
Washington, DC 20549
 

Re: Shareholder Proposal of John Chevedden Exchange Act of 1934-Rule 14a-8 

Ladies and Gentlemen: 

. This letter relates to request of Ensco International pIc, a public limited company incorprated under 
English law (the "Company"), that the Staff concur with the Company's conclusion that it may omit 
from its proxy materials for its 2010 general meeting of shareholders a shareholder proposal and
 

statements in support thereof submitted by John Chevedden (the "Proponent"). 

Pursuant to Rule 14a-80), the Company: 

· fied a no-action request lettr with the Securities and Exchange Commission (the
 

"Commission") on Januar 15,2010, which was no later than eighty (80) calendar days before 
the Company intends to file 
 its definitive 2010 Proxy Materials with the Commission; and 

· simultaneously sent copies of the no-action request letter to the Proponent by certified mail, 
return receipt requested with receipt number 70032260000274402623, to ensure documentation 
of deliveiy by the United States Postal Service. 

As shown in the attched trcking report the United States Postl Service attempted to deliver the letter 
to the Proponent at 3:10 p.m. on Januar 19,2010 and left the customar notice. On Februar 1,2010, 
after receiving no response from the Proponent with respect to this letter and prior cOlTespondence, the 
Company sent a courtsy copy of the no-action request letter by email with a renewed request for the 
Proponent to withdraw. the shareholder proposal because it is moot in light of the redomestication 
merger discussed in the no-action letter. In response, the Proponent fied correspondence with the
 

Commission on Februar 1, 2010 claiming that the Company has not complied with Rule 14a-8. 

As shown in the attched Unites States Postal Service trcking report, such claims are unfounded. The 
Company should not be prejudiced by the Proponents refusal to accept deliveiy of certified 
 mail, and 
the Proponent stil has ample opportnity to respond to the no-action letter request to the extent that any 
response is necessar. 

As described in detail in the no-action request letter, a copy of which is attched for your ready 
reference, the actions requested by the Proponent have been substatially implemented in connection 
with the Company's redomestication merger, which was completed on December 23,2009. To allow 
the Company suffcient opportnity to prepare proxy materials for its upcoming general meeting of 
shareholders, we urge the Staf 
 to respond to the nb-action letter request at its earliest opportnity. 



i.
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Securties & Exchange Commission 
Februar 2,2010 
Page 2 

Ifwe can be of any fuer assistace in this matter, please do not hesitate to telephone me at (214) 397

~dìf~7.LLPm(2i4)978_3~5.

Vice President, Genera Counsel and Secreta 

CAM:sf 
Attchments: 
USPS Tracking Report for Januar 15, 20 i 0 Letter 
Copy of Januar 15,2010 Letter 

cc: John Chevedden
 
Via EmaIl and Certified Mail Retu Receipt Requested 
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-r'.'

JOHN CHEVEDDEN
 

  

Februar 2, 2010

Offce of Chief Counsel

Division of Corporation Finace
Securities and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 2 John Chevedden's Rule 14a-8 Proposal
ENSCO International Incorporated (ESV)
Simple Majority Vote Topic.

Ladies and Gentlemen:

Ths fuer responds to the request to block ths rule 14a-8 proposal. The company request is

moot because it does not even make a claim that would allow it to block this rle 14a-8 proposa.

Even if the company letter is accepted as 100% correct it does not even claim the company to be
free of all supermajority voting provisions. The company merely claims to be free of certain past
supermajority voting provisions.

Tils is to request that the Securties and Exchange Commssion allow this resolution to stand and
be voted upon in the 2010 proxy.

Sincerely,~-~.l
. . ohn Chevedden

cc:

:Ca Moomjian ':cmoomjian~enscointernational.com/

*** FISMA & OMB Memorandum M-07-16 *** 



(ESV: Rule 14a-8 Proposal, November 9, 2009)
3 (Number to be assigned by the company J - Adopt Simple Majority Vote

RESOL VED, Shareholders request that our board tae the steps necessar so that each
shareholder voting requirement in our charer and bylaws, that calls for a greater than simple
majorlty vote, be changed to a majority of 

the votes cast for and agait the proposa in
compliance with applicable laws. Ths would include the 67% of shares requied to amend our
Certificate ofIncorporaton regarding Directors, Bylaws, Removal and Written Consent.

Cuently a 1 %-minority can frate the will of our 66%-shareholder majority. Also our
supermajority vote requirements can be almost impossible to obtain when one considers
abstentions and broker non-votes. Supermajority requirements are arguably most often used to
block initiatives supported by most shareowners but opposed by management. For example, a
Goodyear (GT) management proposal for anual election of each director failed to pass even
though 90% of votes cat were yes-votes..

This proposal topic won from 74% to 88% support at the followig companes in 2009:
Weyerhaeuser (WY), Alcoa (AA), Waste Management (WM, Goldm Sachs (GS), Firstnergy

(FE), McGraw-Hil (MH) and Macy's (M). The proponents of 
these proposas included Nick

Rossi, Wiliam Steiner, James McRitchie and Ray T. Chevedden.

The merits of ths Simple Majority Vote proposal should also be considered in the context of 
the

need for improvements in our company's 2009 reported corporate governance statu:

The Corporate Librar ww.thecorporatelibrar.com.anindependent investment research fi,

rated our company "High Concern" for takeover defenses which may serve to limt the rights of
curent shareholders~ Our directors were personally protected by their 3-yea terms and 67%
bariers to makng changes.

Our company's CEO stock ownership guidelie was less than one-year of 
base saar. The

mimum stockholding requirement should be at leas iox base salar according to The
Corporate Librar. Gerald Haddock had 23-years tenure (independence concern) and chaied our

key audit commttee. Thomas Kelly had 22-years tenure (independence concern) and chaied
our combination commttee for nomiations and executive pay. Our board was the only
significant diectorship for four of our directors: Chrstopher Gaut. Danel Rabun, Paul Rowsey
and Thomas Kelly. This could indicate a lack of recent transferable experience.

We also had no shareholder right to call a special shareholder meeting, act by wrtten consent,
anual election of each director, cumulative votig, lead director or an independent board
chairan. Shaeholder proposals to address these topics have .received majority votes at other
companes and would be excellent topics for our next anual meeting.

The above concerns shows there is need for improvement. Please encourage our board to
respond positively to ths proposal: Adopt Simple Majority Vote - Yes on 3. (Number to be
assigned by the company J

Notes:
John Chevedden,  sponsored ths
proposal.

*** FISMA & OMB Memorandum M-07-16 *** 



 
  

  

Februar 1,2010

Offce of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 John Chevedden's Rule 14a-8 Proposal
ENSCO International Incorporated (ESV)
Simple Majority Vote Topic

Ladies and Gentlemen:

This responds to the request to block this rule 14a-8 proposal. The first notification of the
Januar 15, 2010 no action request to the proponent was on February 1,2010 although the
company could have emailed the no action request to the proponent on Januay 15,2010.
Additionally the first page of the no action request indicates that the no action request was
emailed to the Staff on January 15, 2010.

The company is thus in violation of rule 14a-8 for failure to forward a copy of its no action
request to the proponent in the same maner as to the Staff There should be a process for
sumary noli concurence for no action request submitted using such shenanigans. This is a
recurrent problem and it is believed that such an outcome could promptly resolve tls problem.

An expanded response is under preparation.

Sincerely,

ÆU..tJohn Chevedden

cc:
Car Moomjian ":cmoomjian~enscointemational.com)o

*** FISMA & OMB Memorandum M-07-16 *** 



~l- Ensco International picENSCO
500 Nort Akad 
Suite 4300 
Dallas. TX 75201-3331 
Phone: (214) 397.3000 
VI.enscintemational.com 

~ JanuailS,2010
 

VL E-MAIL
 

Offce of Chief Counsel
 
Division of Corporation Finance
 
Securities and Exchange Commission
 
i 00 F Street, NE 
Washington, DC 20549 

Re: Shareholder Proposal of John Chevedden Exchange Act of 1934-Rule 14a-8 

Ladies and Gentlemen: 

This letter is to infonn you that Ensco International pIc, a public limited company incorporated under 
English law (the "Company"), intends to omit from its proxy materials for its 2010 general meeting of 
shareholders (the "2010 Proxy Materials") a shareholder proposal (the "Proposal") and statements in 
support theref submitted by John Chevedden (the "Proponent"). 
Pursuant to Rule 14a-8(j), we have: 

· fied this letter with the Securities and Exchange Commission (the "Commission") no later than 
eighty (80) calendar days before the Company intends to fie its defiitive 2010 Proxy
 

Materials with the Commission; and 
· concurrently sent copies of 
 this correspondence to the Proponent. 

Rule 14a-8(k) and Staff 
 Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 14D") provide that shareholder 
proponents ar required to send companies a copy of any correspondence that the proponents elect to 
submit to the Commission or the staff of the Division of Corporation Finance (the "Sta'). 
Accordingly, we are taing this opportnity to infonn the Proponent that, if the Proponent elects to 
submit additional correspondence to the Commission or the Sta with respect to this Proposal, a copy 
of that correspondence should concurrntly be furnished to the undersigned on behalf of the Company 
pursuant to Rule 14a-8(k) and SLB 14D. 

I. TH PROPOSAL
 
The Proposal sttes:
 

Adopt Simple Majonty Vote 

RESOLVED, Shareholders request that our board tae the steps necessar so that each shareholder 
voting requirement in our charr and bylaws, that calls for a greater than simple majority vote, be 
changed to a simple majori vote requirement in compliance with applicable laws. This would 
include the 61% of shares required to amend our Certficat of Incorporation regarding Directors, 
Bylaws, Removal and Written Consent. 

A copy of the Proposal, the Proponents supporting statement and related corrspondence with the 
Proponent are attached to this letter as Exhibit A. 



(ESV: Rule 14a-8 Proposal, November 9,2009)
 
3 (Number to be assigned by the company) - Adopt Simple Majority Vote
 

RESOL VED, Shareholders request that our board tae the steps necessar so that each 
shareholder voting requirement in our charer and bylaws, that calls for a greater than simple 
majority vote, be changed to a majority of the votes cast for and again the proposa in 
compliance with applicable laws. Ths would include the 67% of shares required to amend our 
Certificate of Incorporation regarding Directors, Bylaws, Removal and Written Consent. 

Currently a l%"mIority can frustrate the wil of our 66%-shareholder majority. Also our
 
supermajority vote requiements can be almost impossible to obtan when one considers
 
abstentions and broker non-votes. Supermajority requirements are arguably most often used to
 
block initiatives supported by most shareowners but opposed by management. For example, a
 
Goodyear (GT) management proposal for anual election of each diector failed to pass even
 
though 90% of 
 votes cas were yes-votes. 

This proposal topic won from 74% to 88% support at the following companes in 2009: 
Weyerhaeuser (WY), Alcoa (M), Waste Management (WM), Goldman Sachs (GS), FirstEnergy 

these proposals included Nick(FE), McGraw-Hil (MHP) and Macy's (M). The proponents of 


Rossi, Wiliam Steiner, James McRitchie and 
 Ray T. Chevedden. 

The merits of ths Simple Majority Vote proposal should also be considered in the context of the 
need for improvements in our company's 2009 reported corporate governance status: 

The Corporate Librar ww.thecorporatelibrar.com.anindependent investment research fir, 
rated our company "'High Concern" for taeover defenses which may serve to limt the rights of 
current shareholders. Our directors were personally protected by their 3-year terms and 67% 
bariers to makng changes. 

Our company's CEO stock ownership guideline was less than one-year of 
 base salar. The 
minimum stockholding requirement should be at least iox base salar according to The 
Corporate Librar. Gerald Haddock had 23-years tenure (independence concern) and chaied our 
key audit committee. Thomas Kelly had 22-years tenure (independence concern) and chaied 
our combination committee for nominations and executive pay. Our board was the only 
significant directorship for four of our directors: Chnstopher Gaut, Danel Rabun, Paul Rowsey 
and Thomas Kelly. This could indicate a lack of recent transferable experience. 

We also had no shareholder right to call a special shareholder meeting, act by wrtten consent, 
annual election of each director, cumulative votig, lead director or an independent board 
chairman. Shareholder proposals to address these topics have received majority votes at other 
companies and would be excellent topics for our next anual meetig. 

The above concerns shows there is need for improvement. Please encourage our board to 
respond positively to ths proposal: Adopt Simple Majority Vote - Yes on 3. (Number to be 
assigned by the company) 

Notes:
 
John Chevedden,  sponsored this
 
proposaL.
 

*** FISMA & OMB Memorandum M-07-16 ***



Ensco International pic
500 North Akard
Suite 4300
Dallas, TX 75201-3331
Phone: (214) 397·3000
www.enscointernational.com

January 15,2010

VIAE-MAIL

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: Shareholder Proposal ofJohn Chevedden Exchange Act of1934-Rule 14a-8

Ladies and Gentlemen:

This letter is to infonn you that Ensco International pIc, a public limited company incorporated under
English law (the "Company"), intends to omit from its proxy materials for its 2010 general meeting of
shareholders (the "2010 Proxy Materials") a shareholder proposal (the "Proposal") and statements in
support thereof submitted by John Chevedden (the "Proponent").
Pursuant to Rule 14a-8G), we have:

• filed this letter with the Securities and Exchange Commission (the "Commission") no later than
eighty (80) calendar days before the Company intends to file its definitive 2010 Proxy
Materials with the Commission; and

• concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 140 (Nov. 7,2008) ("SLB 140") provide that shareholder
proponents are required to send companies a copy of any correspondence that the proponents elect to
submit to the Commission or the staff of the Division of Corporation Finance (the "Staff').
Accordingly, we are taking this opportunity to infonn the Proponent that, if the Proponent elects to
submit additional correspondence to the Commission or the Staff with respect to this Proposal, a copy
of that correspondence should concurrently be furnished to the undersigned on behalf of the Company
pursuant to Rule 14a-8(k) and SLB 14D.

I. THE PROPOSAL
The Proposal states:

Adopt Simple Majority Vote

RESOLVED, Shareholders request that our board take the steps necessary so that each shareholder
voting requirement in our charter and bylaws, that calls for a greater than simple majority vote, be
changed to a simple majority vote requirement in compliance with applicable laws. This would
include the 67% of shares required to amend our Certificate of Incorporation regarding Directors,
Bylaws, Removal and Written Consent.

A copy of the Proposal, the Proponent's supporting statement and related correspondence with the
Proponent are attached to this letter as Exhibit A.



Securities and Exchange Commission 
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II. BASIS FOR EXCLUSION 

We believe the Proposal may properly be excluded from the 2010 Proxy Materials pursuant to Rule 
14a-8(i)(1O) because the Proposal has been substantially implemented by the Company. 

ID. ANALYSIS 

The Proposal May Be Excluded Under Rule 14a-8(i)(10) Because It Has Been Substantially 
Implemented and Rendered Moot. 

A. Background 

The Proponent submitted the Proposal on or about November 9, 2009. After that, at a Special Meeting 
of Stockholders of ENSCO International Incorporated, a Delaware corporation ("Ensco Delaware"), 
held on December 22, 2009, an overwhelming majority of outstanding shares of Ensco Delaware were 
voted in favor of the plan to change the corporate structure and legal domicile of the parent holding 
company from Delaware to the U.K. This redomestication occurred pursuant to a merger agreement 
between Ensco Delaware and an indirect merger subsidiary of the Company. 

As a result of the merger, the Company became the parent holding company of Ensco Delaware and its 
former subsidiaries and the successor issuer of Ensco Delaware. Further, all issued and outstanding 
shares of common stock of Ensco Delaware were converted into the right to receive American 
Depository Shares representing Class A Ordinary Shares of the Company. As a result of the merger, the 
Company is governed by the English law and continues to conduct the business of Ensco Delaware. 
The Company and its public shareholders are now governed by its Articles of Association, which 
replaced the certificate of incorporation and bylaws of Ensco Delaware. 

B. Rule 14a-8(i)(10) 

Rule 14a-8(i)(l0) permits a company to exclude a shareholder proposal from its proxy materials if the 
company has substantially implemented the proposal. The Commission stated in 1976 that the 
predecessor to Rule 14a-8(i)(l0) was "designed to avoid the possibility of shareholders having to 
consider matters which already have been favorably acted upon by the management." Exchange Act 
Release No. 12598 (July 7, 1976) (the "1976 Release"). Originally, the Staff narrowly interpreted this 
predecessor rule and granted no-action relief only when proposals were "fully effected" by the 
company. See Exchange Act Release No. 19135 (Oct. 14, 1982). 

By 1983, the Commission recognized that the "previous formalistic application of [the Rule] defeated 
its purpose" because proponents were successfully convincing the Staff to deny no-action relief by 
submitting proposals that differed from existing company policy by only a few words. Exchange Act 
Release No. 20091, at §II.E.6. (Aug. 16, 1983) (the "1983 Release"). Therefore, in 1983, the 
Commission adopted a revision to the rule to permit the omission of proposals that had been 
"substantially implemented." See 1983 Release. The 1998 amendments to the proxy rules reaffirmed 
this position. See Exchange Act Release No. 40018 at n.30 and accompanying text (May 21, 1998). 

Applying this standard, the Staff has noted that "a determination that the company has substantially 
implemented the proposal depends upon whether [the company's] particular policies, practices and 
procedures compare favorably with the guidelines of the proposal." Texaco, Inc. (avail. Mar. 28, 1991). 
In other words, substantial implementation under Rule 14a-8(i)(1O) requires that a company's actions 
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satisfactorily address the underlying concerns of the proposal and that the essential objective of the 
proposal has been addressed. See, e.g., Anheuser-Busch Cos., Inc. (avail. Jan. 17, 2007); ConAgra 
Foods, Inc. (avail. Jui. 3, 2006); Johnson & Johnson (avail. Feb. 17,2006); Talbots Inc. (avail. Apr. 5, 
2002); Masco Corp. (avail. Mar. 29, 1999). 

As noted above, the consummation of the merger has changed the governing law that applies to our 
shareholders from Delaware law to English law. Upon the completion of the merger, the certificate of 
incorporation and bylaws of Ensco Delaware were replaced as the governing instruments by the 
Articles of Association of the Company subject to certain changes consistent with the U.K. Companies 
Act 2006, or "Companies Act." As a result, the Articles of Association contain several significant 
differences from Ensco Delaware's certificate of incorporation and bylaws. In particular, the Articles 
of Association do not contain any of the supermajority voting requirements previously contained 
in the certificate of incorporation and bylaws of Ensco Delaware. 

The Proposal provides, in relevant part, that" ... voting requirement in our charter and bylaws, that calls 
for a greater than simple majority vote, be changed to a simple majority vote requirement in compliance 
with applicable laws." 

As noted in the Proposal, the certificate of incorporation and bylaws of Ensco Delaware required 
approval by holders of at least two-thirds of the voting power of all the then outstanding shares of 
Ensco Delaware for four matters: 

•	 	 Amendment to Article 6 of the certificate of incorporation that sets forth numbers, classes and 
terms of Ensco Delaware's directors; 

•	 	 Amendment of the bylaws or adoption of new bylaws; 
•	 	 Amendment to Article 13 of the certificate of incorporation that provides that any or all of the 

directors of the corporation may be removed from office at any time, but only with cause and 
only by the affirmative vote of the holders of a majority of the outstanding shares of Ensco 
Delaware; and 

•	 	 Amendment to Article 16 of the certificate of incorporation that states that any action required 
or permitted to be taken by the stockholders of the corporation must be effected at a duly called 
annual or special meeting of the stockholders or by unanimous written consent of stockholders, 
and stockholders may not otherwise act by written consent. 

None of these four provisions are contained in the Company's Articles of Association. A copy of 
the Company's Articles of Association is attached to this letter as Exhibit B. As a result, all of the 
supermajority voting requirements referenced in the Proposal have been eliminated and all 
current voting requirements, whether or not specified in the Articles of Association, are as provided in 
the Companies Act. 

In interpreting the term "substantially implemented" in Rule 14a-8(i)(10), the Staff has granted no
action relief to registrants seeking to exclude a stockholder proposal under Rule 14a-8(i)(10) even when 
differences exist between the company's actions and the stockholder proposal, provided that the 
company's actions satisfactorily address the underlying issues raised in the stockholder proposal. While 
Ensco Delaware's certificate of incorporation or bylaws were not amended as requested by the 
Proponent, the redomestication merger has had the effect of eliminating all of the supermajority voting 
provisions referenced in the Proposal. Therefore, based on the foregoing, we respectfully submit that 
the Proposal has been "substantially implemented" and rendered moot, in which case the Proposal may 
be excluded from the Company's 20 I0 Proxy Materials under Rule 14a-8(i)(l0). 
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January 15,2010 
Page 4 

IV. CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will take no 
action if the Company excludes the Proposal from its 2010 Proxy Materials. We would be pleased to 
provide you any additional information and answer any questions that you may have regarding this 
subject. 

If we can be of any further assistance in this matter or have questions, please do not hesitate to 
telephone me (214) 397-3020) or Roger W. Bivans of Baker & McKenzie LLP (at (214) 978-3095). 

~f 
Enclosures 

cc: John Chevedden 
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JOHN CIIEYEDDEN
     

    

Mr. Daniel W. Rabun
Chairman of the Board
ENSCO International Incorporated (ESV)
500 N Akard St Ste 4300
Dallas TX 75201

Rule 14a~8 Proposal

Dear Mr. Rabun,

   
 

This Rule 14a-8 proposal is respectfully submitted in supporL of lhl: long-l.erm perfonnance of
our company. This proposal is submitted for the next annual shareholder meeting. Rule 14a-8
requirements are intended to be met including the continuous owoership of the required stock
value until after the date of the respective shareholder meeting and presentation of the proposal
at the annual meeting. This submitted format, with the shareholder-supplied emphasis, is
intended to be u.c;ed tor definitive proxy publication.

In tho interest of company co~      iency of the rule 14a-8 process
please communicate via email to  

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-term perfor      eacknOwledge receipt of this proposal
promptly by email to    .

Sincerely,

~ .• =
~-------

cc: Cary A. Moomjiau, Jr.
Corporate Secretary
PH: 214397-3000
Fax: 214-397-3370
Sean O'Neill
Vice President· Investor Relations
Jnvestor Relations
Phone: (214) 397 3011
Fax: (214) 397 3415

N,.,. 1J l. cJC> 7
Date,

*** FISMA & OMB Memorandum M-07-16 *** 
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'----- [ESV: Rule 14a-8 Proposal, November 9, 2009]
3 [Number to be assigned by the company] - Adopt Simple Majority Vote

RF.SOT .YEn, ShRreholder.s n-.quest that our board take tlie steps necessary so that each
shareholder voting requirement in our charter and bylawS, that calls for a greater than simple
majority vote, be changed to a majority of the votes cast for and against the proposal in
compliance with applicable laws. This would include th~;67% of shares required to amend our
Certificate ofIncorporation regarding Directors, Bylaw~ Removal and Written Consent

Currently a 1%-minority can frustrate the will ofour 66o/o-shareholder majority. Also our
supermajority vote requirements can be almost impossib1e to obtain when one considers
abstentions and broker non-votes. Supennajority requirements are arguably most often used to
block initiatives supported by most shareowners but oppOsed by management For example. a
Goodyear (Gn management proposal for annual election. ofeach director failed bpass even
though 90% ofvotes cast were yes-votes. .

This proposal topic won from 74% to 88% support at the following companies in 2009:
Weyerhaeuser (WY), Alcoa (AA), Waste Management (WM), Goldman Sachs (OS), FitstDnergy
(FE), McGraw-Hill (MHP) and Macy's (M). The proponents ofthese proposals included Nick
Rossi. William Steiner, James McRitchie and Ray T. Chevedden.. ... :

The merits ofthis Simple Majority Vote proposal shoulq also be considered in the context of the
need for improvements in our company's 2009 reported corporate governance status:

The Corporate LlbroIy www.thccor.ponrtclibrary.com.an-independent investment re:;can;h firm,
rated our company "'High Concem" for takeover defenses which may serve to limit the rights of
current shareholders. Our directors were personally prot~cted by their 3-year terms and 67%
barriers to making changes.

Our company's CeO stock ownership guideline was less:than one-year of base salary. The
minimum stockholding requirement should be at least lOX base salary according to The
Corporate Library. Gerald I Iaddock had 23-yc:ars tenure (independence cOlllXru) wid chuired uur
key audit committee. Thomas Kelly had 22-years tenure:{independence concern) and chaired
our combination committee for nominations and executi.,j-e JlSIy- Our boMd was the only
significant directorship for four ofour directors: Christop,ber Gaul, Daniel Rabun, Paul Rowsey
and Thomas Kelly. This could indicate a tack ofrecent ttansferable experience.

We also had no shareholder right to can a special shareh~lder meeting, act by written consent,
annual election of t:"dl;h um-ctor, cumulative voting, lead d.ftector or an independent board
chainnan. Shareholder proposals to address these topics have received majority votes at other
companie~ and would be excellent topics for our next an~ua1 meeting.

The above concerns shows there is need for improvement Please encourage our board to
respond positively to this proposal: Adopt Simple Majority Vote - Yes on 3. [Number to be
assigned by the company] :

Notes:  
John Chcvedden,           sponsored thi~

proposal.  

*** FISMA & OMB Memorandum M-07-16 *** 
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The abov~ format is requested for publil.:Bl.ion without re~cditing, fe-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. It is
respectfully reque.<rted th:d thp. final definitive p'0xy formatting ofthis proposal be professionally
proofread before it is published to ensure that the integrity and readability of the original
submitted format is replicated in the proxy materials. Pl~ advise in. advance ifthe company
thinks there is any typographical question.

PI~ nule lhallhe title ofthe proposal is part of the proposal. In the interest of clarity and to
avoid confusion the title of this and each other ballot item is requested to be consistent throughout
all the proxy materials.

This proposal is believed to conform with StaffLegal Bulletin No. ]4B (CF), September 15.2004
including (emphasis added): ;

Accordingly, going forward, we believe that it would not be appropriate for
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(1)(3) in the following circumstances:

• the company objects to factual assertions because they are not supported;
• the company objects to factual assertions ttitat, while not materially false or
misleading, may be disputed or countered:
• the company objects to factual assertions ~use those assertions may be
interpreted by shareholders in a manner that: is unfavorable to the company, its
dIrectors, or its officers; and/or :
• the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statemenls are not
identified specifically as SUCh. .

We believe that it is appropriate under rol. 14s-8 for companies to addNSS
these objections in their statements ofop~;tion.

See also: Sun Microsystems, Inc. (July 21, 2005).
Stock will he held until after the annual meeting a.nd the propos        ual
meeting. Please acknOWledge this proposal promptly by email  

*** FISMA & OMB Memorandum M-07-16 *** 
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Ensco Intemationallncorporated
500 North Akard
Suite 4300
Dallas. TX 75201
Phone: (214) 397-3000
www.enscointemational.com

November 20, 2009

Via Email and Overnight Delivery Service

  
     

    

RE: ENSCO International Incorporated (the "Company")

Dear Mr. Chevedden:

This is in response to your letter dated November 9,2009, regarding the submission of a shareholder
proposal for the next annual meeting the Company's stockholders (the "Proposal"), under Rule 14a-8
of the Securities Exchange Act of 1934 (the "Exchange Act"). While we appreciate your interest in our
Company, pursuant to Rule 14a-8(f)(I) of the Exchange Act, we hereby notify you of the following
deficiencies in the Proposal:

• Under Rule 14a-8(b) of the Exchange Act, in order to be eligible to submit a shareholder
proposal, you must have continuously held at least $2,000 in market value, or 1%, of the
Company's securities entitled to be voted on the Proposal for at least one year by the date you
submit the Proposal. As you are not a registered holder ofthe Company's securities, you must
prove your eligibility at the time you submit your Proposal as set forth in Rule 14a-8(b)(2). No
such proofwas submitted with the Proposal. Please provide proof ofyour eligibility to submit a
shareholder proposal to the Company.

• Under Rule 14a-8(c) of the Exchange Act, you may submit no more than one proposal for a
particular shareholders' meeting. Your Proposal apparently is intended to address matters set
forth under the heading "Adopt Simple Majority Vote", in an unspecified manner which may
include: (i) amendment to Article Six ofthe Amended and Restated Certificate of Incorporation
of the Company (the "Certificate") to provide that the provisions set forth in Article Six
("regarding directors") may be amended or repealed by the affinnative vote of the majority of
the votes cast; (ii) amendment to Article Nine of the Certificate to provide that the Bylaws of
the Company may be amended or repealed, or new Bylaws may be adopted, by the affumative
vote of the majority of the votes cast; (iii) amendment to Article Thirteen of the Certificate
("regarding directors") to provide that the provisions set forth in Article Thirteen may be
amended or repealed by the affinnative vote of the majority of the votes cast; and (iv)
amendment to Article Sixteen of the Certificate addressing unanimous written consent of
stockholders.

Please refer to Rule 14a-4(a)(3) of the Exchange Act, which requires a fonn of proxy to "identify
clearly and impartially each separate matter intended to be acted upon, whether or not related to or
conditioned on the approval of other matters," Rule 14a-4(bX1), which requires that a fonn of proxy
provide separate boxes for shareholders to choose between approval, disapproval or abstention "with
respect to each separate matter referred to therein as intended to be acted upon, " and the Securities and
Exchange Commission ("SEC") Release No. 34-31326 (October 16, 1992), which explains that these
rules are intended to allow shareholders to communicate their votes on each matter to be put to vote.

*** FISMA & OMB Memorandum M-07-16 *** 



  

John Chevedden 
November 20, 2009 
Page 2 

In addition, the Proposal contains references to proposed changes to a classified board of directors, 
increased stock ownership guidelines, shareholders rights to call a special meeting and act by written 
consent, cumulative voting and other matters. Please clarify and restate which, if any, of these 
proposals is intended to be acted upon, being mindful of the provisions of Rule 14a-8(c) of the 
Exchange Act. 

Mr. Chevedden, I also note that your Proposal seems to have been prepared and submitted without 
knowledge of our recent SEC filings that are available on the Company's website 
www.enscointernational.com or from the SEC at www.sec.gov. These filings describe certain 
transactions which, if consummated, would entail changing the jurisdiction of incorporation of our 
parent company from Delaware to England and relocating our principal executive offices to the United 
Kingdom. The voting rights of our stockholders would necessarily change under English law, as 
summarized in the SEC filings. Accordingly, we believe your Proposal would largely be rendered 
moot if the transaction is consummated. 

In light of the foregoing, the Company requests that you either withdraw or resubmit the Proposal. 
Please note that, if you decide to resubmit the Proposal and (1) your eligibility to submit the Proposal is 
not established or (2) if deficiencies in the Proposal remain uncured after the response deadline set forth 
below, the Company intends to exclude the Proposal from its proxy materials under Rule 14a-8(i) of 
the Exchange Act and request a no-action relief from the SEC under Rule 14a-8(j) of the Exchange Act. 

Please note that under Rule 14a-8(f)(I) of the Exchange Act, your response must be postmarked, or 
transmitted lectronical ,no later than 14 days from the date you received this notification. 

~ o~9 
C 0 mjian, Jr. 
Vice Presid nt, General Counsel and Secretary 

CAM:sf 



!!!phanie Folsom

From:
Sent:
To:
Subject:

Categories:

  
Sunday, November 22,200912:47 PM
Cary Moomjian
Rule 14a-8 Proposal (ESV)

Red Category

Mr. Moomjian, In response to the company November 20, 2009 letter, the rule 14a-8 proposal is
believed to be single unified topic.
Sincerely,
John Chevedden

1

*** FISMA & OMB Memorandum M-07-16 *** 



"

45 EXCHANGE STREET 'PORTlAND MAIm 04101 TELEPHONE' 207 7752354· FACSIMILE 207 7754289

RAM TRuST SERVICES

PostMIr Fax Note 7671 Date,,_ u-0' I~~~

To·r' '11 1, FromJ"a 1...... c...t., t... r,; ~-"l ...tI:.".., .. , "" , ......
CoJDept. ! Co.

Phone I '       
Fax# 2.. I "1- ~ *t 1- ~ t1 'L  

• Ensco InternationaUnc (ESV)

Nove'mbe~23,2009

John R. Chevedden
     

    

  

To Whom It May ~oncern.

lam respondfng to Mr. Chevedden'~ request to confirm his position In several securities held in his
account at Ram Trust Services. Please accept this letteras.confirmation that John R. Chevedden has

continuously held no less than 100 shares of the following 'security ~Ince Noverriber 7, ·2008:

I hope this information is helpful and please feel free-to cOI'!~aet me via telephone or emalUf you have

any questions (ditect line: (207) 553-2923 or er:nai/: mpage@ramtrust.com). I am available M9nday .
through 'Friday, 8:00 a.~. to 5:00 p.m. EST. '.,

Sincerely,

M~.~Y1<
Assistant Portfolio Manager

*** FISMA & OMB Memorandum M-07-16 *** 
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!!!phanie Folsom

From:
Sent:
To:
Subject:

Categories:

  
Monday, November 30, 2009 11 :53 PM
Cary Moomjian
Rule 14a-8 Proposal (ESV)

Red Category

Mr. Moomjian, In response to the company November 20, 2009 letter, the rule 14a-8 proposal is
believed to be single unified topic. To clarify, the rule 14a-8 proposal merely gives examples of
inferior governance such as classified boards. Please advise by Wednesday the expected date on
which the company can guarantee that it will be "under English law."
Sincerely,
John Chevedden

1
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lENSeo Ensco International Incorporated
500 North Akard
Suite 4300
Dallas. TX 75201
Phone: (214) 397-3000
"N\\'W,ensc:ointernational.com

December 3, 2009

Via Certified Mail, Return Receipt Requested

  
     

    

RE: ENSCO International Incorporated (the "Company")

Dear Mr. Chevedden:

We acknowledge receipt of your emails of November 22,November23 and November 30, 2009. As
respects the inquiry contained in your email of November 30, 2009, we refer you to the definitive
Proxy StatementIProspectus we filed with the Securities and Exchange Commission on November 20,
2009 in relation to the Company's contemplated merger and reorganization which, if approved by the
stockholders and consummated, would include changing the jurisdiction of incorporation of our parent
company from Delaware to England. We refer you to the Proxy StatementlProspectus in general and, as
respects your inquiry regarding timing, to the following entry contained on page 35 thereof:

Effective Time of Merger

We anticipate that the merger will become effective at 12:01 a.m., Eastern Standard
Time, on December 23,2009 and that the subsequent actions will promptly commence thereafter.
Our Board will have the right, however, to defer or abandon the merger at any time, including
after stockholder approval, if it concludes that completion of the reorganization would not be in
the best interests of Ensco Delaware or our stockholders.

We trust you will find the foregoing to be responsive to your inquiry and urge you to read the Proxy
StatementIProspectus in its entirety.

Your Proposal is under consideration and review. We would appreciate your response to the request
contained in the penultimate paragraph of our letter ofNovember 20,2009, regarding withdrawal of the
Proposal i the ev t the action described in the Proxy StatementlProspectus is consummated.

CAM:sf

*** FISMA & OMB Memorandum M-07-16 *** 



John Chevedden 
December 3, 2009 
Page 2 

bcc:	 	 Dan Rabun 
Jay Swent 
Sean O'Neill 
Roger Bivans, Baker & McKenzie 
Liuba Baban, Baker & McKenzie 
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ENSCO Ensco International pic
500 North Akard
Suile4300
Dallas, TX 75201-3331
Phone: (214) 397-3000
WoNW.enscoinlemational.com

December 29, 2009

Via Certified Mail, Return Receipt Requested

  
     

    

RE: ENSCO International Incorporated (the "Company")

Dear Mr. Chevedden:

Further to our letter of December 3,2009, attached is a copy of the News Release we issued on
December 22, 2009. As noted therein, an overwhelming majority of the ENSCO International
Incorporated shares were voted in favor of the previously announced plan to change the
jurisdiction of incorporation of the Ensco parent company from Delaware to England and
Wales.

In light of the foregoing, your stockholder proposal has effectively been rendered moot
inasmuch as the successor parent company, Ensco International pIc, is governed by the U.K.
Companies Act 2006, Sections 281-283, which defines the percentages of shareholder votes
required to pass ordinary and special resolutions. The Act also specifies the actions that require
shareholder approval by special or ordinary resolution.

Accordingly, your proposal would seem to be inapropos for an English company. We request
that you promptly withdraw the proposal in order to save us both the time and expense of
submitting the matter to the Securities and Exchange Commission for confirmation that your
proposal is not a proper subject matter for an English public limited company.

Yo if
E

,'/ j

. .
,'... .

A :oom;an,f~~
Vice P esident, General Counsel and Secretary
Ensco International pic

CAM:sf
Enclosure
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bee:	 	 Dan Rabun 
Jay Swent 
Sean O'Neill 
Roger Bivans, Baker & McKenzie 
Liuba Baban, Baker & McKenzie 
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COMPANY NO. 7023598

THE COMPANIES ACTS 1985 TO 2006

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ENSCO INTERNATIONAL PLC

PRELIMINARY

1. ARTICLES OF ASSOCIATION

These Articles constitute the articles of association of the Company. No regulations
contained in any statute or subordinate legislation, including the regulations contained in the
Schedule to The Companies (Tables A to F) Regulations 1985 (as amended), apply to the
Company.

2. INTERPRETATION

2.1 In these Articles, unless the context otherwise requires, the following words and expressions
have the following meanings:

"Acts" means CA 2006 and every other enactment from time to time in force concerning
companies (including any orders, regulations or other subordinate legislation made under CA
2006 or any such other enactment), so far as they apply to or affect the Company;

"ADR Depositary" means a depositary or custodian or other person approved by the board
who holds shares in the Company under arrangements where either the depositary or some
other person issues American Depositary Receipts which evidence American Depositary
Shares representing shares in the Company;

"American Depositary Receipts" means the certificates issued by the ADR Depositary to
evidence the American Depositary Shares;

"American Depositary Shares" means American Depositary Shares which represent shares
in the Company and are evidenced by American Depositary Receipts;

"Articles" means the articles of association of the Company as altered from time to time;

"auditors" or "external auditors" means the auditors from time to time of the Company or,
in the case ofjoint auditors, anyone of them;



"board" means the board of directors from time to time of the Company or the directors 
present at a duly convened meeting of the directors at which a quorum is present; 

"business day" means a day (excluding Saturday) on which banks generally are open in the 
City of London and New York for the transaction of normal banking business; 

"CA 2006" means the Companies Act 2006; 

"certificated" in relation to a share means a share which is not in uncertificated form; 

"Class A Ordinary Shareholders" means the holders for the time being of the allotted and 
issued Class A Ordinary Shares; 

"Class B Ordinary Shareholders" means the holders for the time being of the allotted and 
issued Class B Ordinary Shares; 

"Class A Ordinary Shares" means the class A ordinary shares of US$O.1 0 each in the share 
capital of the Company; 

"Class B Ordinary Shares" means the class B ordinary shares of £1.00 each in the share 
capital of the Company; 

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

"Company" means Ensco International pIc; 

"company" includes any body corporate (not being a corporation sole) or association of 
persons, whether or not a company within the meaning of the Acts; 

"director" means a director ofthe Company; 

"electronic address" means any number or address used for the purposes of sending or 
receiving notices, documents or information by electronic means; 

"electronic form" has the same meaning as in section 1168 ofCA 2006; 

"electronic means" has the same meaning as in section 1168 ofCA 2006; 

"entitled by transmission" means, in relation to a share, entitled as a consequence of the 
death or bankruptcy of a member, or as a result of another event giving rise to a transmission 
of entitlement by operation of law; 

"Exchange Act" means the United States Securities Exchange Act of 1934, as amended from 
time to time; 

"financial year" in relation to a company is determined as follows: 

(a)	 	 its first fmancial year begins with the first day of its first accounting reference period 
and ends with the last day of that period or any other date, not more than seven days 
before or after the end ofthat period, as the board may determine; and 

(b)	 	 subsequent financial years begin with the day immediately following the end of the 
company's previous fmancial year and end with the last day of its next accounting 
reference period or any other date, not more than seven days before or after the end of 
that period, as the board may determine; 
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"hard copy form" and "hard copy" have the same meanings as in section 1168 ofCA 2006; 

"holder" or "shareholder" in relation to shares means the member whose name is entered in 
the register as the holder of the shares; 

"independent" or "independence" in relation to a director or proposed director means that 
such director or proposed director is (a) independent as defined by Rule lOA-3 promulgated 
by the Securities and Exchange Commission under the Exchange Act (or any successor rule 
thereto) and (b) independent as defmed by the listing standards of the New York Stock 
Exchange or, if the Company is not subject to the listing standards of the New York Stock 
Exchange, as defmed from time to time by resolution of the board; 

"member" means a member of the Company; 

"office" means the registered office of the Company; 

"paid", "paid up" and "paid-up" mean paid or credited as paid; 

"paid-up amount" means, in respect of any share, the amount paid or credited as paid up on 
that share, including sums paid, or credited as paid, by way of premium; 

"public announcement" means disclosure in a press release reported by a national news 
service or in a document filed or furnished by the Company with or to the Securities and 
Exchange Commission pursuant to Section 13, 14 or I5(d) of the Exchange Act and the rules 
and regulations promulgated thereunder; 

"recognised financial institution" means a recognised clearing house acting in relation to a 
recognised investment exchange or a nominee of a recognised clearing house acting in that 
way or of a recognised investment exchange which is designated for the purposes of section 
778(2) of CA 2006; 

"register" means the register of members ofthe Company kept pursuant to section 113 ofCA 
2006 or the issuer register of members and Operator register of members maintained pursuant 
to Regulation 20 of the Uncertificated Securities Regulations and, where the context requires, 
any register maintained by the Company or the Operator of persons holding any renounceable 
right of allotment of a share and cognate expressions shall be construed accordingly; 

"seal" means the common seal of the Company and includes any official seal kept by the 
Company by virtue of sections 49 or 50 of CA 2006; 

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

"share" means any share (of whatever class or denomination) in the share capital of the 
Company, and "shares" shall be construed accordingly; 

"uncertificated proxy instruction" means an instruction or notification sent by means of a 
relevant system and received by such participant in that system acting on behalf of the 
Company as the board may prescribe, in such form and subject to such terms and conditions 
as may from time to time be prescribed by the board (subject always to the facilities and 
requirements of the relevant system concerned); 

"Uncertificated Securities Regulations" means the Uncertificated Securities Regulations 
2001; 
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"uncertificated" means, in relation to a share, a share title to which is recorded in the register 
as being held in uncertificated form and title to which, by virtue of the Uncertificated 
Securities Regulations, may be transferred by means of a relevant system; 

"United Kingdom" means Great Britain and Northern Ireland; and 

"United States" means the United States of America. 

2.2	 	 The expressions "issuer register of members", "Operator", "Operator-instruction", 
"Operator register of members", "participating issuer", "participating security" and 
"relevant system" have the same meanings as in the Uncertificated Securities Regulations. 

2.3	 	 All references in the Articles to the giving of instructions by means of a relevant system shall 
be deemed to relate to a properly authenticated dematerialised instruction given in accordance 
with the Uncertificated Securities Regulations. The giving of such instructions shall be 
subject to: 

(a)	 	 the facilities and requirements of the relevant system; 

(b)	 	 the Uncertificated Securities Regulations; and 

(c)	 	 the extent to which such instructions are permitted by or practicable under the rules 
and practices from time to time of the Operator of the relevant system. 

2.4	 	 Where an ordinary resolution of the Company is expressed to be required for any purpose, a 
special resolution is also effective for that purpose. 

2.5	 	 References to a "meeting" shall not be taken as requiring more than one person to be present 
if any quorum requirement can be satisfied by one person. 

2.6	 	 References to a "debenture" include debenture stock. 

2.7	 	 The word "directors" in the context of the exercise of any power contained in the Articles 
includes any committee consisting of one or more directors, any director holding executive 
office and any local or divisional board, manager or agent of the Company to which or, as the 
case may be, to whom the power in question has been delegated. 

2.8	 	 Powers of delegation shall not be restrictively construed but the widest interpretation shall be 
given to them. 

2.9	 	 No power of delegation shall be limited by the existence or, except where expressly provided 
by the terms of delegation, the exercise of that or any other power of delegation. 

2.10	 	 Except where expressly provided by the terms of delegation, the delegation of a power shall 
not exclude the concurrent exercise of that power by any other body or person who is for the 
time being authorised to exercise it under the Articles or under another delegation of the 
power. 

2.11	 	 Save as aforesaid and unless the context otherwise requires, words or expressions contained 
in the Articles have the same meanings as in the Acts but excluding any statutory 
modification thereof not in force when the Articles become binding on the Company. 

2.12	 	 References to a document being executed include references to its being executed under hand 
or under seal or by any other method. 

2.13	 	 Unless the context otherwise requires, any reference to "writing" or "written" shall include 
any method of reproducing words or text in a legible and non-transitory form and documents 
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or information sent or supplied in electronic form or made available on a website are in 
"writing" for the purposes of the Articles. 

2.14	 	 Save where specifically required or indicated otherwise words importing one gender shall be 
treated as importing any gender, words importing individuals shall be treated as importing 
corporations and vice versa, words importing the singular shall be treated as importing the 
plural and vice versa, and words importing the whole shall be treated as including a reference 
to any part thereof. 

2.15	 	 Article headings are inserted for ease of reference only and shall not affect construction. 

2.16	 	 References to any statutory provision or statute include any modification or re-enactment 
thereof for the time being in force and all orders, regulations or other subordinate legislation 
made thereunder. This Article does not affect the interpretation of Article 2.11. 

3.	 	 LIABILITY OF MEMBERS 

The liability of the members is limited to the amount, if any, unpaid on the shares in the 
Company held by them. 

4.	 	 CHANGE OF NAME 

The Company may change its name by resolution of the board. 

SHARES 

5.	 	 SHARE CAPITAL 

5.1	 	 The allotted and issued share capital of the Company at the date of adoption of the Articles is 
US$15,000,000 and £50,000 divided into 150,000,000 Class A Ordinary Shares and 50,000 
Class B Ordinary Shares. 

5.2	 	 In the Articles, unless the context requires otherwise, references to Class A Ordinary Shares 
and Class B Ordinary Shares shall include shares of those respective classes allotted and/or 
issued after the date of adoption of these Articles and ranking pari passu in all respects (save 
only as to the date from which such shares rank for dividend) with the shares of the relevant 
class then in issue. 

5.3	 	 The Class A Ordinary Shares and the Class B Ordinary Shares shall have such rights as are 
provided for by the Articles and, save as otherwise expressly provided for by the Articles, 
shall rank pari passu in all respects. 

6.	 	 ALLOTMENT 

6.1	 	 Subject to the provisions of the Acts and any relevant authority given by the Company in 
general meeting, the board may exercise any power of the Company to allot shares of the 
Company in one or more series, or to grant rights to subscribe for or to convert or exchange 
any security into or for shares of the Company or its successors in one or more series, to such 
persons or excluding such persons, at such times and on such terms as the board may decide. 

6.2	 	 The board may at any time after the allotment of a share but before a person has been entered 
in the register as the holder of the share recognise a renunciation of the share by the allottee in 
favour of another person and may grant to an allottee a right to effect a renunciation on such 
terms and conditions as the board thinks fit. 

6.3	 	 Subject to the provisions of the Acts, the board may exercise any power of the Company to 
establish a shareholders rights plan (the "Rights Plan"). The Rights Plan may be in such form 
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as the board shall in its absolute discretion decide and may in particular (but without 
restriction or limitation) include such terms as are described in the Summary of Example 
Terms in the form appearing in the Appendix to these Articles. 

6.4	 	 Subject to the provisions of the Acts, the board may exercise any power of the Company to 
grant rights (a) to subscribe for shares of the Company and/or (b) to acquire American 
Depositary Shares which would be issued by the ADR Depositary (to whom the Company 
would issue new shares in connection therewith), in each case in accordance with the Rights 
Plan (the "Rights"). 

6.5	 	 The purposes for which the board shall be entitled to establish the Rights Plan and to grant 
Rights in accordance therewith, as provided in Articles 6.3 and 6.4 above, shall include 
(without limitation) the following: where, in the opinion of the majority of the board members 
present at a duly convened (in accordance with Article 109) board meeting, acting in good 
faith and on such grounds as the board shall genuinely consider reasonable, irrespective of 
whether such grounds would be considered reasonable by any other party with or without the 
benefit of hindsight, to do so would improve the likelihood that: 

(a)	 	 any process which may result in an acquisition or change of Control of the Company 
is conducted in an orderly manner; 

(b)	 	 all members of the Company will be treated equally and fairly; 

(c)	 	 an optimum price for shares (or American Depositary Shares) would be received by 
or on behalf of all members of the Company; 

(d)	 	 the success of the Company would be promoted for the benefit of its members as a 
whole; 

(e)	 	 the long term interests of the Company, its employees, its members and its business 
would be safeguarded; and/or 

(t)	 	 the Company would not suffer serious economic harm. 

6.6	 	 Subject to the provisions of the Acts, the board may determine not to redeem the Rights and 
accordingly exercise any power of the Company to allot shares of the Company pursuant to 
the exercise of the Rights in accordance with the Rights Plan. The purposes for which the 
board shall be entitled not to redeem the Rights, and accordingly to exercise any power of the 
Company to allot shares of the Company, shall include (without limitation) the following: 
where, in the opinion of the majority of the board members present at a duly convened (in 
accordance with Article 109) board meeting, acting in good faith and on such grounds as the 
board shall genuinely consider reasonable, irrespective of whether such grounds would be 
considered reasonable by any other party with or without the benefit of hindsight, not to 
redeem the Rights and accordingly to exercise any power of the Company to allot shares in 
the Company would improve the likelihood that: 

(a)	 	 the use of abusive tactics by any person in connection with any potential acquisition 
or change of Control of the Company would be prevented; 

(b)	 	 any potential acquisition or change of Control of the Company which would be 
unlikely to treat all members of the Company equally and fairly and in a similar 
manner would be prevented; 
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(c) any potential acquisition or change of Control of the Company at a price which would 
undervalue the Company or its shares (or American Depositary Shares) would be 
prevented; 

(d) any potential acquisition or change of Control of the Company which would be likely 
to harm the prospects of the success of the Company for the benefit of its members as 
a whole will be prevented; 

(e) the long term interests of the Company, its employees, its members and its business 
would be safeguarded; and/or 

(f) the Company would not suffer serious economic harm. 

6.7 (a) For the purposes of Article 6.5 and Article 6.6 above a person shall be deemed to 
have control ("Control") of the Company if he, either alone or with any group of 
affiliated or associated persons, exercises, or is able to exercise or is entitled to 
acquire, the direct or indirect power to direct or cause the direction of the 
management and policies of the Company, whether through the ownership of voting 
securities, by contract or otherwise, and in particular, but without prejudice to the 
generality of the preceding words, if he, either alone or with any group of affiliated or 
associated persons, possesses or is entitled to acquire: 

(i) beneficial ownership of 20% or more of the voting rights attributable to the 
capital of the Company which are exercisable at a general meeting; or 

(ii) such percentage of the issued share capital of the Company as would, if the 
whole of the income or assets of the Company were in fact distributed among 
the members (without regard to any rights which he or any other person has 
as a loan creditor), entitle him to receive 20% or more of the income or assets 
so distributed; or 

(iii) such rights as would, in the event of the winding-up of the Company or in 
any other circumstances, entitle him to receive 20% or more of the assets of 
the Company which would then be available for distribution among the 
members. 

(b) For the purposes of Article 6.7(a) above, "person" shall include any individual, firm, 
body corporate, unincorporated association, government, state or agency of state, 
association, joint venture or partnership, in each case whether or not having a separate 
legal personality and "group of affiliated or associated persons" shall have the 
meaning given to such terms under the United States federal securities laws, 
including the Securities Exchange Act of 1934, as amended from time to time. 

(c) For the purposes of Article 6.7(a) above, a person shall be treated as entitled to 
acquire anything which he is entitled to acquire at a future date, or will at a future 
date be entitled to acquire, irrespective of whether such future acquisition is 
contingent upon satisfaction of any conditions precedent. 

(d) For the purposes of Articles 6.7(a) and 6.7(b) above, there shall be attributed to any 
person any rights or powers of a nominee for him, that is to say, any rights or powers 
which another person possesses on his behalf or may be required to exercise on his 
direction or behalf. 

(e) For the purposes of Article 6.7(a) above, "beneficial ownership" of any person or 
group of affiliated or associated persons shall have the meaning given to such term 
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under the United States federal securities laws, including the Securities Exchange Act 
of 1934, as amended from time to time, and shall also mean the direct or indirect 
possession of any right or interest that would be required to be set forth in any notice 
described in Article 46.2(a)(ii) below if the person or group in question were a 
shareholder giving notice under Article 46.2 below. 

7.	 	 POWER TO ATTACH RIGHTS 

Subject to the provisions of the Acts and to any rights attached to any existing shares, any 
share may be issued with, or have attached to it, such powers, designations, preferences and 
relative participating, optional or other special rights and qualifications, limitations and 
restrictions attaching thereto as the board may determine. 

8.	 	 VARIATION OF CLASS RIGHTS 

8.1	 	 Subject to the provisions of the Acts, the rights attached to a class of shares may be varied or 
abrogated (whether or not the Company is being wound up) either with the consent in writing 
of the holders of at least three-fourths of the nominal amount of the issued shares of that class 
or with the sanction of a special resolution passed at a separate meeting of the holders of the 
issued shares of that class validly held in accordance with Article 8.3 and other relevant 
provisions of the Articles. 

8.2	 	 The rights attached to a class of shares are not, unless otherwise expressly provided for in the 
rights attaching to those shares, varied or deemed to be varied by: 

(a)	 	 the allotment or issue of; or 

(b)	 	 the grant of rights to subscribe for or to convert or exchange any security into or for 

further shares ranking in priority to or pari passu with or subsequent to them or by the 
purchase or redemption by the Company of its own shares in accordance with the provisions 
of the Acts. 

8.3	 	 All the Articles relating to general meetings will apply to any class meeting, with any 
necessary changes. The following changes will also apply: 

(a)	 	 a quorum will be present at any class meeting or adjournment thereof if one or more 
shareholders who are entitled to vote are present in person or by proxy who own, 
individually or in aggregate at least 20% in nominal amount of the issued shares of 
the relevant class; and 

(b)	 	 every shareholder who is present in person or by proxy and entitled to vote is entitled 
to one vote for every share he has ofthe class (but this is subject to any special rights 
or restrictions which are attached to any class of shares). 

8.4	 	 The provisions of Articles 8.1, 8.2 and 8.3 will apply to a variation or abrogation of rights of 
shares forming part of a class. Each part of the class which is being treated differently is 
treated as a separate class in applying this Article. 

9.	 	 REDEEMABLE SHARES 

Subject to the provisions of the Acts and to any rights attached to any existing shares, shares 
may be issued which are to be redeemed or are liable to be redeemed at the option of the 
Company or the holder, and the board may determine the terms, conditions and manner of 
redemption of any shares so issued. 
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10.	 	 COMMISSION AND BROKERAGE 

The Company may exercise all the powers conferred or permitted by the provisions of the 
Acts of paying commission or brokerage. Subject to the provisions of the Acts, any such 
commission or brokerage may be satisfied by the payment of cash or by the allotment of fully 
or partly paid shares or partly in one way and partly in the other. 

11.	 	 TRUSTS NOT RECOGNISED 

Except as ordered by a court of competent jurisdiction or as required by law, no person shall 
be recognised by the Company as holding any share on trust and (except as otherwise 
provided by the Articles or by law) the Company shall not be bound by or recognise any 
interest in any share except an absolute right in the holder to the whole of the share, whether 
or not the Company shall have notice thereof. 

12.	 	 ALTERATION OF SHARE CAPITAL 

12.1	 	 The Company may: 

(a)	 	 increase its share capital by allotting new shares in accordance with the Acts and the 
Articles; 

(b)	 	 subject to the provisions of the Acts, by ordinary resolution consolidate and divide all 
or any of its share capital into shares of a larger nominal amount than its existing 
shares; 

(c)	 	 subject to the provisions of the Acts, by ordinary resolution sub-divide its shares, or 
any of them, into shares of a smaller nominal amount than its existing shares; and 

(d)	 	 subject to the provisions of the Acts, by special resolution reduce its share capital, 
any capital redemption reserve and any share premium account in any way. 

12.2	 	 Whenever as a result of a consolidation of shares any members would become entitled to 
fractions of a share, the directors may, on behalf of those members, sell the shares 
representing the fractions for the best price reasonably obtainable to any person (including, 
subject to the provisions of the Acts, the Company) and distribute the net proceeds of sale in 
due proportion among those members, and the directors may authorise some person to 
execute an instrument of transfer of the shares to, or in accordance with the directions of, the 
purchaser. The transferee shall not be bound to see to the application of the purchase money 
nor shall his title to the shares be affected by any irregularity in or invalidity of the 
proceedings in reference to the sale. 

13.	 	 PURCHASE OF OWN SHARES 

Subject to the provisions of the Acts, the Company may purchase its own shares (including 
any redeemable shares). 

14.	 	 UNCERTIFICATED SHARES 

14.1	 	 Subject to the provisions of the Acts and to the Uncertificated Securities Regulations, the 
board has the power to resolve that a class of shares shall become a participating security 
and/or that a class of shares shall cease to be a participating security. 

14.2	 	 Uncertificated shares of a class are not to be regarded as forming a separate class from 
certificated shares of that class. 
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14.3	 	 A member may, in accordance with the Uncertificated Securities Regulations, change a share 
of a class which is a participating security from a certificated share to an uncertificated share 
and from an uncertificated share to a certificated share. 

14.4	 	 The Company may give notice to a member requiring the member to change uncertificated 
shares to certificated shares by the time stated in the notice. The notice may also state that the 
member may not change certificated shares to uncertificated shares. If the member does not 
comply with the notice, the board may authorise a person to change the uncertificated shares 
to certificated shares in the name and on behalf of the member. 

14.5	 	 While a class of shares is a participating security, the Articles only apply to an uncertificated 
share ofthat class to the extent that they are consistent with: ..
 

(a)	 	 the holding of shares of that class in uncertificated form; 

(b)	 	 the transfer of title to shares of that class by means of a relevant system; and 

(c)	 	 the Uncertificated Securities Regulations. 

SHARE CERTIFICATES 

15.	 	 RIGHT TO CERTIFICATE 

15.1	 	 A person (except a person to whom the Company is not required by law to issue a certificate) 
whose name is entered in the register as a holder of a certificated share is entitled, without 
charge, to receive within two months of allotment or lodgement with the Company of a 
transfer to him of those shares or within two months after the relevant Operator instruction is 
received by the Company (or within any other period as the terms of issue of the shares 
provide) one certificate for all the certificated shares of a class registered in his name or, in 
the case of certificated shares of more than one class being registered in his name, to a 
separate certificate for each class of shares. 

15.2	 	 Where a member transfers part of his shares comprised in a certificate he is entitled, without 
charge, to one certificate for the balance of certificated shares retained by him. 

15.3	 	 The Company is not bound to issue more than one certificate for certificated shares held 
jointly by two or more persons and delivery of a certificate to one joint holder is sufficient 
delivery to all joint holders. 

15.4	 	 A certificate shall specify the number and class and the distinguishing numbers (if any) of the 
shares in respect of which it is issued and the amount paid up on the shares. In addition, it 
shall specify the powers, designations, preferences and relative participating, optional or other 
special rights in respect of such shares and the qualifications, limitations or restrictions of 
such rights, set forth in full or summarised on the face or back of the certificate. 
Alternatively, the Company may set forth on the face or back of the certificate a statement 
that the Company will furnish, without charge, to the shareholder holding such certificate and 
who so requests it, the powers, designations, preferences and relative participating, optional 
or other special rights of such shares and the qualifications, limitations or restrictions of such 
rights. 

15.5	 	 A certificate shall be issued under the seal, which may be affixed to or printed on it, or in such 
other manner as the board may approve, having regard to the terms of allotment or issue of 
the shares. 
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15.6	 	 The issued shares of a particular class which are fully paid up and rank pari passu for all 
purposes shall not bear a distinguishing number. All other shares shall bear a distinguishing 
number. 

15.7	 	 Notwithstanding anything in this Article 15, but subject to the Acts, the board may from time 
to time determine, either generally or in any particular case, the method by which any share 
certificate issued by the Company in respect of the Company's shares, stock, debentures or 
other securities shall be authenticated or executed by or on behalf of the Company and, in 
particular: 

(a)	 	 the board may dispense with the need to affix the common seal, or any official seal, 
of the Company to such certificate; 

(b)	 	 the board may determine the manner, and by whom, any such certificate is to be 
signed, and may dispense with the need for such certificate to be signed or executed 
in anyway; 

(c)	 	 the board may permit the signature or a facsimile of the signature of any person to be 
applied to such share certificate by any mechanical or electronic means in place of 
that person's actual signature 

and any certificate issued in accordance with the requirements of the board shall, as against 
the Company, be prima facie evidence of the title of the person named in that certificate to 
the shares comprised in it. 

16.	 	 REPLACEMENT CERTIFICATES 

16.1	 	 Where a member holds two or more certificates for shares of one class, the board may at his 
request, on surrender of the original certificates and without charge, cancel the certificates and 
issue a single replacement certificate for certificated shares of that class. 

16.2	 	 At the request of a member, the board may cancel a certificate and issue two or more in its 
place (representing certificated shares in such proportions as the member may specify), on 
surrender of the original certificate and on payment of such reasonable sum as the board may 
decide. 

16.3	 	 Where a certificate is worn out or defaced the board may require the certificate to be 
delivered to it before issuing a replacement and cancelling the original. If a certificate is lost 
or destroyed, the board may cancel it and issue a replacement certificate on such terms as to 
provision of evidence and indemnity and to payment of any exceptional out-of-pocket 
expenses incurred by the Company in the investigation of that evidence and the preparation of 
that indemnity as the board may decide. 

16.4	 	 Any or all of the signatures on a certificate may be facsimile. In case any officer, transfer 
agent or registrar who has signed or whose facsimile signature has been placed upon a 
certificate shall have ceased to be such officer, transfer agent or registrar before such 
certificate is issued, it may be issued by the Company with the same effect as if he or she 
were such officer, transfer agent or registrar at the date of issue. 
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LIEN
 


17. COMPANY'S LIEN ON SHARES NOT FULLY PAID 

17.1 The Company has a fIrst and paramount lien on all partly paid shares for an amount payable 
in respect of the share, whether the due date for payment has arrived or not. The lien applies 
to all dividends from time to time declared or other amounts payable in respect of the share. 

17.2 The board may either generally or in a particular case declare a share to be wholly or partly 
exempt from the provisions of this Article. Unless otherwise agreed with the transferee, the 
registration of a transfer of a share operates as a waiver of the Company's lien (if any) on that 
share. 

18. ENFORCEMENT OF LIEN BY SALE 

18.1 For the purpose of enforcing the lien referred to in Article 17, the board may sell all or any of 
the shares subject to the lien at such time or times and in such manner as it may decide 
provided that: 

(a) the due date for payment of the relevant amounts has arrived; and 

(b) the board has served a written notice on the member concerned (or on any person 
who is entitled to the shares by transmission or by operation of law) stating the 
amounts due, demanding payment thereof and giving notice that if payment has not 
been made within 14 clear days after the service of the notice that the Company 
intends to sell the shares. 

18.2 To give effect to a sale, the board may authorise a person to transfer the shares in the name 
and on behalf of the holder (or any person who is entitled to the shares by transmission or by 
operation of law), or to cause the transfer of such shares, to the purchaser or his nominee. The 
purchaser is not bound to see to the application of the purchase money and the title of the 
transferee is not affected by an irregularity in or invalidity of the proceedings connected with 
the sale. 

19. APPLICATION OF PROCEEDS OF SALE 

The net proceeds of a sale effected under Article 18, after payment of the Company's costs of 
the sale, shall be applied in or towards satisfaction of the amount in respect of which the lien 
exists. The balance (if any) shall (on surrender to the Company for cancellation of any 
certifIcate for the shares sold, or the provision of an indemnity as to any lost or destroyed 
certifIcate required by the board and subject to a like lien for any amounts not presently 
payable as existed on the shares before the sale) be paid to the member (or any person entitled 
to the shares by transmission or by operation of law) immediately before the sale. 

CALLS ON SHARES 

20. CALLS 

The board may make calls on members in respect of amounts unpaid on the shares held by 
them respectively (whether in respect of the nominal value or a premium) and not, by the 
terms of issue thereof, made payable on a fIxed date. Each member shall (on receiving at least 
14 clear days' notice specifying when and where payment is to be made) pay to the Company, 
at the time and place specifIed, the amount called as required by the notice. A call may be 
made payable by instalments and may, at any time before receipt by the Company of an 
amount due, be revoked or postponed in whole or in part as the board may decide. A call is 
deemed made at the time when the resolution of the board authorising the call is passed. A 
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person on whom a call is made remains liable to pay the amount called despite the subsequent 
transfer of the share in respect of which the call is made. The joint holders of a share are 
jointly and severally liable to pay all calls in respect of that share. 

21.	 	 POWER TO DIFFERENTIATE 

The board may make arrangements on the allotment or, subject to the terms of the allotment, 
on the issue of shares for a difference between the allottees or holders in the amounts or times 
of payment of a call on their shares or both. 

22.	 	 INTEREST ON CALLS 

If a sum called is not paid on or before the date fixed for payment, the person from whom it is 
payable shall pay interest on the unpaid amount from the day the unpaid amount is due until 
the day it has been paid. The interest rate may be fixed by the terms of allotment or issue of 
the share or, if no rate is fixed, at such rate (not exceeding eight per cent. per annum) as the 
board may decide. The board may waive payment of the interest in whole or in part. 

23.	 	 PAYMENT IN ADVANCE 

The board may, if it thinks fit, receive from a member all or part of the amounts uncalled and 
unpaid on shares held by him. A payment in advance of calls extinguishes to the extent of the 
payment the liability of the member on the shares in respect of which it is made. The 
Company may pay interest on the amount paid in advance, or on so much of it as from time to 
time exceeds the amount called on the shares in respect of which the payment in advance has 
been made, at such rate (not exceeding eight per cent. per annum) as the board may decide. 

24.	 	 AMOUNTS DUE ON ALLOTMENT OR ISSUE TREATED AS CALLS 

An amount (whether in respect of the nominal value or a premium) which by the terms of 
issue of a share becomes payable on allotment or issue or on a fixed date shall be deemed to 
be a call. In case of non-payment, the provisions of the Articles as to payment of interest, 
forfeiture or otherwise apply as if that amount has become payable by virtue ofa call. 

FORFEITURE 

25.	 	 NOTICE IF CALL NOT PAID 

If a member fails to pay the whole of a call or an instalment of a call by the date fixed for 
payment, the board may serve notice on the member or on a person entitled automatically by 
law to the share in respect of which the call was made demanding payment of the unpaid 
amount, on a date not less than 14 clear days from the date of the notice, together with any 
interest that may have accrued on it and all costs, charges and expenses incurred by the 
Company by reason of the non-payment. The notice shall state: 

(a)	 	 the place where payment is to be made; and 

(b)	 	 that if the notice is not complied with the share in respect of which the call was made 
will be liable to be forfeited. 

26.	 	 FORFEITURE FOR NON-COMPLIANCE 

If the notice referred to in Article 25 is not complied with, any share in respect of which it is 
given may, at any time before the payment required by the notice (including interest, costs, 
charges and expenses) has been made, be forfeited by a resolution of the board. All dividends 
declared or other amounts due in respect of the forfeited share and not paid before the 
forfeiture shall also be forfeited. 
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27. NOTICE AFTER FORFEITURE 

When a share has been forfeited, the Company shall serve notice of the forfeiture on the 
person who was before forfeiture the holder of the share or the person entitled by transmission 
to the share. An entry of the fact and date of forfeiture shall be made in the register. No 
forfeiture shall be invalidated by any omission to give such notice or to make such entry in 
the register. 

28. DISPOSAL OF FORFEITED SHARES 

28.1 A forfeited share and all rights attaching to it shall become the property of the Company and 
may be sold, re-allotted or otherwise disposed of, either to the person who was before such 
forfeiture the holder thereof or to another person, on such terms and in such manner as the 
board may decide. The board may, if necessary, authorise a person to transfer a forfeited 
share to a new holder. The Company may receive the consideration (if any) for the share on 
its disposal and may register or cause the registration of the transferee as the holder of the 
share. 

28.2 The board may, before a forfeited share has been sold, re-allotted or otherwise disposed of, 
annul the forfeiture on such conditions as it thinks fit. 

28.3 A statutory declaration that the declarant is a director or the secretary and that a share has 
been forfeited or sold to satisfy a lien of the Company on the date stated in the declaration is 
conclusive evidence of the facts stated in the declaration against all persons claiming to be 
entitled to the share. The declaration (subject if necessary to the transfer of the share) 
constitutes good title to the share and the person to whom the share is sold, re-allotted or 
disposed of is not bound to see to the application of the consideration (if any). His title to the 
share is not affected by an irregularity in or invalidity of the proceedings connected with the 
forfeiture or disposal. 

29. ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE 

A person whose share has been forfeited ceases on forfeiture to be a member in respect 
thereof and if that share is in certificated form shall surrender to the Company for cancellation 
any certificate for the forfeited share. A person remains liable to pay all calls, interest, costs, 
charges and expenses owing in respect of such share at the time of forfeiture, with interest, 
from the time of forfeiture until payment, at such rate as may be fixed by the terms of 
allotment or issue of such share or, if no rate is fixed, at such rate (not exceeding eight per 
cent. per annum) as the board may decide. The board may if it thinks fit enforce payment 
without allowance for the value of such share at the time of forfeiture or for any consideration 
received on its disposal. 

30. SURRENDER 

The board may accept the surrender of a share liable to be forfeited and in that case references 
in the Articles to forfeiture include surrender. 
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TRANSFER OF SHARES
 


31. METHOD OF TRANSFER 

31.1 A member may transfer all or any of his certificated shares by instrument of transfer in 
writing in any usual form or in any other form approved by the board, and the instrument 
shall be executed by or on behalf of the transferor and (in the case of a transfer of a share 
which is not fully paid) by or on behalf of the transferee. 

31.2 A member may transfer all or any of his uncertificated shares in accordance with the 
Uncertificated Securities Regulations. 

31.3 Subject to the provisions of the Uncertificated Securities Regulations, the transferor of a share 
is deemed to remain the holder of the share until the name of the transferee is entered in the 
register in respect of it. 

32. RIGHT TO REFUSE REGISTRATION 

32.1 Subject to this Article and Article 76, shares of the Company are free from any restriction on 
transfer. In exceptional circumstances approved by the relevant regulatory authority (if any), 
the board may refuse to register a transfer of certificated shares provided that such refusal 
would not disturb the market in those shares. Subject to the requirements of the relevant 
listing rules (if applicable), the board may, in its absolute discretion, refuse to register the 
transfer of a certificated share which is not fully paid or the transfer of a certificated share on 
which the Company has a lien. 

32.2 The board may also, in its absolute discretion, refuse to register the transfer of a certificated 
share or a renunciation of a renounceable letter of allotment unless all of the following 
conditions are satisfied: 

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

(b) it is in favour of (as the case may be) a single transferee or renouncee or not more 
than four joint transferees or renouncees; 

(c) it is duly stamped (if required); and 

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

32.3 If the board refuses to register the transfer of a certificated share it shall, within two months 
after the date on which the transfer was lodged with the Company, send notice of the refusal, 
together with its reasons for the refusal, to the transferee. An instrument of transfer which the 
board refuses to register shall (except in the case of suspected fraud) be returned to the person 
depositing it. Subject to Article 143, the Company may retain all instruments of transfer 
which are registered. 

32.4 In accordance with and subject to the provisions of the Uncertificated Securities Regulations, 
the Operator of the relevant system shall register a transfer of title to any uncertificated share 
or any renounceable right of allotment of a share which is a participating security held in 
uncertificated form unless the Uncertificated Securities Regulations permit the Operator of 
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the relevant system to refuse to register such a transfer in certain circumstances in which case 
the said Operator may refuse such registration. 

32.5 If the Operator of the relevant system refuses to register the transfer of an uncertificated share 
or of any such uncertificated renounceable right of allotment of a share it shall, within the 
time period stipulated by the Uncertificated Securities Regulations, send notice of the refusal 
to the transferee. 

32.6 In accordance with and subject to the provisions of the Uncertificated Securities Regulations, 
where title to an uncertificated share is transferred by means of a relevant system to a person 
who is to hold such share in certificated form thereafter, the Company as participating issuer 
shall register the transfer in accordance with the relevant Operator-instruction, but so that the 
Company may refuse to register such a transfer in any circumstance permitted by the 
Uncertificated Securities Regulations. 

32.7 In accordance with the Uncertificated Securities Regulations, if the Company as participating 
issuer refuses to register the transfer of title to an uncertificated share transferred by means of 
a relevant system to a person who is to hold such share in certificated form thereafter, it shall, 
within two months after the date on which the Operator-instruction was received by the 
Company, send notice of the refusal, together with its reasons for the refusal, to the 
transferee. 

33. NO FEES ON REGISTRATION 

No fee shall be charged for registering the transfer of a share or the renunciation of a 
renounceable letter of allotment or other document or instructions relating to or affecting the 
title to a share or the right to transfer it or for making any other entry in the register. 

TRANSMISSION OF SHARES 

34. ON DEATH 

34.1 The Company shall recognise only the personal representative or representatives of a 
deceased member as having title to a share held by that member alone or to which he alone 
was entitled. In the case of a share held jointly by more than one person, the Company may 
recognise only the survivor or survivors as being entitled to it. 

34.2 Nothing in the Articles releases the estate of a deceased member from liability in respect of a 
share which has been solely or jointly held by him. 

35. ELECTION OF PERSON ENTITLED BY TRANSMISSION 

35.1 A person becoming entitled by transmission to a share may, on production of such evidence 
as the board may require as to his entitlement, elect either to be registered as a member or to 
have a person nominated by him registered as a member. 

35.2 If he elects to be registered himself, he shall give notice to the Company to that effect. 
elects to have another person registered, he shall: 

If he 

(a) if it is a certificated share, execute an instrument of transfer of the share to that 
person; or 

(b) if it is an uncertificated share: 

(i) procure that instructions are given by means of a relevant system to effect 
transfer of the share to that person; or 
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(ii)	 	 change the share to a certificated share and execute an instrument of transfer 
of the share to that person. 

35.3	 	 All the provisions of the Articles relating to the transfer of certificated shares apply to the 
notice or instrument of transfer (as the case may be) as if it were an instrument of transfer 
executed by the member and his death, bankruptcy or other event giving rise to a transmission 
of entitlement had not occurred. 

35.4	 	 The board may give notice requiring a person to make the election referred to in Article 35.1. 
If that notice is not complied with within 60 days, the board may withhold payment of all 
dividends and other amounts payable in respect of the share until notice of election has been 
made. 

36.	 	 RIGHTS ON TRANSMISSION 

Where a person becomes entitled by transmission to a share, the rights of the holder in 
relation to that share cease. The person entitled by transmission may, however, give a good 
discharge for dividends and other amounts payable in respect of the share and, subject to 
Articles 35 and 124, has the rights to which he would be entitled if he were the holder of the 
share. The person entitled by transmission is not, however, before he is registered as the 
holder of the share entitled in respect of it to receive notice of or exercise rights conferred by 
membership in relation to meetings of the Company or a separate meeting of the holders of a 
class of shares. 

UNTRACEDSHAREHOLDERS 

37.	 	 POWER OF SALE 

37.1	 	 Subject to the Uncertificated Securities Regulations, the Company may sell the share of a 
member or of a person entitled by transmission at the best price reasonably obtainable at the 
time of sale, if: 

(a)	 	 during a period of not less than 12 years before the date of publication of the 
advertisements referred to in Article 37.1 (c) (or, if published on two different dates, 
the first date) (the "relevant period") at least three cash dividends have become 
payable in respect of the share; 

(b)	 	 throughout the relevant period no cheque, warrant or money order payable on the 
share has been presented by the holder of, or the person entitled by transmission to, 
the share to the paying bank of the relevant cheque, warrant or money order, no 
payment made by the Company by any other means permitted by Article 124.1 has 
been claimed or accepted and, so far as any director of the Company at the end of the 
relevant period is then aware, the Company has not at any time during the relevant 
period received any communication from the holder of, or person entitled by 
transmission to, the share; 

(c)	 	 on expiry of the relevant period the Company has given notice of its intention to sell 
the share by advertisement in a newspaper in general circulation in the area of the 
address of the holder of, or person entitled by transmission to, the share shown in the 
register; and 

(d)	 	 the Company has not, so far as the board is aware, during a further period of three 
months after the date ofthe advertisements referred to in Article 37.I(c) (or the later 
advertisement if the advertisements are published on different dates) and before the 
exercise of the power of sale received a communication from the holder of, or person 
entitled by transmission to, the share. 
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37.2 Where a power of sale is exercisable over a share pursuant to Article 37.1, the Company may 
at the same time also sell any additional share issued in right of such share or in right of such 
an additional share previously so issued provided that the requirements of Articles 37. 1(a) to 
37.1(d) (as if the words "throughout the relevant period" were omitted from Article 37.l(b) 
and the words "on expiry of the relevant period" were omitted from Article 37.l(c» shall have 
been satisfied in relation to the additional share. 

37.3 To give effect to a sale pursuant to Articles 37.1 or 37.2, the board may authorise a person to 
transfer the share in the name and on behalf of the holder of, or the person entitled by 
transmission to, the share, or to cause the transfer of such share, to the purchaser or his 
nominee and in relation to an uncertificated share may require the Operator to convert the 
share into certificated form in accordance with the Uncertificated Securities Regulations. The 
purchaser is not bound to see to the application of the purchase money and the title of the 
transferee is not affected by an irregularity or invalidity in the proceedings connected with the 
sale of the share. 

38. APPLICATION OF PROCEEDS OF SALE 

The Company shall be indebted to the member or other person entitled by transmission to the 
share for the net proceeds of sale and shall carry any amount received on sale to a separate 
account. The Company is deemed to be a debtor and not a trustee in respect of that amount for 
the member or other person. Any amount carried to the separate account may either be 
employed in the business of the Company or invested as the board may think fit. No interest 
is payable on that amount and the Company is not required to account for money earned on it. 

FRACTIONS 

39. FRACTIONS 

39.1 If, as the result of consolidation and division or sub-division of shares, members would 
become entitled to fractions of a share, the board may on behalf of the members deal with the 
fractions as it thinks fit. Subject to the provisions of the Acts, the board may, in effecting 
divisions and/or consolidations, treat a member's shares held in certificated form and 
uncertificated form as separate holdings. In particular, the board may: 

(a) sell any shares representing fractions to a person (including, subject to the provisions 
of the Acts, to the Company) and distribute the net proceeds of sale in due proportion 
amongst the persons entitled or, if the board so decides, some or all of the sum raised 
on a sale may be retained for the benefit of the Company; or 

(b) subject to the provisions of the Acts, allot or issue to a member credited as fully paid 
by way of capitalisation the minimum number of shares required to round up his 
holding of shares to a number which, following consolidation and division or sub
division, leaves a whole number of shares (such allotment or issue being deemed to 
have been effected immediately before consolidation or sub-division, as the case may 
be). 

39.2 To give effect to a sale pursuant to Article 39.1(a) the board may arrange for the shares 
representing the fractions to be entered in the register as certificated shares. The board may 
also authorise a person to transfer the shares to, or to the direction of, the purchaser. The 
purchaser is not bound to see to the application of the purchase money and the title of the 
transferee to the shares is not affected by an irregularity or invalidity in the proceedings 
connected with the sale. 

39.3 If shares are allotted or issued pursuant to Article 39.l(b), the amount required to pay up 
those shares may be capitalised as the board thinks fit out of amounts standing to the credit of 
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reserves (including a share premium account, capital redemption reserve and profit and loss 
account), whether or not available for distribution, and applied in paying up in full the 
appropriate number of shares. A resolution of the board capitalising part of the reserves has 
the same effect as if the capitalisation had been effected pursuant to Article 129. In relation 
to the capitalisation the board may exercise all the powers conferred on it by Article 129. 

GENERAL MEETINGS 

40. ANNUAL GENERAL MEETINGS 

The Company shall hold annual general meetings in accordance with the requirements of the 
Acts. Such meetings shall be convened by the board at such times and, subject to Article 59, 
places as it thinks fit. 

41. CONVENING OF GENERAL MEETINGS 

The board, the chairman or the chief executive officer may convene a general meeting 
whenever and at any place it, he or she thinks fit. A general meeting may also be convened in 
accordance with Article 93. 

42. LENGTH AND FORM OF NOTICE 

42.1 Subject to the provisions of the Acts, an annual general meeting shall be called by not less 
than 21 clear days' notice and not more than 60 clear days' notice and all other general 
meetings shall be called by not less than 14 clear days' notice and not more than 60 clear days' 
notice. 

42.2 Subject to the provisions of the Acts, and although called by shorter notice than that specified 
in Article 42.1, a general meeting is deemed to have been duly called if it is so agreed: 

(a) in the case of an annual general meeting, by all the members entitled to attend and 
vote at the meeting; and 

(b) in the case of another meeting, by a majority in number of the members having a right 
to attend and vote at the meeting, being a majority who together hold not less than 95 
per cent. in nominal value of the shares giving that right. 

42.3 The notice of meeting shall: 

(a) if it is a notice calling an annual general meeting, state that the meeting is an annual 
general meeting; 

(b) specify the time, the date and the place of the meeting (including any satellite meeting 
place arranged for the purpose of Article 55, which shall be identified as such in the 
notice of meeting); 

(c) in the case of special business, specify the general nature of that business; 

(d) if the meeting is convened to consider a special resolution, include the text of the 
resolution and specify the intention to propose the resolution as a special resolution; 
and 

(e) state, with reasonable prominence, that a member is entitled to appoint another person 
as his proxy to exercise all or any of his rights to attend and to speak and vote at the 
meeting and to appoint more than one proxy in relation to the meeting (provided that 
each proxy is appointed to exercise the rights attached to a different share or shares 
held by him), and that a proxy need not also be a member. 
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42.4	 	 The notice of meeting shall be given to the members (other than any who, under the 
provisions of the Articles or the terms of allotment or issue of shares, are not entitled to 
receive notice), to the directors and to the auditors. 

42.5	 	 The board may determine that persons entitled to receive notices of meeting are those persons 
entered on the register at the close of business on a day determined by the board (which shall 
not be more than 60 days nor less than ten days before the date for the holding of the 
meeting), provided that, if the Company is a participating issuer, the day determined by the 
board shall not be more than 21 clear days before the day that the relevant notice of the 
meeting is being given. 

42.6	 	 The notice of meeting must also specify a time (which shall not be more than 60 days nor less 
than ten days before the date for the holding of the meeting) by which a person must be 
entered on the register in order to have the right to attend or vote at the meeting. Changes to 
entries on the register after the time so specified in the notice shall be disregarded in 
determining the rights of any person to so attend or vote. In calculating the period referred to 
in this Article 42.6 no account shall be taken of any part of a day that is not a working day. 

42.7	 	 The notice of meeting shall include details of any arrangements made for the purpose of 
Article 55 making it clear that participation in those arrangements will amount to attendance 
at the meeting to which the notice relates. 

42.8	 	 Where the Company has given an electronic address in any notice of meeting, any document 
or information relating to proceedings at the meeting may be sent by electronic means to that 
address, subject to any conditions or limitations specified in the relevant notice of meeting. 

43.	 	 OMISSION TO SEND NOTICE 

Subject to the provisions of the Acts, the accidental omission to give notice of a meeting or 
any resolution intended to be moved at a meeting or any document relating to a meeting, or 
the non-receipt of any such notice, resolution or document by a person entitled to receive any 
such notice, resolution or document, shall not invalidate the proceedings at that meeting. 

44.	 	 POSTPONEMENT OF GENERAL MEETINGS 

If the board, in its absolute discretion, considers that it is impractical or unreasonable for any 
reason to hold a general meeting at the time or place specified in the notice calling the general 
meeting, it may move and/or postpone the general meeting to another time and/or place. 
When a meeting is so moved and/or postponed, notice of the time and place of the moved 
and/or postponed meeting shall (if practical) be placed in the Wall Street Journal and the 
Financial Times or at least two other newspapers in national circulation, one in each of the 
United States and the United Kingdom, respectively. Notice of the business to be transacted 
at such moved and/or postponed meeting is not required. The board must take reasonable 
steps to ensure that members trying to attend the general meeting at the original time and/or 
place are informed of the new arrangements for the general meeting. Proxy forms can be 
delivered as specified in Article 63 until the time for holding the rearranged meeting. Any 
moved and/or postponed meeting may also be moved and/or postponed under this Article. 

45.	 	 SPECIAL BUSINESS 

45.1	 	 All business transacted at a general meeting is deemed special except the following business 
transacted at an annual general meeting: 

(a)	 	 the receipt and consideration of the annual accounts, the directors' report and the 
auditors' report on those accounts and the directors' report; 
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(b)	 	 the appointment or reappointment of directors and other officers in place of those 
retiring or otherwise ceasing to hold office; and 

(c)	 	 the appointment or reappointment of the auditors (when special notice of the 
resolution for appointment is not required by the provisions of the Acts) and 
determining or authorising the manner of determining the remuneration of the 
auditors. 

45.2	 	 All business transacted at a general meeting shall be limited to the purposes stated in the 
notice of the meeting. 

46.	 	 NOMINAnONS AND BUSINESS PROPOSALS 

46. I Subject to the provisions of the Articles, nominations of persons for appointment to the board 
at an annual general meeting and the proposal of other business to be considered by the 
members at an annual general meeting may be made only: 

(a)	 	 by or at the direction of the board; or 

(b)	 	 by any shareholder or shareholders of the Company who: 

(i)	 	 is or are shareholder(s) of record, whose interest in shares, individually or in 
aggregate, represent(s) at least five per cent of such of the paid-up share 
capital of the Company as carries the right of voting at general meetings of 
the Company, at the time of giving of notice provided for in this Article 46 
and at the time of the annual general meeting; 

(ii)	 	 is or are entitled to vote at the meeting; and 

(iii)	 	 complies or comply with the notice procedures set forth in this Article 46 as 
to such nomination or business; this paragraph (b) shall be the exclusive 
means for a shareholder to make nominations or propose other business 
(other than matters properly brought under Rule 14a-8 under the Exchange 
Act, and included in the Company's notice of meeting) for consideration at an 
annual general meeting. 

46.2	 	 Without qualification, for any nominations or any other business to be properly brought 
before an annual general meeting by a shareholder pursuant to Article 46.1 (b), the shareholder 
must have given timely notice thereof in writing to the secretary and such other business must 
otherwise be a proper matter for shareholder action. To be timely, a shareholder's notice must 
be delivered to or mailed and received by the secretary at the office not earlier than the close 
of business on the 75th day and not later than the close of business on the 50th day prior to 
the first anniversary of the preceding year's annual general meeting, subject to any other 
requirements of law; provided, however, that (i) in the event that the date of the annual 
general meeting is more than 30 days before or more than 60 days after such anniversary date, 
notice by the shareholder to be timely must be so delivered not earlier than the close of 
business on the 75th day prior to the date of such annual general meeting and not later than 
the close of business on the later of the 50th day prior to the date of such annual general 
meeting or, if the first public announcement of the date of such annual general meeting is less 
than 65 days prior to the date of such annual general meeting, the 15th day following the day 
on which public announcement of the date of such meeting is first made by the Company, and 
(ii) in relation to the first annual general meeting of the Company occurring after January 1, 
2010, references to the anniversary date of the preceding year's annual general meeting shall 
be to May 28, 2010. In no event shall any adjournment or postponement of an annual general 
meeting or the announcement thereof commence a new time period for the giving of a 
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shareholder's notice as described above. To be in proper fonn, a shareholder's notice (whether 
given pursuant to this Article 46.2 or Article 46.8) to the secretary must: 

(a)	 	 set forth, as to the shareholder giving the notice and the beneficial owner, if any, on 
whose behalf the nomination or proposal is made: 

(i)	 	 the name and address of such shareholder, as they appear in the register, and 
of such beneficial owner, if any; 

(ii)	 	 (A) the class or series and number of shares of the Company which are, 
directly or indirectly, owned beneficially and of record by such shareholder 
and such beneficial owner; 

(B) any option, warrant, convertible security, share appreciation right, or 
similar right with an exercise or conversion privilege or a settlement payment 
or mechanism at a price related to any class or series of shares of the 
Company or with a value derived in whole or in part from the value of any 
class or series of shares of the Company, whether or not such instrument or 
right shall be subject to settlement in the underlying class or series of shares 
of the Company or otherwise (a "Derivative Instrument") directly or 
indirectly owned beneficially by such shareholder and any other direct or 
indirect opportunity to profit or share in any profit derived from any increase 
or decrease in the value of shares of the Company; 

(C) any proxy, contract, arrangement, understanding, or relationship pursuant 
to which such shareholder has a right to vote any shares or any security of the 
Company; 

(D) any short interest in any security of the Company (for purposes of this 
Article a person shall be deemed to have a short interest in a security if such 
person directly or indirectly, through any contract, arrangement, 
understanding, relationship or otherwise, has the opportunity to profit or 
share in any profit derived from any decrease in the value of the subject 
security); 

(E) any rights to dividends on the shares of the Company owned beneficially 
by such shareholder that are separated or separable from the underlying 
shares of the Company; 

(F) any proportionate interest in shares of the Company or Derivative 
Instruments held, directly or indirectly, by a general or limited partnership in 
which such shareholder is a general partner or, directly or indirectly, 
beneficially owns an interest in a general partner; and 

(G) any perfonnance-related fees (other than an asset-based fee) that such 
shareholder is entitled to based on any increase or decrease in the value of 
shares of the Company or Derivative Instruments, if any, as of the date of 
such notice, including without limitation any such interests held by members 
of such shareholder's immediate family sharing the same household (which 
infonnation shall be supplemented by such shareholder and beneficial owner, 
if any, not later than ten days after the record date for the meeting to disclose 
such ownership as of the record date); and 

(iii)	 	 any other infonnation relating to such shareholder and beneficial owner, if 
any, that would be required to be disclosed in a proxy statement or other 
filings required to be made in connection with solicitations of proxies for, as 

22 



applicable, the proposal and/or for the election of directors in a contested 
election pursuant to Section 14 of the Exchange Act and the rules and 
regulations promulgated thereunder; 

(b)	 	 if the notice relates to any business other than a nomination of a director or directors 
that the shareholder proposes to bring before the meeting, set forth: 

(i)	 	 a brief description of the business desired to be brought before the meeting, 
the reasons for conducting such business at the meeting and any material 
interest of such shareholder and beneficial owner, if any, in such business; 
and 

(ii)	 	 a description of all agreements, arrangements and understandings between 
such shareholder and beneficial owner, if any, and any other person or 
persons (including their names) in connection with the proposal of such 
business by such shareholder; 

(c)	 	 set forth, as to each person, if any, whom the shareholder proposes to nominate for 
appointment or reappointment to the board: 

(i)	 	 all information relating to such person that would be required to be disclosed 
in a proxy statement or other filings required to be made in connection with 
solicitations of proxies for election of directors in a contested election 
pursuant to Section 14 of the Exchange Act and the rules and regulations 
promulgated thereunder (including such person's written consent to being 
named in the proxy statement as a nominee and to serving as a director if 
elected); and 

(ii)	 	 a description of all direct and indirect compensation and other material 
monetary agreements, arrangements and understandings during the past three 
years, and any other material relationships, between or among such 
shareholder and beneficial owner, if any, and their respective affiliates and 
associates, or others acting in concert therewith, on the one hand, and each 
proposed nominee, and his or her respective affiliates and associates, or 
others acting in concert therewith, on the other hand, including, without 
limitation, all information that would be required to be disclosed pursuant to 
Item 404 of Regulation S-K promulgated by the U.S. Securities Exchange 
Commission under the Exchange Act if the shareholder making the 
nomination and any beneficial owner on whose behalf the nomination is 
made, if any, or any affiliate or associate thereof or person acting in concert 
therewith, were the "registrant" for purposes of such rule and the nominee 
were a director or executive officer of such registrant; and 

(d)	 	 with respect to each nominee for appointment or reappointment to the board, include 
a completed and signed questionnaire, representation and agreement required by 
Article 46.7. The Company may require any proposed nominee to furnish such other 
information as may reasonably be required by the Company to determine the 
eligibility of such proposed nominee to serve as an independent director of the 
Company or that could be material to a reasonable shareholder's understanding of the 
independence, or lack thereof, of such nominee. 

46.3	 	 Subject to the provisions of the Articles, only such persons who are nominated in accordance 
with the procedures set forth in this Article 46 shall be eligible to serve as directors and only 
such business shall be conducted at a general meeting as shall have been brought before the 
meeting in accordance with the procedures set forth in this Article 46. 
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46.4	 	 Except as otherwise provided by law or the Articles, the chainnan of the meeting shall have 
the power and duty to determine whether a nomination or any business proposed to be 
brought before the meeting was made or proposed, as the case may be, in accordance with the 
procedures set forth in this Article 46 and, if any proposed nomination or business is not in 
compliance with this Article 46, to declare that such defective proposal or nomination shall be 
disregarded. 

46.5	 	 Notwithstanding any other provisions of this Article 46, a shareholder shall also comply with 
all applicable requirements of the Exchange Act and the rules and regulations thereunder with 
respect to the matters set forth in this Article 46; provided, however, that any references in the 
Articles to the Exchange Act or the rules promulgated thereunder are not intended to and shall 
not limit the requirements applicable to nominations or proposals as to any other business to 
be considered pursuant to Article 46.1 (b) or Article 46.8. 

46.6	 	 Nothing in this Article 46 shall be deemed to affect any rights (i) of shareholders to request 
inclusion of proposals in the Company's proxy statement pursuant to Rule 14a-8 under the 
Exchange Act or (ii) of the holders of any series of preferred shares if and to the extent 
provided for under law or the Articles. 

46.7	 	 To be eligible to be a nominee for appointment or reappointment as a director of the 
Company, a person must deliver (in accordance with the time periods prescribed for delivery 
of notice set forth in this Article 46) to the secretary at the office a written questionnaire with 
respect to the background and qualification of such person and the background of any other 
person or entity on whose behalf the nomination is being made (which questionnaire shall be 
provided by the secretary upon written request) and a written representation and agreement 
(in the form provided by the secretary upon written request) that such person: 

(a)	 	 is not and will not become a party to: 

(i)	 	 any agreement, arrangement or understanding with, and has not given any 
commitment or assurance to, any person or entity as to how such person, if 
appointed as a director of the Company, will act or vote on any issue or 
question (a "Voting Commitment") that has not been disclosed to the 
Company; or 

(ii)	 	 any Voting Commitment that could limit or interfere with such person's 
ability to comply, if appointed as a director of the Company, with such 
person's fiduciary duties under applicable law; 

(b)	 	 is not and will not become a party to any agreement, arrangement or understanding 
with any person or entity other than the Company with respect to any direct or 
indirect compensation, reimbursement or indemnification in connection with service 
or action as a director that has not been disclosed therein; and 

(c)	 	 in such person's individual capacity and on behalf of any person or entity on whose 
behalf the nomination is being made, would be in compliance, if appointed as a 
director of the Company, and will comply with all applicable publicly disclosed 
corporate governance, conflict of interest, confidentiality and share ownership and 
trading policies and guidelines of the Company. 

46.8	 	 Subject to the provisions of the Articles, ifthe board has convened a general meeting (other 
than an annual general meeting) for the purpose of appointing to the board one or more 
directors nominated by or at the direction of the board, as specified in the notice of meeting, 
nominations of alternative persons for appointment to the board may only be made by any 
shareholder or shareholders of the Company who: 
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(i)	 	 is or are shareholder(s) of record, whose interest in shares, individually or in 
aggregate, represent(s) at least five per cent of such of the paid-up share 
capital of the Company as carries the right of voting at general meetings of 
the Company, at the time of giving of notice provided for in this Article 46.8 
and at the time of the general meeting; 

(ii)	 	 is or are entitled to vote at the meeting; and 

(iii)	 	 complies or comply with the shareholder's notice requirements set forth in 
Article 46.2(a), 46.2(c) and 46.2(d) with respect to any nomination (including 
the completed and signed questionnaire, representation and agreement 
required by Article 46.7) provided that such notice (and accompanying 
documentation) is delivered or mailed to and received by the secretary at the 
office not earlier than the close of business on the 75th day prior to the date 
of such general meeting and not later than the close of business on the 50th 
day prior to the date of such general meeting, subject to any other 
requirements of law; provided, however, that, if the first public 
announcement of the date of such general meeting is less than 65 days prior 
to the date of such general meeting, notice by the shareholder to be timely 
must be so delivered no later than the 15th day following the day on which 
public announcement of the date of such meeting is first made by the 
Company. In no event shall any adjournment or postponement of a general 
meeting or the announcement thereof commence a new time period for the 
giving of a shareholder's notice as described above. 

46.9	 	 For the purpose of this Article 46, where nominations of persons for appointment to the board 
and/or proposals of other business to be considered by the members at a general meeting (as 
the case may be) are made by more than one shareholder, references to a shareholder in 
relation to notice and other information requirements shall apply to each shareholder, 
respectively, as the context requires. 

47.	 	 LIST OF SHAREHOLDERS 

47.1	 	 At least ten days before every general meeting, the secretary shall prepare a complete list of 
the shareholders entitled to vote at the meeting. 

47.2	 	 The list of shareholders shall: 

(a)	 	 be arranged in alphabetical order; 

(b)	 	 show the address of each shareholder; and 

(c)	 	 show the number of shares registered in the name of each shareholder. 

47.3	 	 The list of shareholders shall be available during ordinary business hours for a period of at 
least ten days before the meeting for inspection by any shareholder for any purpose relevant 
to the shareholder meeting. The notice of the meeting may specify the place where the list of 
shareholders may be inspected. If the notice of the meeting does not specify the place where 
shareholders may inspect the list of shareholders, the list of shareholders shall be available for 
inspection at the place where the meeting is to be held. 

47.4	 	 The list of shareholders shall be available for inspection by any shareholder who is present at 
the meeting, at the place, and for the duration, of the meeting. 

25 



PROCEEDINGS AT GENERAL MEETINGS
 


48. QUORUM 

48.1 No business may be transacted at a general meeting unless a quorum is present. The absence 
of a quorum does not prevent the appointment of a chairman in accordance with the Articles, 
which shall not be treated as part of the business of the meeting. 

48.2 The quorum for a general meeting is a member or members present in person or by proxy 
who represent(s) at least the majority of the voting rights of all the members entitled to attend 
and vote at the meeting. 

49. PROCEDURE IF QUORUM NOT PRESENT 

49.1 If a quorum is not present within ten minutes (or such longer time not exceeding 30 minutes 
as the chairman decides to wait) after the time fixed for the start of the meeting or if there is 
no longer a quorum present at any time during the meeting, the meeting stands adjourned to 
such other day (being not less than 14 nor more than 28 days later) and at such other time 
and/or place as the chairman (or, in default, the board) decides. If at the adjourned meeting a 
quorum is not present within five minutes after the time fixed for the start of the meeting, the 
meeting is dissolved. 

49.2 The Company shall give not less than seven clear days' notice of any meeting adjourned for 
the lack of a quorum and the notice shall state the quorum requirement. No business may be 
dealt with at any meeting adjourned for the lack of a quorum the general nature of which was 
not stated in the notice convening the original meeting. 

50. CHAIRMAN 

50.1 The chairman (if any) of the board or, in his absence, the deputy chairman (if any) shall 
preside as chairman at a general meeting. If there is no chairman or deputy chairman, or if at a 
meeting neither is present and willing and able to act within five minutes after the time fixed 
for the start of the meeting or neither is willing and able to act, the directors present shall 
select one of their number to be chairman. If only one director is present and willing and able 
to act, he shall be chairman. In default, the members present in person and entitled to vote 
shall choose one of their number to be chairman. 

50.2 Without prejudice to any other power which he may have under the provisions of the Articles 
or at common law, the chairman may take such action as he thinks fit to promote the orderly 
conduct of the business of the meeting as specified in the notice of meeting. The chairman's 
decision on matters of procedure or arising incidentally from the business of the meeting shall 
be final, as shall be his determination as to whether any matter is of such a nature. 

51. RIGHT TO ATTEND AND SPEAK 

51.1 Each director shall be entitled to attend and speak at a general meeting and at a separate 
meeting of the holders of a class of shares or debentures whether or not he is a member. 

51.2 The chairman may invite any person to attend and speak at any general meeting of the 
Company where he considers that this will assist in the deliberations of the meeting. 

52. POWER TO ADJOURN 

52.1 The chairman or the holder or holders of shares representing the majority of the voting rights 
present at any general meeting shall have power to adjourn the meeting from time to time, 
without notice other than announcement at the meeting. 
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52.2	 	 Without prejudice to any other power which he may have under the provisions of the Articles 
or at common law, the chairman may interrupt or adjourn a meeting from time to time and 
from place to place or for an indefinite period if he decides that it has become necessary to do 
so in order to: 

(a)	 	 secure the proper and orderly conduct of the meeting; 

(b)	 	 give all persons entitled to do so a reasonable opportunity of speaking and voting at 
the meeting; or 

(c)	 	 ensure that the business of the meeting is properly disposed of. 

53.	 	 NOTICE OF ADJOURNED MEETING 

53.1	 	 Whenever a meeting is adjourned pursuant to Article 52, regardless of the adjournment 
period, the board may (but need not) make a fresh determination of persons entitled to receive 
notice of such adjourned meeting (provided any record date shall not be more than 60 days 
nor less than ten days before the date for the holding of the meeting), in which case at least 
seven clear days' notice specifying the place, date and time of the adjourned meeting and the 
general nature of the business to be transacted shall be given to the members (other than any 
who, under the provisions of the Articles or the terms of allotment or issue of the shares, are 
not entitled to receive notice), the directors and the auditors. Except in these circumstances, 
and those expressed in Article 53.2 below, it is not necessary to give notice of a meeting 
adjourned pursuant to Article 52 or of the business to be transacted at the adjourned meeting. 

53.2	 	 Whenever a meeting is adjourned for more than 30 days or for an indefinite period pursuant 
to Article 52, at least seven clear days' notice specifying the place, date and time of the 
adjourned meeting and the general nature of the business to be transacted shall be given to the 
members (other than any who, under the provisions of the Articles or the terms of allotment 
or issue of the shares, are not entitled to receive notice), the directors and the auditors. Except 
in these circumstances, and those expressed in Article 53.1 above, it is not necessary to give 
notice of a meeting adjourned pursuant to Article 52 or of the business to be transacted at the 
adjourned meeting. 

53.3	 	 The notice of an adjourned meeting given in accordance with this Article must, if the 
adjournment is for more than 30 days, and may, in all other cases, also specify a date and time 
(which shall not be more than 60 days nor less than ten days before the date for the holding of 
the meeting) by which a person must be entered on the register in order to have the right to 
attend or vote at the meeting. Changes to entries on the register after the time so specified in 
the notice shall be disregarded in determining the rights of any person to so attend or vote. In 
calculating the period referred to in this Article 53.3 no account shall be taken of any part of a 
day that is not a working day. 

54.	 	 BUSINESS AT ADJOURNED MEETING 

Subject to Article 53.2 at an· adjourned meeting at which a quorum shall be present or 
represented any business may be transacted which might have been transacted at the meeting 
as originally notified. 

55.	 	 SATELLITE MEETINGS 

55.1	 	 The board may resolve to enable persons entitled to attend a general meeting to do so by 
simultaneous attendance and participation at a satellite meeting place anywhere in the world. 
The members present in person or by proxy at satellite meeting places shall be counted in the 
quorum for, and entitled to vote at, the general meeting in question, and that meeting shall be 
duly constituted and its proceedings valid provided that the chairman of the general meeting 
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is satisfied that adequate facilities are available throughout the general meeting to ensure that 
members attending at all the meeting places are able to: 

(a) participate in the business for which the meeting has been convened; 

(b) hear and see all persons present who speak (whether by the use of microphones, loud
speakers, audio-visual communications equipment or otherwise) in the principal 
meeting place and any satellite meeting place; and 

(c) be heard and seen by all other persons present in the same way. 

55.2 The chairman ofthe general meeting shall be present at, and the meeting shall be deemed to 
take place at, the principal meeting place. 

56. ACCOMMODATION OF MEMBERS AT MEETING 

If it appears to the chairman that the principal meeting place or any satellite meeting place is 
inadequate to accommodate all members entitled and wishing to attend, the meeting shall be 
duly constituted and its proceedings valid if the chairman is satisfied that adequate facilities 
are available to ensure that a member who is unable to be accommodated is able to: 

(a) participate in the business for which the meeting has been convened; 

(b) hear and see all persons present who speak (whether by the use of microphones, loud
speakers, audio-visual communications equipment or otherwise) whether in the 
principal meeting place, any satellite meeting place or elsewhere; and 

(c) be heard and seen by all other persons present in the same way. 

57. SECURITY 

The board may make any arrangement and impose any restriction it considers appropriate to 
ensure the security of a meeting including, without limitation, the searching of a person 
attending the meeting and the restriction of the items of personal property that may be taken 
into the meeting place. The board may authorise one or more persons, who shall include a 
director, an officer or the secretary or the chairman of the meeting, to: 

(a) refuse entry to a meeting to a person who refuses to comply with these arrangements 
or restrictions; and 

(b) eject from a meeting any person who causes the proceedings to become disorderly. 

VOTING 

58. METHOD OF VOTING 

58.1 Any resolution put to the vote at a general meeting shall be decided on a poll and, for the 
avoidance of doubt, no resolution shall be decided on a show of hands. 

58.2 Cumulative voting of shares ofthe Company, regardless of the class of shares, is prohibited. 

59. PROCEDURE 

59.1 Each poll shall be conducted in such a manner as the chairman directs. In advance of any 
meeting, the chairman shall appoint scrutineers, who need not be members, to act at the 
meeting. The chairman may appoint one or more persons as alternate scrutineers to replace 
any scrutineer who fails to act. If no scrutineer or alternate scrutineer is willing or able to act 
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at a meeting, the chainnan shall appoint one or more scrutineers to act at the meeting. The 
result of the poll shall be deemed to be the resolution of the meeting at which the poll was 
conducted. 

59.2 Each scrutineer appointed in accordance with this Article shall, prior to acting, be required to 
provide an undertaking to the Company, in a form determined by the board, that he or she will 
execute the duties of a scrutineer with strict impartiality and according to the best of his or her 
ability. 

59.3 A poll conducted on the election of a chainnan or on any question of adjournment shall be 
taken at the meeting and without adjournment. A poll conducted on another question shall be 
taken at such time and place as the chainnan decides, either at once or after an interval or 
adjournment (but not more than 30 clear days after the date of the meeting at which such 
question arose). 

59.4 The date and time of the opening and the closing of a poll for each matter upon which the 
shareholders will vote at a meeting shall be announced at the meeting. No ballot, proxies or 
votes, nor any revocations thereof or changes thereto, shall be accepted by the scrutineers 
after the closing of the poll unless a court with relevant jurisdiction upon application by a 
shareholder shall determine otherwise. 

59.5 The conduct of a poll (other than on the election of a chainnan or on a question of 
adjournment) does not prevent the meeting continuing for the transaction of business other 
than the question on which a poll is to be conducted. 

59.6 On a poll a member entitled to more than one vote need not, if he votes, use all his votes or 
cast all the votes he uses in the same way. 

60. VOTES OF MEMBERS 

60.1 Subject to any rights or restrictions as to voting attached to any class of shares by or in 
accordance with the Articles and subject to Article 73 and the Acts, at a general meeting on a 
vote on a resolution every member (whether present in person or by proxy) has one vote for 
every share of which he is the holder. 

60.2 In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in 
person or by proxy, shall be accepted to the exclusion of the vote or votes of the other joint 
holder or holders, and seniority shall be determined by the order in which the names of the 
holders stand in the register. 

60.3 A member in respect of whom an order has been made by any court or official having 
jurisdiction (whether in the United Kingdom, the United States or elsewhere) that he is or 
may be suffering from mental disorder or is otherwise incapable of running his affairs may 
vote by his guardian, receiver, curator bonis or other person authorised for that purpose and 
appointed by the court. A guardian, receiver, curator bonis or other authorised and appointed 
person may vote by proxy if evidence (to the satisfaction of the board) of the authority of the 
person claiming to exercise the right to vote is received at the office (or at another place 
specified in accordance with the Articles for the delivery or receipt of forms of appointment 
of a proxy) or in any other manner specified in the Articles for the appointment of a proxy 
within the time limits prescribed by the Articles for the appointment of a proxy for use at the 
meeting, adjourned meeting or poll at which the right to vote is to be exercised. 

61. RESTRICTION ON VOTING RIGHTS FOR UNPAID CALLS ETC. 

Unless the board otherwise decides, no member is entitled in respect of a share held by him to 
be present or to vote, either in person or by proxy, at a general meeting or at a separate 
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meeting of the holders of a class of shares or on a poll, or to exercise other rights conferred by 
membership in relation to the meeting or poll, if a call or other amount due and payable in 
respect of the share is unpaid. This restriction ceases on payment of the amount outstanding 
and all costs, charges and expenses incurred by the Company by reason of the non-payment. 

62.	 	 VOTING BY PROXY 

62.1	 	 A member is entitled to appoint another person as his proxy to exercise all or any of his rights 
to attend and to speak and vote at a meeting of the Company. Such a proxy can himself 
appoint another person to be his proxy in relation to the number of shares held by him, and 
such proxy can himself appoint another person to be his proxy in relation to the number of 
shares held by him and so on ad infmitum, and the provisions of Articles 62 to 64 shall apply 
to all such appointments as if the appointee was the registered holder of such shares and the 
appointment was made by him in that capacity. 

62.2	 	 A proxy need not be a member. 

62.3	 	 Subject to Article 62.4, an instrument appointing a proxy shall be in hard copy in any usual 
form (or in another form approved by the board) executed under the hand of the appointor or 
his duly constituted attorney or, if the appointor is a corporation, under its seal or under the 
hand of its duly authorised officer or attorney or other person authorised to sign. 

62.4	 	 The Company may provide an electronic address for the receipt of any document or 
information relating to proxies for a general meeting (including any instrument of proxy or 
invitation to appoint a proxy, any document necessary to show the validity of, or otherwise 
relating to, an appointment of proxy and notice of the termination of the authority of a proxy). 
The Company shall be deemed to have agreed that any such document or information may be 
sent by electronic means to that address (subject to any conditions or limitations specified by 
the Company when providing the address). 

62.5	 	 A member may appoint more than one proxy in relation to a meeting provided that each 
proxy is appointed to exercise the rights attached to a different share or shares held by him. 
References in the Articles to an appointment of proxy include references to an appointment of 
multiple proxies. 

62.6	 	 Where two or more valid but conflicting appointments of proxy are delivered or received for 
the same share or shares for use at the same meeting, the one which is last validly delivered or 
received (regardless of its date or the date of its execution) shall be treated as replacing and 
revoking the other or others as regards that share or those shares. If the Company is unable to 
determine which appointment was last validly delivered or received, none of them shall be 
treated as valid in respect ofthat share or those shares. 

62.7	 	 Delivery or receipt of an appointment of proxy does not prevent a member attending and 
voting in person at the meeting or an adjournment of the meeting. 

62.8	 	 The appointment of a proxy shall (unless the contrary is stated in it) be valid for an 
adjournment of the meeting as well as for the meeting or meetings to which it relates. A 
proxy given in the form of a power of attorney or similar authorisation granting power to a 
person to vote on behalf of a member at forthcoming meetings in general shall not be treated 
as valid for a period of more than three years, unless the contrary is stated in it. 

62.9	 	 Subject to the provisions of the Acts and the requirements of any relevant listing rules (if 
applicable), the board may at the expense of the Company send or make available 
appointments of proxy or invitations to appoint a proxy to the members by post or by 
electronic means or otherwise (with or without provision for their return prepaid) for use at 
any general meeting or at any separate meeting of the holders of any class of shares, either in 
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blank or nominating in the alternative anyone or more of the directors or any other person. If 
for the purpose of any meeting appointments of proxy or invitations to appoint as proxy a 
person or one of a number of persons specified in the invitation are issued at the Company's 
expense, they shall be issued to all (and not to some only) of the members entitled to be sent a 
notice of the meeting and to vote at it. The accidental omission or the failure, due to 
circumstances beyond the Company's control, to send or make available such an appointment 
of proxy or give such an invitation to, or the non-receipt thereof by, any member entitled to 
attend and vote at a meeting shall not invalidate the proceedings at that meeting. 

63.	 	 APPOINTMENT OF PROXY 

63.1	 	 An appointment of proxy (and, where such proxy is himself appointed by a proxy, such 
appointor(s) proxies), and (if required by the board) a power of attorney or other authority 
under which it is, or they are, as applicable, executed or a copy of it notarially certified or 
certified in some other way approved by the board, shall: 

(a)	 	 in the case of an appointment of proxy in hard copy form, be received at the office, or 
another place specified in the notice convening the meeting or in any appointment of 
proxy or any invitation to appoint a proxy sent out or made available by the Company 
in relation to the meeting, before the time for holding the meeting or adjourned 
meeting at which the person named in the appointment of proxy proposes to vote; 

(b)	 	 in the case of an appointment of proxy in electronic form, be received at the 
electronic address specified in the notice convening the meeting or in any 
appointment of proxy or any invitation to appoint a proxy sent out or made available 
by the Company in relation to the meeting, before the time for holding the meeting or 
adjourned meeting at which the person named in the appointment of proxy proposes 
to vote; 

(c)	 	 in the case of a poll taken more than 48 hours after the meeting at which the relevant 
vote was to be taken, be received as aforesaid after such meeting and not less than 24 
hours (or such shorter time as the board may determine) before the time appointed for 
the taking of the poll; or 

(d)	 	 in the case of a poll not taken immediately but taken not more than 48 hours after the 
meeting at which the relevant vote was to be taken, be delivered at such meeting to 
the chairman or to the secretary or to any director. 

An appointment of proxy not received or delivered in accordance with this Article is invalid. 

The board may at its discretion determine that, in calculating the periods mentioned in this 
Article 63.1, no account shall be taken of any part of any day that is not a working day. 

63.2	 	 Without limiting the foregoing, in relation to any shares which are held in uncertificated form, 
the board may from time to time permit appointments of proxy to be made by electronic 
means in the form of an uncertificated proxy instruction and may in a similar manner permit 
supplements to, or amendments or revocations of, any such uncertificated proxy instruction to 
be made by like means. The board may in addition prescribe the method of determining the 
time at which any such uncertificated proxy instruction (and/or other instruction or 
notification) is to be treated as received by the Company or a participant acting on its behalf. 
The board may treat any such uncertificated proxy instruction which purports to be or is 
expressed to be sent on behalf of a holder of a share as sufficient evidence of the authority of 
the person sending that instruction to send it on behalf of that holder. 
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64.	 	 WHEN VOTES BY PROXY VALID ALTHOUGH AUTHORITY TERMINATED 

A vote cast by a proxy is valid despite the previous tennination of the authority of a person to 
act as a proxy unless notice of such tennination shall have been received by the Company at 
the office, or at such other place or address at which an appointment of proxy may be duly 
received or delivered, not later than the time at which an appointment of proxy should have 
been received or delivered in order for it to be valid for use at the meeting or adjourned 
meeting at which the vote is cast or (in the case of a poll taken otherwise than at or on the 
same day as the meeting or adjourned meeting) for use in relation to the poll at which the vote 
is cast. 

ADR DEPOSITARY ARRANGEMENTS 

65.	 	 ADR DEPOSITARY CAN APPOINT MULTIPLE PROXIES 

65.1	 	 The ADR Depositary can appoint more than one person to be its proxy (each person validly 
so appointed being referred to as an "Appointed Proxy") and the provisions of Articles 62 to 
64 shall apply to any such appointment(s). 

65.2	 	 Appointments of all proxies shall set out the number of shares in relation to which an 
Appointed Proxy, Sub Proxy or Appointee (as defined in Articles 68.1 and 68.2 respectively), 
as the case may be, is appointed (the "Appointed Number"). The Appointed Number of 
shares of all Appointed Proxies, when added together, must not be more than the total number 
of shares registered in the name of the ADR Depositary. The Appointed Proxy, Sub Proxy 
and Appointee(s) together being the "ADS Proxies" and individually an "ADS Proxy". 

66.	 	 THE ADR DEPOSITARY SHALL KEEP A PROXY REGISTER 

66.1	 	 The ADR Depositary shall keep a register of the names and addresses of all the Appointed 
Proxies (the "Proxy Register"). The Proxy Register shall set out the Appointed Number of 
shares of each Appointed Proxy. This may be shown by setting out the number of American 
Depositary Receipts which each Appointed Proxy holds and stating that the Appointed 
Number of shares can be ascertained by multiplying the said number of American Depositary 
Receipts by such number which for the time being is equal to the number of shares which any 
one American Depositary Receipt represents. 

66.2	 	 The ADR Depositary shall allow anyone whom the board nominates to inspect the Proxy 
Register during usual business hours on any business day at the registered office of the ADR 
Depositary. The ADR Depositary shall also provide, as soon as possible, any infonnation 
contained in the Proxy Register which may be requested by the Company or its agents. 

67.	 	 APPOINTED PROXIES AND THEIR PROXIES CAN ONLY ATTEND GENERAL 
MEETINGS IF PROPERLY APPOINTED 

An Appointed Proxy, Sub Proxy or an Appointee may only attend a general meeting if he 
provides the Company with written evidence of his appointment and, in the case of Sub 
Proxies and Appointees, written evidence of their appointor(s) appointment, for that general 
meeting. Such written evidence shall be in a fonn agreed between the board and the ADR 
Depositary. 

68.	 	 RIGHTS OF APPOINTED PROXIES AND THEIR PROXIES 

Subject to the Acts and providing the total number of shares registered in the name of the 
ADR Depositary is sufficient to include an Appointed Proxy's Appointed Number: 
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68.1	 	 an Appointed Proxy can himself appoint another person to be his proxy (each person validly 
so appointed being referred to as a "Sub Proxy") in relation to his Appointed Number of 
shares and the provisions of Articles 62 to 64 shall apply to such appointment as if the 
Appointed Proxy was the registered holder of such shares and the appointment was made by 
him in that capacity; 

68.2	 	 a Sub Proxy can himself appoint another person to be his proxy in relation to his Appointed 
Number of shares, and such appointee shall be entitled to appoint another person to be his 
proxy in relation to his Appointed Number of shares and so on ad infmitum (each such person 
validly so appointed being referred to as an "Appointee"), and the provisions of Articles 62 to 
64 shall apply to all such appointments as if the Sub Proxy or the Appointee, as the case may 
be, was the registered holder of such shares and the appointment was made by him in that 
capacity; and 

68.3	 	 at a general meeting which an Appointed Proxy, Sub Proxy or an Appointee is entitled to 
attend, he is entitled to the same rights and has the same obligations in relation to his 
Appointed Number of shares as if such shares were registered in his name. 

69.	 	 SENDING INFORMATION TO AN APPOINTED PROXY 

The Company may send to an Appointed Proxy at his address in the Proxy Register all or any 
of the documents which are sent to members. 

70.	 	 THE PROXY REGISTER MAYBE FIXED AT A CERTAIN DATE 

70.1	 	 In order to determine which persons are entitled as Appointed Proxies to: 

(a)	 	 exercise the rights conferred by Article 68; and 

(b)	 	 receive documents sent pursuant to Article 69 

and the Appointed Number of shares in respect of which a person is to be treated as 
Appointed Proxy for such purpose, the ADR Depositary may determine that the persons who 
are entitled are those persons entered in the Proxy Register at the close of business on a date 
(a "Record Date") determined by the ADR Depositary in consultation with the Company. 

70.2	 	 When a Record Date is determined for a particular purpose: 

(a)	 	 the Appointed Number of shares of an Appointed Proxy will be treated as the number 
appearing against his name in the Proxy Register as at the close of business on the 
Record Date (this may be shown by setting out the number of American Depositary 
Receipts which each Appointed Proxy holds and stating that the number of shares can 
be ascertained by multiplying the said number of American Depositary Receipts by 
such number which for the time being is equal to the number of shares which each 
American Depositary Receipt represents); and 

(b)	 	 changes to entries in the Proxy Register after the close of business on the Record Date 
will be ignored in determining the entitlement of any person for the purpose 
concerned. 

71.	 	 THE NATURE OF AN APPOINTED PROXY'S INTEREST 

Except as required by the Acts, no ADS Proxy will be recognised by the Company as holding 
any interest in shares upon any trust. Except for recognising the rights given in relation to 
general meetings by appointments made by ADS Proxies pursuant to Article 68, the Company 
is entitled to treat any person entered in the Proxy Register as an Appointed Proxy as the only 
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person (other than the ADR Depositary) who has any interest in the shares in respect of which 
the Appointed Proxy has been appointed. 

72.	 	 VALIDITY OF THE APPOINTMENT OF APPOINTED PROXIES 

72.1	 	 If any question arises at or in relation to a general meeting as to whether any particular person 
has been validly appointed as an ADS Proxy to vote (or exercise any other right) in respect of 
any shares, the question will be determined by the chairman of the general meeting. His 
decision (which may include declining to recognise a particular appointment as valid) will, if 
made in good faith, be fmal and binding on all persons interested. 

72.2	 	 If a question of the type described in Article 72.1 arises in any circumstances other than at or 
in relation to a general meeting, the question will be determined by the board. Its decision 
(which can include declining to recognise a particular appointment as valid) will also, ifmade 
in good faith, be fmal and binding on all persons interested. 

73.	 	 CORPORATE REPRESENTATIVES 

73.1	 	 A corporation which is a member may, by resolution of its directors or other governing body, 
authorise a person or persons to act as its representative or representatives at any meeting of 
the Company, or at any separate meeting of the holders of any class of shares (a 
"representative"). 

73.2	 	 Subject to Article 73.3, a representative is entitled to exercise (on behalf of the corporation) 
the same powers as the corporation could exercise if it were an individual member of the 
Company. 

73.3	 	 Where a corporation authorises more than one representative and more than one 
representative purport to exercise a power under Article 73.2 in respect of the same shares: 

(a)	 	 if they purport to exercise the power in the same way as each other, the power is 
treated as exercised in that way; 

(b)	 	 if they do not purport to exercise the power in the same way as each other, the power 
is treated as not exercised. 

73.4	 	 A director, the secretary or other person authorised for the purpose by the secretary may 
require a representative to produce a certified copy of the resolution of authorisation before 
permitting him to exercise his powers. 

74.	 	 OBJECTIONS TO AND ERROR IN VOTING 

No objection may be made to the qualification of any person voting at a general meeting or to 
the counting of, or failure to count, any vote, except at the meeting, adjourned meeting or poll 
at which the vote objected to is tendered or at which the error occurs. An objection properly 
made shall be referred to the chairman whose decision on such matter shall be final and 
conclusive. 

75.	 	 AMENDMENTS TO RESOLUTIONS 

No amendment to a resolution duly proposed as a special resolution (other than an 
amendment to correct a patent error) may be considered or voted on. No amendment to a 
resolution duly proposed as an ordinary resolution (other than an amendment to correct a 
patent error) may be considered or voted on unless either: 
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(a)	 	 at least 48 hours before the time appointed for holding the meeting or adjourned 
meeting at which the ordinary resolution is to be considered, notice of the terms of 
the amendment and intention to move it has been lodged at the office; or 

(b)	 	 the chairman in his absolute discretion decides that the amendment may be 
considered or voted on. 

If an amendment proposed to a resolution under consideration is ruled out of order by the 
chairman the proceedings on the substantive resolution are not invalidated by an error in his 
ruling. 

76.	 	 FAILURE TO DISCLOSE INTERESTS IN SHARES 

76.1	 	 Where notice is served by the Company under section 793 of CA 2006 (a "section 793 
notice") on a member, or another person appearing to be interested in shares held by that 
member, and the member or other person has failed in relation to any shares (the "default 
shares", which expression includes any shares allotted or issued after the date of the section 
793 notice in respect of those shares) to give the Company the information required within the 
prescribed period from the date of service of the section 793 notice, the following sanctions 
apply, unless the board otherwise decides: 

(a)	 	 the member shall not be entitled in respect of the default shares to be present or to 
vote (either in person or by proxy) at a general meeting or at a separate meeting of the 
holders of a class of shares or on a poll; and 

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

(i)	 	 a dividend (or any part of a dividend) or other amount payable in respect of 
the default shares shall be withheld by the Company, which has no obligation 
to pay interest on it, and the member shall not be entitled to elect, pursuant to 
Article 128, to receive shares instead of a dividend; and 

(ii)	 	 no transfer of any certificated default shares shall be registered unless the 
transfer is an excepted transfer or: 

(A)	 	 the member is not himself in default in supplying the information 
required; and 

(B)	 	 the member proves to the satisfaction of the board that no person in 
default in supplying the information required is interested in any of 
the shares the subject of the transfer. 

76.2	 	 For the purpose of enforcing the sanction in Article 76.1 (b)(ii), the board may give notice to 
the member requiring the member to change default shares held in uncertificated form to 
certificated form by the time stated in the notice. The notice may also state that the member 
may not change any default shares held in certificated form to uncertificated form. If the 
member does not comply with the notice, the board may require the Operator to convert 
default shares held in uncertificated form into certificated form in the name and on behalf of 
the member in accordance with the Uncertificated Securities Regulations. 

76.3	 	 The sanctions under Article 76.1 cease to apply seven days after the earlier 9f: 

(a)	 	 receipt by the Company of notice of an excepted transfer, but only in relation to the 
shares thereby transferred; and 

35 



(b)	 	 receipt by the Company, in a form satisfactory to the board, of all the information 
required by the section 793 notice. 

76.4	 	 Where, on the basis of information obtained from a member in respect of a share held by him, 
the Company issues a section 793 notice to another person, it shall at the same time send a 
copy of the section 793 notice to the member, but the accidental omission to do so, or the 
non-receipt by the member of the copy, does not invalidate or otherwise affect the application 
ofArticles 76.1 or 76.2. 

76.5	 	 Where any person appearing to be interested in the default shares has been duly served with a 
section 793 notice and the default shares which are the subject of such section 793 notice are 
held by the ADR Depositary, the provisions of this Article shall be treated as applying only to 
such default shares held by the ADR Depositary and not (insofar as such person's apparent 
interest is concerned) to any other shares held by the ADR Depositary. 

76.6	 	 For the purposes of this Article 76: 

(a)	 	 a person, other than the member holding a share, shall be treated as appearing to be 
interested in that share if the member has informed the Company that the person is or 
may be interested, or if the Company (after taking account of information obtained 
from the member or, pursuant to a section 793 notice, from anyone else) knows or has 
reasonable cause to believe that the person is or may be so interested; 

(b)	 	 "interested" shall be construed as it is for the purpose of section 793 ofCA 2006; 

(c)	 	 reference to a person having failed to give the Company the information required by a 
section 793 notice, or being in default in supplying such information, includes (a) 
reference to his having failed or refused to give all or any part of it, and (b) reference 
to his having given information which he knows to be false in a material particular or 
having recklessly given information which is false in a material particular; 

(d)	 	 the "prescribed period" means 14 days; 

(e)	 	 an "excepted transfer" means, in relation to shares held by a member: 

(i)	 	 a transfer pursuant to acceptance of a takeover offer for the Company (within 
the meaning of Chapter 3 of Part 28 of CA 2006); or 

(ii)	 	 a transfer in consequence of a sale made through a recognised investment 
exchange (as defmed in the Financial Services and Markets Act 2000) or 
another stock exchange outside the United Kingdom on which shares in the 
capital of the Company are normally traded; or 

(iii)	 	 a transfer which is shown to the satisfaction of the board to be made in 
consequence of a sale of the whole of the beneficial interest in the shares to a 
person who is unconnected with the member and with any other person 
appearing to be interested in the shares. 

76.7	 	 The provisions of this Article are in addition and without prejudice to the provisions of the 
Acts. 
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APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS 

77. NUMBER OF DIRECTORS 

77.1 The number of directors must not be less than three and must not be more than fifteen. The 
number of directors may be fixed within the foregoing limits from time to time by resolution 
of the board. 

77.2 A majority of the directors shall be independent. 

78. APPOINTMENT OF EXECUTIVE DIRECTORS 

78.1 Subject to the provisions of the Acts, the board may appoint one or more of its body to hold 
an executive office with the Company for such term and on such other terms and conditions 
as the board thinks fit. The board may revoke or terminate an appointment, without prejudice 
to a claim for damages for breach of the contract of service between the director and the 
Company or otherwise. 

78.2 Subject to the provisions of the Acts, the board may enter into an agreement or arrangement 
with any director for the provision of any services outside the scope of the ordinary duties of a 
director. Any such agreement or arrangement may be made on such terms and conditions as 
the board thinks fit and (without prejudice to any other provision of the Articles) it may 
remunerate any such director for such services as it thinks fit and provide for the payment of 
expenses properly incurred by the director. 

79. NO SHARE QUALIFICATION 

A director is not required to hold any shares in the capital of the Company. 

80. VOTING ON RESOLUTION FOR APPOINTMENT 

At a general meeting a motion for the appointment of two or more persons as directors by a 
single resolution shall not be made unless an ordinary resolution that it should be so made has 
first been agreed to by the meeting without any vote being given against it, and for the 
purposes of this Article a motion for approving a person's appointment or for nominating a 
person for appointment shall be treated as a motion for his appointment. A resolution moved 
in contravention of this Article is void (whether or not its being so moved was objected to at 
the time). 

81. CLASSIFICATION OF THE BOARD 

81.1 The directors of the Company shall be classified with respect to the time for which they 
severally hold office into three classes ("Class I", "Class II" and "Class III"), as nearly equal 
in number as possible and as provided in the Articles. The initial term of: 

(a) Class 1 shall expire at the annual general meeting to be held in 2012; 

(b) Class II shall expire at a general meeting to be convened by the board in accordance 
with Article 46.8 and to be held in 2010; and 

(c) Class III shall expire at the annual general meeting to be held in 2011, 

with each class to hold office until its successors are duly elected. 

81.2 At each annual general meeting the number of directors equal to the number of the Class 
whose term expires at such meeting shall be appointed to hold office until the third 
succeeding annual general meeting. Except as provided in Article 81.3, directors of the Class 
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whose term is expiring at an annual general meeting shall be appointed at such meeting, and 
each director elected shall hold office until his or her successor is appointed or until his or her 
death, retirement, resignation or removal. 

81.3	 	 In the event of any change in the authorised number of directors, the newly created or 
eliminated directorships resulting from such increase or decrease shall be apportioned by the 
board among the Classes of directors so as to maintain such Classes as nearly equal as 
possible, 

81.4	 	 Should a vacancy on the board of directors occur or be created, whether arising through death, 
retirement, resignation or removal of a director, or through an increase in the number of 
directors of any Class, such vacancy shall be filled by the majority vote of the remaining 
directors of all Classes, whether or not a quorum, or by a sole remaining director. Subject to 
the provisions hereof, any director appointed to fill a vacancy shall serve for the remainder of 
the then present term of office of the Class to which he or she was appointed. 'In the event 
such term extends beyond the next annual general meeting for which a notice of the meeting 
has not been sent at the time of the appointment, the director or directors so appointed shall be 
named and described in the notice of the next annual general meeting and shall stand for 
election for the remaining portion of the term of office at such annual general meeting. 

81.5	 	 For the purposes of this Article 81 only, the general meeting to be convened by the board as 
referred to in Article 81.1 (b) shall be deemed to be an annual general meeting. 

82.	 	 VACATION OF OFFICE BY DIRECTOR 

82.1	 	 Without prejudice to the provisions for retirement contained in the Articles, the office of a 
director is vacated if: 

(a)	 	 he resigns by notice delivered to the secretary at the office or tendered at a board 
meeting; 

(b)	 	 where he has been appointed for a fixed term, the term expires; 

(c)	 	 he ceases to be a director by virtue of a provision of the Acts, is removed from office 
pursuant to the Articles or becomes prohibited by law from being a director; 

(d)	 	 he becomes bankrupt or compounds with his creditors generally or he applies to the 
court for an interim order under section 253 of the Insolvency Act 1986 in connection 
with a voluntary arrangement under that statute; 

(e)	 	 he is or has been suffering from mental ill health or becomes a patient for the purpose 
of any statute relating to mental health or any court claiming jurisdiction on the 
ground of mental disorder (however stated) makes an order for his detention or for 
the appointment of a guardian, receiver or other person (howsoever designated) to 
exercise powers with respect to his property or affairs, and in any such case the board 
resolves that his office be vacated. 

82.2	 	 A resolution of the board declaring a director to have vacated office under the terms of this 
Article is conclusive as to the fact and grounds of vacation stated in the resolution. 

82.3	 	 If the office of a director is vacated for any reason, he shall cease to be a member of any 
committee of the board. 
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ALTERNATE DIRECTORS 

83.	 	 APPOINTMENT 

83.1	 	 A director (other than an alternate director) may by notice delivered to the secretary at the 
office or tabled at a meeting of the board, or in any other manner approved by the board, 
appoint as his alternate director: 

(a)	 	 another director; or 

(b)	 	 another person approved by the board and willing to act. 

No appointment of an alternate director who is not already a director shall be effective until 
his consent to act as a director in the form prescribed by the provisions of the Acts has been 
received at the office or tabled at a meeting of the board. 

83.2	 	 An alternate director is not required to hold any shares in the capital of the Company and shall 
not be counted in reckoning the number ofdirectors for the purpose of Article 77. 

84.	 	 REVOCATION OF APPOINTMENT 

A director may by notice delivered to the secretary at the office or tabled at a meeting of the 
board revoke the appointment of his alternate director and, subject to the provisions of Article 
83, appoint another person in his place. If a director ceases to hold the office of director or if 
he dies, the appointment of his alternate director automatically ceases. If a director retires but 
is reappointed or deemed reappointed at the meeting at which his retirement takes effect, a 
valid appointment of an alternate director which was in force immediately before his 
retirement continues to operate after his reappointment as if he had not retired. The 
appointment of an alternate director ceases on the happening of an event which, if he were a 
director otherwise appointed, would cause him to vacate office. 

85.	 	 PARTICIPATION IN BOARD MEETINGS 

An alternate director shall, if he gives the Company an address at which notices may be 
served on him or an address at which notices may be served on him by electronic means, be 
entitled to receive notice of all meetings of the board and all committees of the board of 
which his appointor is a member and, in the absence from those meetings of his appointor, to 
attend and vote at the meetings and to exercise all the powers, rights, duties and authorities of 
his appointor. A director acting as alternate director has a separate vote at meetings of the 
board and committees of the board for each director for whom he acts as alternate director but 
he counts as only one for the purpose of determining whether a quorum is present. 

86.	 	 RESPONSIBILITY 

A person acting as an alternate director shall be an officer of the Company, shall alone be 
responsible to the Company for his acts and defaults, and shall not be deemed to be the agent 
of his appointor. 

REMUNERATION, EXPENSES AND PENSIONS 

87.	 	 REMUNERATION AND EXPENSES OF DIRECTORS 

87.1	 	 Subject to the provisions of the Articles, the board shall have the authority to determine the 
compensation of directors who are not officers or employees of the Company or a subsidiary 
of the Company. Such directors may be paid their expenses, if any, of attendance at each 
meeting of the board or committee of the board and may be paid a fixed sum for attendance at 
or participation in each meeting of the board or committee of the board, which may be in 
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addition to stated director compensation in cash or equity (shares or options) or other benefits, 
or any combination thereof. 

87.2 No such compensation under Article 87.1 shall preclude any director from serving the 
Company in any other capacity and receiving compensation therefor. Members of any special 
or standing committees may be allowed like compensation for attending or participating in 
committee meetings. A non-executive chairman of the board and the chairman of a special or 
standing committee may be paid a supplemental fixed sum for serving as chairman of each 
meeting of the board or the special or standing committee. 

87.3 Subject to the provisions of the Acts, the Company may also fund a director's expenditure on 
defending proceedings (including investigations by or action proposed to be taken by any 
regulatory authority) or in connection with any application under the Acts and may do 
anything to enable a director to avoid incurring such expenditure. 

88. REMUNERATION AND EXPENSES OF ALTERNATE DIRECTORS 

An alternate director is not entitled to compensation from the Company for his services as an 
alternate director. The compensation payable to an alternate director is payable out of the 
compensation payable to his appointor and consists of such portion (if any) of the 
compensation as he agrees with his appointor. The Company shall, however, repay to an 
alternate director expenses incurred by him in the performance of his duties if the Company 
would have been required to repay the expenses to him under Article 87 had he been a 
director. 

89. DIRECTORS' PENSIONS AND OTHER BENEFITS 

89.1 The board may exercise all the powers of the Company to provide pensions or other 
retirement or superannuation benefits and to provide death or disability benefits or other 
allowances or gratuities (by insurance or otherwise) for a person who is or has at any time 
been a director of: 

(a) the Company; 

(b) a company which is or was a subsidiary undertaking of the Company; 

(c) a company which is or was allied to or associated with the Company or a subsidiary 
undertaking of the Company; or 

(d) a predecessor in business of the Company or of a subsidiary undertaking of the 
Company, 

(or, in each case, for any member of his family, including a spouse or former spouse, a civil 
partner or a former civil partner, or a person who is or was dependent on him). For this 
purpose the board may establish, maintain, subscribe and contribute to any scheme, trust or 
fund and pay premiums. The board may arrange for this to be done by the Company alone or 
in conjunction with another person. 

89.2 A director or former director is entitled to receive and retain for his own benefit a pension or 
other benefit provided under Article 89.1 and is not obliged to account for it to the Company. 

90. REMUNERATION OF EXECUTIVE DIRECTORS 

The salary or other remuneration of a director appointed to hold employment or executive 
office in accordance with the Articles may be a fixed sum of money, or wholly or in part 
governed by business done or profits made, or as otherwise decided by the board, and may be 
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in addition to or instead of compensation payable to him for his services as director pursuant 
to the Articles. 

91.	 	 INSURANCE 

Subject to the provisions of the Acts, the board may exercise all the powers of the Company 
to purchase and maintain insurance for the benefit of a person who is or was a director, 
alternate director or officer of the Company or of any associated company against any 
liability attaching to him in connection with any negligence, default, breach of duty or breach 
of trust or any other liability which may lawfully be insured against by the Company. 

POWERS AND DUTIES OF THE BOARD 

92.	 	 POWERS OF THE BOARD 

Subject to the provisions of the Acts and the Articles and to directions given by special 
resolution of the Company, the business and affairs of the Company shall be managed by the 
board which may exercise all the powers of the Company whether relating to the management 
of the business or not. No alteration of the Articles and no direction given by the Company 
shall invalidate a prior act of the board which would have been valid if the alteration had not 
been made or the direction had not been given. The provisions of the Articles giving specific 
powers to the board do not limit the general powers given by this Article. 

93.	 	 POWERS OF DIRECTORS BEING LESS THAN MINIMUM REQUIRED NUMBER 

If the number of directors is less than the minimum prescribed by the Articles, the remaining 
director or directors may act only for the purposes of appointing an additional director or 
directors to make up that minimum or convening a general meeting of the Company for the 
purpose of making such appointment. If no director or directors is or are able or willing to act, 
notwithstanding any other provisions of the Articles, a member may convene a general 
meeting for the purpose of appointing directors. An additional director appointed in this way 
holds office (subject to the Articles) only until the dissolution of the next annual general 
meeting after his appointment unless he is reappointed during the meeting. 

94.	 	 POWERS OF EXECUTIVE DIRECTORS 

The board may delegate to a director holding executive office any of its powers, authorities 
and discretions for such time and on such terms and conditions as it thinks fit. In particular, 
without limitation, the board may grant the power to sub-delegate, and may retain or exclude 
the right of the board to exercise the delegated powers, authorities or discretions collaterally 
with the director. The board may at any time revoke the delegation or alter its terms and 
conditions. 

95.	 	 CHAIRMAN OF THE BOARD, CHIEF EXECUTIVE OFFICER AND PRESIDENT 

95.1	 	 The chairman of the board, if one has been appointed, shall perform such duties as may be 
delegated by the board. The board may designate whether the chairman of the board, or the 
president, if such an officer shall have been appointed, shall be the chief executive officer of 
the Company. The chairman of the board, the chief executive officer, or the president, if one 
has been appointed, shall preside at all general meetings and meetings of the board. 

95.2	 	 Unless the board shall otherwise delegate such duties, the chief executive officer shall have 
general and active management of the business of the Company, and shall see that all orders 
and resolutions of the board are carried into effect. The chief executive officer shall execute 
bonds, mortgages and other contracts requiring a seal, under the seal of the Company, except 
where required or permitted by law to be otherwise signed and executed, including 
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designation of authority by power of attorney, or where the signing and execution thereof 
shall be expressly delegated by the board to some other officer or agent of the Company. The 
chief executive officer or such other officer as shall be authorised by him or her shall have 
such powers and duties as usually pertain to the office of chief executive officer, except as the 
same may be modified by the board. 

96. VICE PRESIDENTS 

The president, executive vice president, senior vice president, or vice president, in the order 
of their seniority, unless otherwise determined by the board, shall, in the event of absence or 
disability of the chief executive officer or the president, as the case may be, perform the 
duties and exercise the powers of the absent or disabled chief executive officer or president. 
They shall perform such other duties and have such other powers as the board may from time 
to time prescribe during the period ofthe absence or disability. 

97. DELEGAnON TO COMMITTEES 

97.1 The board may by a majority of the whole board delegate any of its powers, authorities and 
discretions (with power to sub-delegate) to a committee consisting of one or more persons 
(whether a member or members of the board or not) as it thinks fit. A committee may 
exercise its power to sub-delegate by sub-delegating to any person or persons (whether or not 
a member or members of the board or of the committee). The board may retain or exclude its 
right to exercise the delegated powers, authorities or discretions collaterally with the 
committee. The board may at any time revoke the delegation or alter any terms and 
conditions or discharge the committee in whole or in part. Where a provision of the Articles 
refers to the exercise of a power, authority or discretion by the board (including, without 
limitation, the power to pay fees, remuneration, additional remuneration, expenses and 
pensions and other benefits pursuant to Articles 78 and 87 to 91 and that power, authority or 
discretion has been delegated by the board to a committee, the provision shall be construed as 
permitting the exercise of the power, authority or discretion by the committee. 

97.2 Committee membership designations shall be subject to provisions regarding independence or 
other qualifications for committee service which may be imposed by applicable laws, rules or 
regulations. 

97.3 The board may designate one or more directors as alternate members of any committee, who 
may replace any absent or disqualified member at any meeting of the committee. 

97.4 Standing committee functions, one or more of which may be performed by a single 
committee, shall include audit, compensation, governance and nominating. Any committee of 
the board, to the extent provided in the resolution of the board or the board approved 
committee charter, shall have and may exercise all the powers and authority of the board in 
the management of the business and affairs of the Company, including: 

(a) authorising the seal of the Company to be affixed to all papers which may require it; 

(b) in relation to the allotment or issue of shares approved by the board, fix any of the 
preferences or rights of such shares relating to voting, dividends, redemption, 
dissolution, any distribution of assets of the Company or the conversion into, or the 
exchange of such shares for, shares of any other class or classes or any other series of 
the same or any other class or classes of shares of the Company; 

but no such committee shall have the power or authority in reference to: 

(c) adopting an agreement of merger, 
arrangement; 

consolidation, scheme of arrangement or similar 
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(d) recommending to the shareholders the sale, lease or exchange of all or substantially 
all of the Company's property and assets; 

(e) recommending to the shareholders a dissolution of the Company or a revocation of a 
dissolution, 

provided further that, unless the resolution or the Articles expressly so provide, no such 
committee shall have the power or authority to declare a dividend or to authorise the 
allotment or issue of shares. 

Such committee or committees shall have such name or names as may be determined from 
time to time by resolution of the board. 

98. OFFICERS 

98.1 The officers of the Company shall be chosen in such a manner, shall hold their offices for 
such terms and shall carry out such duties as are prescribed herein or determined solely by the 
board, subject to the right of the board to remove any officer or officers at any time with or 
without cause. The board may determine that all of the officers of the Company shall be 
appointed or reappointed by the board on an annual basis. 

98.2 The officers of the Company shall include a secretary and may include a chairman of the 
board, a chief executive officer, a president, one or more executive vice presidents, senior 
vice presidents, vice presidents, and a treasurer, each of whom shall be elected by the board. 
Any number of offices may be held by the same person unless the Acts or the Articles 
otherwise provide. 

98.3 Such other officers and assistant officers and agents as may be deemed necessary may be 
elected or appointed by the board. 

98.4 Any officer of the Company may be removed at any time, with or without cause, by the 
board. 

98.5 The salaries of all officers and agents of the Company shall be fixed by the board or a duly 
constituted committee thereof 

98.6 Each officer of the Company shall hold office until his or her successor is appointed or until 
his or her earlier resignation or removal. Any vacancy occurring in any office of the Company 
by death, resignation, removal or otherwise shall be filled by the board or other governing 
body. 

99. AGENTS 

The board may by power of attorney or otherwise appoint a person to be the agent of the 
Company and may delegate to that person any of its powers, authorities and discretions for 
such purposes, for such time and on such terms and conditions (including as to remuneration) 
as it thinks fit. In particular, without limitation, the board may grant the power to sub-delegate 
and may retain or exclude the right of the board to exercise the delegated powers, authorities 
or discretions collaterally with the agent. The board may at any time revoke or alter the terms 
and conditions of the appointment or delegation with or without cause. 

100. EXERCISE OF VOTING POWERS 

The board may exercise or cause to be exercised the voting powers conferred by shares in the 
capital of another company held or owned by the Company, or a power of appointment to be 
exercised by the Company, in any manner it thinks fit (including the exercise of the voting 
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power or power of appointment in favour of the appointment of a director as an officer or 
employee of that company or in favour of the payment of remuneration to the officers or 
employees of that company). 

101. PROVISION FOR EMPLOYEES 

The board may exercise the powers conferred on the Company by the Acts to make provision 
for the benefit of a person employed or formerly employed by the Company or any of its 
subsidiaries (other than a director or former director or shadow director) in connection with 
the cessation or the transfer to a person of the whole or part of the undertaking of the 
Company or the subsidiary. 

102. REGISTERS 

Subject to the provisions of the Acts, the board may exercise the powers conferred on the 
Company with regard to the keeping of an overseas branch, local or other register and may 
make and vary regulations as it thinks fit concerning the keeping of a register. 

103. REGISTER OF CHARGES 

The Company shall keep a register of charges in accordance with the provisions of the Acts 
and the fee to be paid by a person other than a creditor or member for each inspection of the 
register of charges is the maximum sum prescribed by the provisions of the Acts or, failing 
which, decided by the board. 

104. DIRECTORS' CONFLICTS OF INTEREST OTHER THAN IN 
TRANSACTIONS OR ARRANGEMENTS WITH THE COMPANY 

RELATION TO 

104. I If a situation (a "relevant situation") arises in which a director has, or can have, a direct or 
indirect interest that conflicts, or possibly may conflict, with the interests of the Company 
(including, without limitation, in relation to the exploitation of any property, information or 
opportunity, whether or not the Company could take advantage of any such property, 
information or opportunity, but excluding any situation which cannot reasonably be regarded 
as likely to give rise to a conflict of interest) the following provisions shall apply if the 
conflict of interest does not arise in relation to a transaction or arrangement with the 
Company: 

(a) if the relevant situation arises from the appointment or proposed appointment of a 
person as a director of the Company, the board may resolve to authorise the 
appointment of the director and the relevant situation; 

(b) if the relevant situation arises in circumstances other than those in Article I04.1 (a), 
the board may resolve to authorise the relevant situation and the continuing 
performance by the director of his duties, 

in each case on such terms as the board may determine and such determination shall be 
notified in writing to the relevant directors. 

104.2 Any authorisation under Article 104. I shall be effective only if: 

(a) the matter in question shall have been proposed in writing for consideration at a 
meeting of the board, in accordance with the board's normal procedures or in such 
other manner as the board may approve; 
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(b)	 	 any requirement as to the quorum at the meeting of the board for that part of the 
meeting at which the matter is considered is met without counting the director in 
question and any other interested director (together the "interested directors"); and 

(c)	 	 the matter was agreed to without the interested directors voting or would have been 
agreed to if the votes ofthe interested directors had not been counted 

and may be terminated by the board at any time after prior consultation with the interested 
directors, reasonable account being taken of their representations. 

104.3	 	 Any reference in Article 104.1 to a conflict of interest includes a conflict of interest and duty 
and a conflict of duties. 

104.4	 	 Any terms determined by the board under Article 104.I(a) or Article 104.1(b) may be 
imposed at the time of the authorisation or may be imposed or varied subsequently after prior 
consultation with the interested directors, reasonable account being taken of their 
representations, and may include (without limitation): 

(a)	 	 whether the interested director(s) may vote (or be counted in the quorum at a 
meeting) in relation to any resolution relating to the relevant situation; 

(b)	 	 the exclusion of the interested director(s) from all information and discussion by the 
board or any committee of the board of the relevant situation; and 

(c)	 	 (without prejudice to the general obligations of confidentiality) the application to the 
interested director(s) of a strict duty of confidentiality to the Company for any 
confidential information of the Company in relation to the relevant situation. 

104.5	 	 A director must act in accordance with any terms determined by the board under Article 
104.1(a) or Article 104.I(b) and shall be entitled to rely on any such determination in the 
absence of fraud. 

104.6	 	 Except as specified in Article 104.2, any proposal made to the board and any authorisation by 
the board in relation to a relevant situation shall be dealt with in the same way as any other 
matter that may be proposed to and resolved upon by the board in accordance with the 
provisions of the Articles. 

104.7	 	 If a relevant situation has been authorised by the board under Article 104.1 then (subject, in 
any case, to any terms determined by the board under Article 104.1(a) or Article 104.1(b)): 

(a)	 	 where the director obtains (other than through his position as a director of the 
Company) information relating to that relevant situation which is confidential to a 
third party, he will not be obliged to disclose it to the board or to any director or other 
officer or employee of the Company or to use it in relation to the Company's affairs in 
circumstances where to do so would amount to a breach of that confidence; 

(b)	 	 the director may absent himself from meetings of the board or any committee of the 
board at which anything relating to that relevant situation will or may be discussed; 
and 

(c)	 	 the director may make such arrangements as he thinks fit for board and committee 
papers to be received and read by a professional adviser on his behalf 

and the general duties which any director owes to the Company under CA 2006 will not be 
infringed by anything done (or omitted to be done) in accordance with the provisions of this 
Article 104.7. 
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104.8 A director shall not be liable to account to the Company for any profit, remuneration or other 
benefit which he (or any person connected with him within the meaning of section 252 of CA 
2006) may derive from any relevant situation authorised under Article 104.1 (subject, in any 
case, to any terms determined by the board in connection with such authorisation that are 
notified as aforesaid) and no contract, arrangement, transaction or proposal is liable to be 
avoided on the grounds of any director (or any person connected with him as aforesaid) 
having any type of interest authorised under Article 104.1 (subject as aforesaid). 

105. DECLARATIONS OF INTEREST BY DIRECTORS 

105.1	 	 A director must declare the nature and extent of his interest in a relevant situation within 
Article 104.1 to the other directors. 

105.2	 	 If a director is in any way, directly or indirectly, interested in a proposed transaction or 
arrangement with the Company, he must declare the nature and extent of his interest to the 
other directors. 

105.3	 	 Where a director is in any way, directly or indirectly, interested in a transaction or 
arrangement that has been entered into by the Company, he must declare the nature and extent 
of his interest to the other directors, unless the interest has already been declared under 
Article 105.2. 

105.4	 	 The declaration of interest must (in the case of Article 105.3 and may, but need not (in the 
case of Article 105.1 or Article 105.2) be made: 

(a)	 	 at a meeting of the board; or 

(b)	 	 by notice to the other directors in accordance with: 

(i)	 	 section 184 of CA 2006 (notice in writing); or 

(ii)	 	 section 185 of CA 2006 (general notice). 

105.5	 	 If a declaration of interest proves to be, or becomes, inaccurate or incomplete, a further 
declaration must be made. 

105.6	 	 Any declaration of interest required by Article 105.1 must be made as soon as is reasonably 
practicable. Failure to comply with this requirement does not affect the underlying duty to 
make the declaration of interest. 

105.7	 	 Any declaration of interest required by Article 105.2 must be made before the Company 
enters into the transaction or arrangement. 

105.8	 	 Any declaration of interest required by Article 105.3 must be made as soon as is reasonably 
practicable. Failure to comply with this requirement does not affect the underlying duty to 
make the declaration of interest. 

105.9	 	 A declaration in relation to an interest of which the director is not aware, or where the director 
is not aware of the transaction or arrangement in question, is not required. 

For this purpose a director is treated as being aware of matters of which he ought reasonably 
to be aware. 

105.10 A director need not declare an interest: 

(a)	 	 if it cannot be reasonably be regarded as likely to give rise to a conflict of interest; 
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(b)	 	 if, or to the extent that, the other directors are already aware of it (and for this purpose 
the other directors are treated as being aware of anything of which they ought 
reasonably to be aware); or 

(c)	 	 if, or to the extent that, it concerns tenns of his service contract that have been or are 
to be considered: 

(i)	 	 by a meeting of the board; or 

(ii)	 	 by a committee of the board appointed for the purpose under the Articles. 

106.	 	 DIRECTORS' INTERESTS AND VOTING 

106.1	 	 Subject to the provisions of the Acts and provided he has declared his interest in accordance 
with Article 105, a director, notwithstanding his office: 

(a)	 	 may enter into or otherwise be interested in a contract, arrangement, transaction or 
proposal with the Company or in which the Company is otherwise interested either in 
connection with his tenure of an office or place of profit or as seller, buyer or 
otherwise; 

(b)	 	 may hold another office or place of profit with the Company (except that of auditor or 
auditor of a subsidiary of the Company) in conjunction with the office of director and 
may act by himself or through his finn in a professional capacity to the Company, 
and in that case on such tenns as to remuneration and otherwise as the board may 
decide either in addition to or instead of remuneration provided for by another 
Article; and 

(c)	 	 may be or become a director or other officer of, or employed by, or a party to a 
contract, transaction, arrangement or proposal with or otherwise interested in, a 
company promoted by the Company or in which the Company is otherwise interested 
or as regards which the Company has a power of appointment. 

106.2	 	 A director shall not be liable to account to the Company for any profit, remuneration or other 
benefit resulting from any interests pennitted under Article 106.1 and no contract, 
arrangement, transaction or proposal is liable to be avoided on the grounds of any director 
having any type of interest pennitted under Article 106.1. 

106.3	 	 A director may not vote on or be counted in the quorum in relation to a resolution of the board 
or of a committee of the board concerning any contract, arrangement, transaction or proposal 
with the Company or in which the Company is otherwise interested and in which he has an 
interest which may reasonably be regarded as likely to give rise to a conflict of interest, but 
this prohibition does not apply to a resolution concerning any of the following matters: 

(a)	 	 any contract, arrangement, transaction or proposal in which he is interested by virtue 
of an interest in shares, debentures or other securities of the Company, or otherwise in 
or through the Company; 

(b)	 	 the giving of a guarantee, security or indemnity in respect of money lent or 
obligations incurred by him or any other person at the request of or for the benefit of 
the Company or any of its subsidiary undertakings; 

(c)	 	 the giving of a guarantee, security or indemnity in respect of a debt or obligation of 
the Company or any of its subsidiary undertakings for which he himself has assumed 
responsibility in whole or in part, either alone or jointly with others, under a 
guarantee or indemnity or by the giving of security; 
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(d)	 	 a contract, arrangement, transaction or proposal concerning an offer of shares, 
debentures or other securities of the Company or any of its subsidiary undertakings 
for subscription or purchase, in which offer he is or may be entitled to participate as a 
holder of securities or in the underwriting or sub-underwriting of which he is to 
participate; 

(e)	 	 a contract, arrangement, transaction or proposal to which the Company is or is to be a 
party concerning another company (including a subsidiary undertaking of the 
Company) in which he is interested (directly or indirectly) whether as an officer, 
shareholder, creditor or otherwise (a "relevant company"), if he does not to his 
knowledge hold an interest in shares (as that term is used in sections 820 to 825 of 
CA 2006) representing one per cent. or more of either any class of the equity share 
capital of or the voting rights in the relevant company; 

(f)	 	 a contract, arrangement, transaction or proposal for the benefit of the employees of 
the Company or any of its subsidiary undertakings (including any pension fund or 
retirement, death or disability scheme) which does not award him a privilege or 
benefit not generally awarded to the employees to whom it relates; and 

(g)	 	 a contract, arrangement, transaction or proposal concerning: 

(i)	 	 indemnification (including loans made in connection with it) by the Company 
in relation to the performance of his duties on behalf of the Company or any 
of its subsidiary undertakings; or 

(ii)	 	 the purchase or maintenance of any insurance policy for the benefit of 
directors or for the benefit of persons including directors. 

106.4	 	 A director may not vote on or be counted in the quorum in relation to a resolution of the board 
or committee of the board concerning his own appointment (including, without limitation, 
fixing or varying the terms of his appointment or its termination) as the holder of an office or 
place of profit with the Company or any company in which the Company is interested. 
Where proposals are under consideration concerning the appointment (including, without 
limitation, fixing or varying the terms of appointment or its termination) of two or more 
directors to offices or places of profit with the Company or a company in which the Company 
is interested, such proposals shall be divided and a separate resolution considered in relation 
tq each director. In that case each of the directors concerned (if not otherwise debarred from 
voting under this Article) is entitled to vote (and be counted in the quorum) in respect of each 
resolution except that concerning his own appointment. 

106.5	 	 If a question arises at a meeting as to whether the interest of a director (other than the interest 
of the chairman of the meeting) may reasonably be regarded as likely to give rise to a conflict 
of interest or as to the entitlement of a director (other than the chairman) to vote or be counted 
in a quorum and the question is not resolved by his voluntarily agreeing to abstain from 
voting or being counted in the quorum, the question shall be referred to the chairman and his 
ruling in relation to the director concerned is conclusive and binding on all concerned. 

106.6	 	 If a question arises at a meeting as to whether the interest of the chairman of the meeting may 
reasonably be regarded as likely to give rise to a conflict of interest or as to the entitlement of 
the chairman to vote or be counted in a quorum and the question is not resolved by his 
voluntarily agreeing to abstain from voting or being counted in the quorum, the question shall 
be decided by resolution of the directors or committee members present at the meeting 
(excluding the chairman) whose majority vote is conclusive and binding on all concerned. 

106.7	 	 For the purposes of this Article, the interest of a person who is connected with (within the 
meaning of section 252 of CA 2006) a director is treated as the interest of the director and, in 
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relation to an alternate director, the interest of his appointor is treated as the interest of the 
alternate director in addition to an interest which the alternate director otherwise has. This 
Article applies to an alternate director as if he were a director otherwise appointed. 

106.8	 	 Subject to the provisions of the Acts, the Company may by ordinary resolution suspend or 
relax the provisions of this Article to any extent or ratify any contract, arrangement, 
transaction or proposal not properly authorised by reason of a contravention of this Article. 

PROCEEDINGS OF DIRECTORS AND COMMITTEES 

107.	 	 BOARD MEETINGS 

107.1	 	 Subject to the Articles, the board may meet for the despatch of business, adjourn and 
otherwise regulate its proceedings as it thinks fit. 

107.2	 	 The first board meeting following the election of directors at an annual general meeting shall 
ordinarily be held immediately following the annual general meeting but may be held at such 
other time and place as shall be specified in a notice given to the directors in accordance with 
Article 108. 

108.	 	 NOTICE OF BOARD MEETINGS 

108.1	 	 Regular meetings of the board may be held without notice at such time and at such place as 
shall from time to time be determined by the board. 

108.2	 	 Special meetings of the board may be called by the chairman of the board or the chief 
executive officer on not less than 24 hours' advance notice to each director, given personally 
by telephone, in hard copy form or by electronic means; special meetings shall be called by 
the chief executive officer or secretary, in like manner and on like notice, on the written 
request of two directors. 

108.3	 	 A director may waive the requirement that notice be given to him of a board meeting, either 
prospectively or retrospectively. 

109.	 	 QUORUM 

109.1	 	 The quorum necessary for the transaction of business is a majority of the directors, present in 
person or by alternate director. A duly convened meeting of the board at which a quorum is 
present is competent to exercise all or any of the authorities, powers and discretions vested in 
or exercisable by the board. 

109.2	 	 If a quorum shall not be present at any board meeting, the directors present thereat may 
adjourn the meeting from time to time, without notice other than announcement at the 
meeting, until a quorum shall be present. 

110.	 	 CHAIRMAN OF BOARD 

The board may appoint one of its body as chairman to preside at every board meeting at 
which he is present and one or more deputy chairman or chairmen and decide the period for 
which he is or they are to hold office (and may at any time remove him or them from office). 
If no chairman or deputy chairman is elected, or if at a meeting neither the chairman nor a 
deputy chairman is present within five minutes of the time fixed for the start of the meeting, 
the directors and alternate directors (in the absence of their appointors) present shall choose 
one of their number to be chairman. If two or more deputy chairmen are present, the senior of 
them shall act as chairman, seniority being determined by length of office since their last 
appointment or reappointment or deemed reappointment. As between two or more who have 
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held office for an equal length of time, the deputy chairman to act as chairman shall be 
decided by those directors and alternate directors (in the absence of their appointors) present. 
A chairman or deputy chairman may hold executive office or employment with the Company. 

111. VOTING 

Questions arising at a meeting of the board are determined by a majority of votes. 

112. PARTICIPATION BY TELEPHONE 

A director or his alternate director may participate in a meeting of the board or a committee of 
the board through the medium of conference telephone, video teleconference or similar form 
of communication equipment if all persons participating in the meeting are able to hear and 
speak to each other throughout the meeting. A person participating in this way is deemed to 
be present in person at the meeting and is counted in a quorum and entitled to vote. Subject to 
the provisions of the Acts, all business transacted in this way by the board or a committee of 
the board is for the purposes of the Articles deemed to be validly and effectively transacted at 
a meeting of the board or a committee of the board although fewer than two directors or 
alternate directors are physically present at the same place. The meeting is deemed to take 
place where the largest group of those participating is assembled or, if there is no such group, 
where the chairman of the meeting then is. 

113. RESOLUTION IN WRITING 

A resolution in writing executed by all directors for the time being entitled to receive notice 
of a board meeting and not being less than a quorum or by all members of a committee of the 
board for the time being entitled to receive notice of a committee meeting and not being less 
than a quorum is as valid and effective for all purposes as a resolution passed at a meeting of 
the board (or committee, as the case may be). The resolution in writing may consist of 
several documents in the same form each executed by one or more of the directors or 
members of the relevant committee. The resolution in writing need not be executed by an 
alternate director if it is executed by his appointor and a resolution executed by an alternate 
director need not be executed by his appointor. Any resolution in writing is to be kept with 
the minutes of the proceedings of the board (or committee, as the case may be). 

114. PROCEEDINGS OF COMMITTEES 

114.1 At all meetings of committees of the board a majority of the directors who are members of the 
committee shall constitute a quorum for the transaction of business and the act of a majority 
of the committee members present at any meeting at which there is a quorum shall be the act 
of the committee, except as may be otherwise specifically provided by the Acts or the 
Articles. If a quorum shall not be present at any meeting of a committee of the board, the 
committee members present thereat may adjourn the meeting from time to time, without 
notice other than announcement at the meeting, until a quorum shall be present. 

114.2 Regular committee meetings may be held without notice at such time and at such place as 
shall from time to time be determined by the committee. 

114.3 Special committee meetings may be called by the chairman of a committee on not less than 
24 hours' advance notice to each committee member, given personally by telephone, in hard 
copy form or by electronic means; special meetings shall be called by the chief executive 
officer or secretary, in like manner and on like notice on the written request of two committee 
members unless the committee consists of only one member, in which case special meetings 
shall be called by the chief executive officer or secretary in like manner and on like notice on 
the written request of the sole committee member. 
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114.4 Subject to the Articles, proceedings of any committee of the board shall be conducted in 
accordance with applicable provisions of the Articles regulating the proceedings of the board. 

115. MINUTES OF PROCEEDINGS 

115.1 The board shall cause minutes to be made in books kept for the purpose of: 

(a) all appointments of officers and committees 
remuneration fixed by the board; and 

made by the board and of any 

(b) the names of directors present at every meeting of the board, committees of the board, 
meetings of the Company or meetings of the holders of a class of shares or 
debentures, and all orders, resolutions and proceedings of such meetings. 

115.2 If purporting to be signed by the chairman of the meeting at which the proceedings were held 
or by the chairman of the next succeeding meeting, minutes are receivable as prima facie 
evidence of the matters stated in them. 

115.3 Minutes of every meeting of a committee of the board shall be distributed to all of the 
directors of the Company. 

116. VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE 

All acts done by a meeting of the board, or of a committee of the board, or by a person acting 
as a director, alternate director or member of a committee are, notwithstanding that it is 
afterwards discovered that there was a defect in the appointment of a person or persons 
acting, or that they or any of them were or was disqualified from holding office or not entitled 
to vote, or had in any way vacated their or his office, as valid as if every such person had been 
duly appointed, and was duly qualified and had continued to be a director, alternate director 
or member of a committee and entitled to vote. 

SECRETARY AND AUTHENTICATION OF DOCUMENTS 

117. SECRETARY 

117.1 Subject to the provisions of the Acts, the board shall appoint a secretary or joint secretaries 
and may appoint one or more persons to be an assistant or deputy secretary on such terms and 
conditions (including, without limitation, remuneration) as it thinks fit. The board may 
remove a person appointed pursuant to this Article from office and appoint another or others 
in his place. 

II7.2 The secretary or other officer appointed by the board shall attend meetings of the board and 
general meetings, and record all the proceedings of the general meetings and of the board in a 
book to be kept for that purpose. The secretary shall give, or cause to be given, notice of all 
general meetings and meetings of the board, and shall perform such other duties as may be 
prescribed by the board or the chief executive officer, under whose supervision he or she shall 
act. 

II7.3 The assistant secretaries, in the order of their seniority, unless otherwise determined by the 
board, shall, in the event of absence or disability of the secretary, perform the duties and 
exercise the powers of the secretary. They shall perform such other duties and have such other 
powers as the board may from time to time prescribe or as the chief executive officer may 
from time to time delegate. 
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117.4	 	 Any provision of the Acts or of the Articles requiring or authorising a thing to be done by or 
to a director and the secretary is not satisfied by its being done by or to the same person acting 
both as director and as, or in the place of, the secretary. 

118.	 	 AUTHENTICATION OF DOCUMENTS 

A director or the secretary or another person appointed by the board for the purpose may 
authenticate documents affecting the constitution of the Company (including, without 
limitation the Articles) and resolutions passed by the Company or holders of a class of shares 
or the board or a committee of the board and books, records, documents and accounts relating 
to the business of the Company, and certify copies or extracts as true copies or extracts; and 
where any books, records, documents or accounts are elsewhere than the office, the local 
manager or other officer of the Company having their custody shall be deemed to be a person 
appointed by the board for this purpose. A document purporting to be a copy of a resolution, 
or an extract from the minutes of a meeting, of the Company, the board or any committee 
which is so certified shall be conclusive evidence in favour of all persons dealing with the 
Company that such resolution has been duly passed or, as the case may be, that any minute so 
extracted is a true and accurate record of the proceedings at a duly constituted meeting. 

SEALS 

119.	 	 SAFE CUSTODY 

The secretary shall provide for the safe custody of every seal. 

120.	 	 APPLICATION OF SEALS 

120.1	 	 A seal shall have the Company's name engraved in legible characters. 

120.2	 	 Subject to the provisions of the Articles in relation to share certificates issued by the 
Company in respect of the Company's shares, stock, debentures or other securities, a seal may 
be used only by the secretary with the authority of a resolution of the board. The secretary, 
treasurer, an assistant secretary, or an assistant treasurer shall sign an instrument (other than 
such share certificates) to which a seal is affixed. The board may decide, either generally or in 
a particular case, that a signature may be dispensed with or affixed by mechanical means. 

DIVIDENDS AND OTHER PAYMENTS 

121.	 	 RESERVES 

The board may, before paying any dividend (whether preferential or otherwise), carry to 
reserve out of the profits of the Company such sums as it thinks fit. All sums standing to 
reserve may be applied from time to time, at the discretion of the board, for any purpose to 
which the profits of the Company may properly be applied, and pending such application 
may, at the like discretion, either be employed in the business of the Company or be invested 
in such investments as the board thinks fit. The board may divide the reserve into such 
special reserves as it thinks fit, and may consolidate into one fund any special funds or any 
parts of any special funds into which the reserve may have been divided as it thinks fit. Any 
sum which the board may carry to reserve out of the unrealised profits of the Company shall 
not be mixed with any reserve to which profits available for distribution have been carried. 
The board may also, without placing the same to reserve, carry forward any profits which it 
may think prudent not to distribute. 

52
 




122. PAYMENT OF DIVIDENDS 

Subject to the provisions of the Acts, if the board considers that the fmancial position of the 
Company justifies such payments, it can pay interim, fmal or other dividends on any class of 
shares of any amounts and on any dates and for any periods which it decides. 

123. ENTITLEMENT TO DIVIDENDS 

123.1 All dividends will be divided and paid in proportions based on the amounts paid up on the 
shares during any period for which the dividend is paid, provided that no dividend (nor, for 
the avoidance of doubt, any dividend in specie or any scrip dividend payable in accordance 
with Articles 127 or 128, respectively) shall be payable in respect of any share which, or the 
American Depositary Share, representing which, is for the time being held by or for the 
benefit of any entity which is a subsidiary or subsidiary undertaking of the Company. Sums 
which have been paid up in advance of calls will not count as paid up for this purpose. If the 
terms of any share provide that it will be entitled to a dividend as if it were a fully paid up, or 
partly paid up, share from a particular date (in the past or future), it will be entitled to a 
dividend on this basis. This Article applies unless the Articles, the rights attached to any 
shares, or the terms of any shares, provide otherwise. 

123.2 Unless the rights attached to any shares, the terms of any shares or the Articles provide 
otherwise, a dividend or any other money payable in respect of a share can be declared and 
paid in any currency the board decides using an exchange rate selected by the board for any 
currency conversions required. The board can also decide how any costs relating to the 
choice of currency will be met. 

123.3 The board can offer shareholders the choice to receive dividends and other money payable in 
respect of their shares in a currency other than that in which the dividend or other money 
payable is declared on such terms and conditions as the board may prescribe from time to 
time. 

123.4 If a shareholder owes the Company any money for calls on shares or money in any other way 
relating to his shares, the board can deduct any of this money from any dividend or other 
money payable to the shareholder on or in respect of any share held by him. Money deducted 
in this way can be used to pay amounts owed to the Company. 

123.5 Unless the rights attached to any shares, or the terms of any shares, provide otherwise, no 
dividend or other sum payable by the Company on or in respect of its shares carries a right to 
interest from the Company. 

124. METHOD OF PAYMENT 

124.1 The Company may pay any dividend, interest or other amount payable in respect ofa share: 

(a) in cash; 

(b) by cheque, warrant or money order made payable to or to the order of the person 
entitled to the payment (and which may, at the Company's option, be crossed 
"account payee" where appropriate); 

(c) by a bank or other funds transfer system to an account designated in writing by the 
person entitled to the payment; 

(d) if the board so decides, by means of a relevant system in respect of an uncertificated 
share, subject to any procedures established by the board to enable a holder of 
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uncertificated shares to elect not to receive dividends by means of a relevant system 
and to vary or revoke any such election; or 

(e)	 	 by such other method as the person entitled to the payment may in writing direct and 
the board may agree. 

124.2	 	 The Company may send a cheque, warrant or money order by post: 

(a)	 	 in the case of a sole holder, to his registered address; 

(b)	 	 in the case ofjoint holders, to the registered address of the person whose name stands 
first in the register; 

(c)	 	 in the case of a person or persons entitled by transmission to a share, as if it were a 
notice given in accordance with Article 140 or 

(d)	 	 in any case, to a person and address that the person or persons entitled to the payment 
may in writing direct. 

124.3	 	 Where a share is held jointly or two or more persons are jointly entitled by transmission to a 
share: 

(a)	 	 the Company may pay any dividend, interest or other amount payable in respect of 
that share to anyone joint holder, or anyone person entitled by transmission to the 
share, and in either case that holder or person may give an effective receipt for the 
payment; and 

(b)	 	 for any of the purposes of this Article 124, the Company may rely in relation to a 
share on the written direction or designation of anyone joint holder of the share, or 
anyone person entitled by transmission to the share. 

124.4	 	 Every cheque, warrant or money order sent by post is sent at the risk of the person entitled to 
the payment. If payment is made by bank or other funds transfer, by means of a relevant 
system or by another method at the direction of the person entitled to payment, the Company 
is not responsible for amounts lost or delayed in the course of making that payment. 

124.5	 	 Without prejudice to Article 76, the board may withhold payment of a dividend (or part of a 
dividend) payable to a person entitled by transmission to a share until he has provided such 
evidence of his right as the board may reasonably require. 

125.	 	 UNCLAIMED DIVIDENDS ETC. 

Any unclaimed dividend, interest or other amount payable by the Company in respect of a 
share may be invested or otherwise made use of by the board for the benefit of the Company 
until claimed. A dividend unclaimed for a period of 12 years from the date it was declared or 
became due for payment is forfeited and ceases to remain owing by the Company. The 
payment of an unclaimed dividend, interest or other amount payable by the Company in 
respect of a share into a separate account does not constitute the Company a trustee in respect 
of it. 

126.	 	 UNCASHED DIVIDENDS 

If, in respect of a dividend or other amount payable in respect of a share, on anyone occasion: 

(a)	 	 a cheque, warrant or money order is returned undelivered or left uncashed; or 

(b)	 	 a transfer made by a bank or other funds transfer system is not accepted, 

54 



and reasonable enquiries have failed to establish another address or account of the person 
entitled to the payment, the Company is not obliged to send or transfer a dividend or other 
amount payable in respect of that share to that person until he notifies the Company of an 
address or account to be used for that purpose. If the cheque, warrant or money order is 
returned undelivered or left uncashed or transfer not accepted on two consecutive occasions, 
the Company may exercise this power without making any such enquiries. 

127.	 	 PAYMENT OF DIVIDENDS IN SPECIE 

Without prejudice to Article 76, the board may direct that payment of a dividend may be 
satisfied wholly or in part by the distribution of specific assets and in particular of paid-up 
shares or debentures of another company. Where a difficulty arises in connection with the 
distribution, the board may settle it as it thinks fit and in particular, without limitation, may: 

(a)	 	 issue fractional certificates (or ignore fractions); 

(b)	 	 fix the value for distribution of the specific assets (or any part of them); 

(c)	 	 decide that a cash payment be made to a member on the basis of the value so fixed, in 
order to secure equality of distribution; and 

(d)	 	 vest assets in trustees on trust for the persons entitled to the dividend as seems 
expedient to the board. 

128.	 	 PAYMENT OF SCRIP DIVIDENDS 

128.1	 	 Subject to the provisions of the Acts, but without prejudice to Article 76, the board may allot 
to those holders of a particular class of shares who have elected to receive them further shares 
of that class or shares of any other class in either case credited as fully paid ("new shares") 
instead of cash in respect of all or part of any dividend or dividends, subject to any 
exclusions, restrictions or other arrangements the board may in its absolute discretion deem 
necessary or expedient to deal with legal or practical problems under the laws of, or the 
requirements of a recognised regulatory body or a stock exchange in, any territory. 

128.2	 	 The board shall determine the basis of allotment of new shares so that, as nearly as may be 
considered convenient without involving rounding up of fractions, the value of the new shares 
(including a fractional entitlement) to be allotted (calculated by reference to the average 
quotation, or the nominal value of the new shares, if greater) equals (disregarding an 
associated tax credit) the amount of the dividend which would otherwise have been received 
by the holder (the "relevant dividend"). For this purpose the "average quotation" of each of 
the new shares is the average of the middle-market quotations for a fully-paid share of the 
Company of that class derived from such source as the board may deem appropriate for the 
business day on which the relevant class of shares is first quoted "ex" the relevant dividend 
(or such other date as the board may deem appropriate) and the four subsequent business 
day(s). A certificate or report by the auditors as to the value of the new shares to be allotted 
in respect of any dividend shall be conclusive evidence of that amount. 

128.3	 	 The board may make any provision it considers appropriate in relation to an allotment made 
or to be made pursuant to this Article including, without limitation: 

(a)	 	 the giving of notice to holders of the right of election offered to them; 

(b)	 	 the provision of forms of election (whether in respect of a particular dividend or 
dividends generally); 

(c)	 	 determination of the procedure for making and revoking elections; 
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(d)	 	 the place at which, and the latest time by which, forms of election and other relevant 
documents must be lodged in order to be effective; and 

(e)	 	 the disregarding or rounding up or down or carrying forward of fractional 
entitlements, in whole or in part, or the accrual of the benefit of fractional 
entitlements to the Company (rather than to the holders concerned). 

128.4	 	 The dividend (or that part of the dividend in respect of which a right of election has been 
offered) is not declared or payable on shares in respect of which an election has been duly 
made (the "elected shares"); instead new shares are allotted to the holders of the elected 
shares on the basis of allotment calculated as in Article 128.2. For that purpose, the board 
may resolve to capitalise out of amounts standing to the credit of reserves (including a share 
premium account, capital redemption reserve and profit and loss account), whether or not 
available for distribution, a sum equal to the aggregate nominal amount of the new shares to 
be allotted and apply it in paying up in full the appropriate number of new shares for 
allotment and distribution to the holders of the elected shares. A resolution of the board 
capitalising part of the reserves has the same effect as if the board had resolved to effect the 
capitalisation pursuant to Article 129. In relation to the capitalisation the board may exercise 
all the powers conferred on it by Article 129. 

128.5	 	 The new shares rank pari passu in all respects with each other and with the fully-paid shares 
of the same class in issue on the record date for the dividend in respect of which the right of 
election has been offered, but they will not rank for a dividend or other distribution or 
entitlement which has been declared or paid by reference to that record date. 

128.6	 	 In relation to any particular proposed dividend, the board may in its absolute discretion 
decide: 

(a)	 	 that shareholders shall not be entitled to make any election in respect thereof and that 
any election previously made shall not extend to such dividend; or 

(b)	 	 at any time prior to the allotment of the new shares which would otherwise be allotted 
in lieu thereof, that all elections to take ordinary shares in lieu of such dividend shall 
be treated as not applying to that dividend, and if so the dividend shall be paid in cash 
as ifno elections had been made in respect of it. 

129.	 	 CAPITALISAnON OF RESERVES 

Subject to the provisions of the Acts, the board may: 

(a)	 	 resolve to capitalise an amount standing to the credit of reserves (including a share 
premium account, capital redemption reserve and profit and loss account), whether or 
not available for distribution; 

(b)	 	 appropriate the sum resolved to be capitalised to the members in proportion to the 
nominal amount of shares (whether or not fully paid) held by them respectively and 
apply that sum on their behalf in or towards: 

(i)	 	 paying up the amounts (if any) for the time being unpaid on shares held by 
them respectively; or 

(ii)	 	 paying up in full unissued shares or debentures of a nominal amount equal to 
that sum, 

and allot the shares or debentures, credited as fully paid, to the members (or as they 
may direct) in those proportions, or partly in one way and partly in the other, but the 
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share premium account, the capital redemption reserve and profits which are not 
available for distribution may, for the purposes of this article, only be applied in 
paying up unissued shares to be allotted to members credited as fully paid; 

(c)	 	 make any arrangements it thinks fit to resolve a difficulty arising in the distribution of 
a capitalised reserve and in particular, without limitation, where shares or debentures 
become distributable in fractions the board may deal with the fractions as it thinks fit, 
including issuing fractional certificates, disregarding fractions or selling shares or 
debentures representing the fractions to a person for the best price reasonably 
obtainable and distributing the net proceeds of the sale in due proportion amongst the 
members (except that if the amount due to a member is less than US$5, or such other 
sum as the board may decide, the sum may be retained for the benefit of the 
Company); 

(d)	 	 authorise a person to enter (on behalf of all the members concerned) into an 
agreement with the Company providing for either: 

(i)	 	 the allotment to the members respectively, credited as fully paid, of shares or 
debentures to which they may be entitled on the capitalisation, or 

(ii)	 	 the payment by the Company on behalf of the members (by the application of 
their respective proportions of the reserves resolved to be capitalised) of the 
amounts or part of the amounts remaining unpaid on their existing shares, an 
agreement made under the authority being effective and binding on all those 
members; and 

(e)	 	 generally do all acts and things required to give effect to the resolution. 

130.	 	 CAPITALISATION OF RESERVES - EMPLOYEES' SHARE SCHEMES 

130.1	 	 This Article (which is without prejudice to the generality of the provisions of the immediately 
preceding Article 129) applies where: 

(a)	 	 a person is granted pursuant to an employees' share scheme a right to subscribe for 
shares in the capital of the Company in cash at a subscription price less than their 
nominal value; and 

(b)	 	 pursuant to an employees' share scheme, the terms on which any person is entitled to 
subscribe for shares in the capital of the Company are adjusted as a result of a 
capitalisation issue, rights issue or other variation of capital so that the subscription 
price is less than their nominal value. 

130.2	 	 In any such case the board shall: 

(a)	 	 transfer to a reserve account a sum equal to the deficiency between the subscription 
price and the nominal value of the shares (the "cash deficiency") from the profits or 
reserves of the Company which are available for distribution and not required for the 
payment of any preferential dividend; and 

(b)	 	 subject to Article 130.4, not apply that reserve account for any purpose other than 
paying up the cash deficiency on the allotment of those shares. 

130.3	 	 Whenever the Company is required to allot shares pursuant to such a right to subscribe, the 
board shall, subject to the provisions ofthe Acts: 
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(a)	 	 appropriate to capital out of the reserve account an amount equal to the cash 
deficiency applicable to those shares; 

(b)	 	 apply that amount in paying up the deficiency on the nominal value of those shares; 
and 

(c)	 	 allot those shares credited as fully paid to the person entitled to them. 

130.4	 	 If any person ceases to be entitled to subscribe for shares as described, the restrictions on the 
reserve account shall cease to apply in relation to such part of the account as is equal to the 
amount of the cash deficiency applicable to those shares. 

130.5	 	 No right shall be granted under any employees' share scheme under Article 130.1(a) and no 
adjustment shall be made as mentioned in Article 130.1 (b) unless there are sufficient profits 
or reserves of the Company available for distribution and not required for the payment of any 
preferential dividend to permit the transfer to a reserve account in accordance with this 
Article of an amount sufficient to pay up the cash deficiency applicable to the shares 
concerned. 

131.	 	 RECORD DATES 

Notwithstanding any other provision of the Articles, but subject to the provisions of the Acts 
and rights attached to shares, the board may fix any date (which shall not be more than 60 
days before the date on which a dividend, distribution, allotment or issue is declared, made or 
paid) as the record date for a dividend, distribution, allotment or issue. 

ACCOUNTS 

132.	 	 TREASURER 

132.1	 	 The treasurer shall have the custody of the corporate funds and securities, and shall keep full 
and accurate accounts of receipts and disbursements in books belonging to the Company, and 
shall deposit all moneys and other valuable effects in the name and to the credit of the 
Company in such depositories as may be designated by the board. 

132.2	 	 The treasurer shall disburse the funds of the Company as may be ordered by the board, taking 
proper vouchers for such disbursements, and shall render to the chief executive officer and the 
board at its meetings, or when the board so requires, an account of all his or her transactions 
as treasurer, and of the financial condition of the Company, which account may be submitted 
directly or through the chief fmancial officer. The treasurer shall perform such other duties 
and have such other authority and powers as the board may from time to time prescribe or as 
the chief executive officer may from time to time delegate. 

132.3	 	 If required by the board, the treasurer shall give the Company a bond in such sum, and with 
such surety or sureties, as shall be satisfactory to the board for the faithful execution of the 
duties of his or her office, in case of his or her death, resignation, retirement or removal from 
office, of all books, papers, vouchers, money and other property of whatever kind in his or her 
possession or under his or her control belonging to the Company. 

132.4	 	 The assistant treasurers, in the order of their seniority, unless otherwise determined by the 
board, shall, in the event of absence or disability of the treasurer, perform the duties and 
exercise the powers of the treasurer. They shall perform such other duties and have such other 
powers as the board may from time to time prescribe or the chief executive officer may from 
time to time delegate. 
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133.	 	 KEEPING AND INSPECTION OF ACCOUNTING RECORDS 

133.1	 	 The board shall ensure that accounting records are kept in accordance with the provisions of 
the Acts. 

133.2	 	 The accounting records shall be kept at the office or, subject to the provisions ofthe Acts, at 
another place decided by the board and shall be available at all times for the inspection of the 
directors and other officers. No member (other than a director or other officer) has the right to 
inspect an accounting record or other document except if that right is conferred by the Acts or 
he is authorised by the board or by an ordinary resolution of the Company. 

134.	 	 ACCOUNTS TO BE SENT TO MEMBERS ETC. 

134.1	 	 In respect of each fmancial year, a copy of the Company's annual accounts, the directors' 
report and the auditors' report on those accounts and on the directors' report shall be sent to: 

(a) every member (whether or not entitled to receive notices of general meetings); 

(b) every holder of debentures (whether or not entitled to receive notices of general 
meetings); and 

(c) every other person who is entitled to receive notices of general meetings 

not less than 21 clear days before the date of the meeting at which copies of those documents 
are to be laid in accordance with the Acts. 

This Article does not require copies of the documents to which it applies to be sent to: 

(d)	 	 a person for whom the Company does not have a current address; or 

(e)	 	 more than one of the joint holders of shares or debentures. 

134.2	 	 The board may determine that persons entitled to receive a copy of the Company's annual 
accounts, the directors' report and the auditors' report on those accounts and on the directors' 
report are those persons entered on the register at the close of business on a day determined 
by the board, provided that, if the Company is a participating issuer, the day determined by 
the board may not be more than 21 days before the day that the relevant copies are being sent. 

134.3	 	 Where permitted by the Acts, a summary fmancial statement derived from the Company's 
annual accounts and the directors' report in the form and containing the information 
prescribed by the Acts may be sent to a person so electing in place of the documents required 
to be sent by Article 134.1. 

135.	 	 EXTERNAL AUDITOR 

The audit committee of the board shall have exclusive authority and responsibility to 
recommend, approve the compensation of, and oversee the Company's external audit fIrm. 
The external auditor shall be recommended by the audit committee on an annual basis, and 
such auditor recommendation shall be submitted for shareholder approval at each annual 
general meeting. 

NOTICES 

136.	 	 NOTICES TO BE IN WRITING 

136.1	 	 A notice to be given to or by any person pursuant to the Articles shall be in writing. 
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136.2 Where any notice is required to be given under the Acts or the Articles, to the extent 
permitted by the Acts, a waiver thereof in writing and signed by the persons entitled to such 
notice, whether before or after the time stated therein, shall be deemed equivalent thereto. 

137. SERVICE OF NOTICES, DOCUMENTS AND INFORMATION ON MEMBERS 

137.1 Any notice, document or information may be given, sent or supplied by the Company to any 
member: 

(a)	 	 personally; 

(b)	 	 by sending it by post in a pre-paid envelope addressed to the member at his registered 
address, or by leaving it at that address; 

(c)	 	 by sending it in electronic form to the electronic address specified for the purpose by 
the member (generally or specifically), provided that the member has agreed 
(generally or specifically) that the notice, document or information may be sent or 
supplied in that form (and has not revoked that agreement); or 

(d)	 	 subject to the provisions of the Acts, by making it available on a website, provided 
that the requirements in Article 137.2 are satisfied. 

137.2	 	 The requirements referred to in Article 137.1(d) are that: 

(a)	 	 the member has agreed (generally or specifically) that the notice, document or 
information may be sent or supplied to him by being made available on a website 
(and has not revoked that agreement), or the member has been asked by the Company 
to agree that the Company may send or supply notices, documents and information 
generally, or the notice, document or information in question, to him by making it 
available on a website and the Company has not received a response within the period 
of 28 days beginning with the date on which the Company's request was sent and the 
member is therefore taken to have so agreed (and has not revoked that agreement); 

(b)	 	 the member is sent a notification of the presence of the notice, document or 
information on a website, the address of that website, the place on that website where 
it may be accessed, and how it may be accessed ("notification of availability"); 

(c)	 	 in the case of a notice of meeting, the notification of availability states that it 
concerns a notice of a company meeting, specifies the place, date and time of the 
meeting, and states whether it will be an annual general meeting; and 

(d)	 	 the notice, document or information continues to be published on that website, in the 
case of a notice of meeting, throughout the period beginning with the date of the 
notification of availability and ending with the conclusion of the meeting and, in all 
other cases, throughout the period specified by any applicable provision of the Acts 
or, ifno such period is specified, throughout the period of28 days beginning with the 
date on which the notification of availability is sent to the member, save that if the 
notice, document or information is made available for part only of that period then 
failure to make it available throughout that period shall be disregarded where such 
failure is wholly attributable to circumstances which it would not be reasonable to 
have expected the Company to prevent or avoid. 
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137.3 In the case ofjoint holders of shares: 

(a) it shall be sufficient for all notices, documents and other information to be given, sent 
or supplied to the joint holder whose name stands fIrst in the register in respect of the 
joint holding (the "first named holder") only; and 

(b) anything to be agreed or specifIed in relation to any notice, document or information 
to be sent or supplied to them may be agreed or specifIed by the fIrst named holder 
and any such agreement or specifIcation shall be binding on all the joint holders. 

137.4 For the avoidance of doubt, the provisions of this Article 137 are subject to Article 43. 

137.5 The Company may at any time and at its sole discretion choose to give, send or supply 
notices, documents and information only in hard copy form to some or all members. 

138. EVIDENCE OF SERVICE 

138.1 Any notice, document or information given, sent or supplied by the Company to the members 
or any of them: 

(a) by post, shall be deemed to have been received 24 hours after the time at which the 
envelope containing the notice, document or information was posted unless it was 
sent by second class post or there is only one class of post in which case it shall be 
deemed to have been received 48 hours after it was posted. Proof that the envelope 
was properly addressed, prepaid and posted shall be conclusive evidence that the 
notice, document or information was sent; 

(b) by electronic means, shall be deemed to have been received 6 hours after it was sent 
provided that the Company is able to show that it was properly addressed; 

(c) by making it available on a website, shall be deemed to have been received on the 
date on which notifIcation of availability on the website is deemed to have been 
received in accordance with this Article or, if later, the date on which it is fIrst made 
available on the website. 

138.2 Any notice, document or information given, sent or supplied by the Company by any other 
means authorised in writing by the member concerned is deemed to be received when the 
Company has taken the action it has been authorised to take for that purpose. 

138.3 A member present in person or by proxy at a meeting or at a meeting of the holders of a class 
of shares is deemed to have received due notice of the meeting and, where required, of the 
purposes for which it was called. 

139. NOTICE BINDING ON TRANSFEREES ETC. 

A person who becomes entitled to a share by transmission, transfer or otherwise is bound by a 
notice in respect of that share (other than a notice served by the Company under section 793 
of CA 2006) which, before his name is entered in the register, has been properly served on a 
person from whom he derives his title. 

140. NOTICE IN CASE OF ENTITLEMENT BY TRANSMISSION 

Where a person is entitled by transmission to a share, any notice, document or information 
may be given, sent or supplied by the Company to that person as if he were the holder of a 
share by sending or delivering it in any manner authorised by the Articles for the giving of 
notice to a member addressed to that person by name, or by the title of representative of the 
deceased or trustee of the bankrupt member (or by similar designation), at the address 
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supplied for that purpose by the person claiming to be entitled by transmission. Until such an 
address has been supplied, any notice, document or information may be given, sent or 
supplied in any manner in which it might have been given if the death or bankruptcy or other 
event had not occurred. The giving of notice in accordance with this Article is sufficient 
notice to any other person interested in the share. 

141. VALIDATION OF DOCUMENTS IN ELECTRONIC FORM 

141.1 Where a document is required under the Articles to be signed by a member or any other 
person, if the document is in electronic form, then in order to be valid the document must 
either: 

(a) incorporate the electronic signature, or personal identification details (which may be 
details previously allocated by the Company), of that member or other person, in such 
form as the board may approve; or 

(b) be accompanied by such other evidence as the board may require in order to be 
satisfied that the document is genuine. 

141.2 The Company may designate mechanisms for validating any document in electronic form and 
a document not validated by the use of any such mechanisms shall be deemed as having not 
been received by the Company. In the case of any document or information relating to a 
meeting, an instrument of proxy or invitation to appoint a proxy, any validation requirements 
shall be specified in the relevant notice of meeting in accordance with Articles 42 and 62. 

142. DISPUTE RESOLUTION 

142.1 The courts of England and Wales shall have exclusive jurisdiction to determine any dispute 
brought by a member in that member's capacity as such against the Company and/or the board 
and/or any of the directors individually, arising out of or in connection with the Articles or (to 
the maximum extent permitted by applicable law) otherwise. 

142.2 Damages alone may not be an adequate remedy for any breach of this Article 142, so that, in 
the event of a breach or anticipated breach, the remedies of injunction and/or an order for 
specific performance would in appropriate circumstances be available. 

142.3 The governing law of the Articles is the substantive law of England. 

142.4 For the purposes of this Article 142: 

(a) a "dispute" shall mean any dispute, controversy or claim; 

(b) references to "Company" shall be read so as to include each and any of the 
Company's subsidiary undertakings from time to time; and 

(c) "director" shall be read so as to include each and any director of the Company from 
time to time in his capacity as such or as an employee of the Company and shall 
include any former director of the Company. 

MISCELLANEOUS 

143. DESTRUCTION OF DOCUMENTS 

143.1 The Company may destroy: 

(a) a share certificate which has been cancelled at any time after one year from the date 
of cancellation; 
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(b)	 	 a mandate for the payment of dividends or other amounts or a vanatlOn or 
cancellation of a mandate or a notification of change of name or address at any time 
after two years from the date the mandate, variation, cancellation or notification was 
recorded by the Company; 

(c)	 	 an instrument of transfer of shares (including a document constituting the 
renunciation of an allotment of shares) which has been registered at any time after six 
years from the date of registration; and 

(d)	 	 any other document on the basis of which any entry in the register is made at any time 
after six years from the date an entry in the register was first made in respect of it. 

143.2	 	 It is presumed conclusively in favour of the Company that every share certificate destroyed 
was a valid certificate validly cancelled, that every instrument of transfer destroyed was a 
valid and effective instrument duly and properly registered and that every other document 
destroyed was a valid and effective document in accordance with the recorded particulars in 
the books or records of the Company, but: 

(a)	 	 the provisions of this Article apply only to the destruction ofa document in good faith 
and without express notice to the Company that the preservation of the document is 
relevant to a claim; 

(b)	 	 nothing contained in this Article imposes on the Company liability in respect of the 
destruction of a document earlier than provided for in this Article or in any case 
where the conditions of this Article are not fulfilled; and 

(c)	 	 references in this Article to the destruction of a document include reference to its 
disposal in any manner. 

144.	 	 WINDING UP 

Subject to the provisions of the Articles, on a voluntary winding up of the Company the 
liquidator may, on obtaining any sanction required by law, divide among the members in kind 
the whole or any part of the assets of the Company, whether or not the assets consist of 
property of one kind or of different kinds, and vest the whole or any part of the assets in 
trustees upon such trusts for the benefit of the members as he, with the like sanction, shall 
determine. For this purpose the liquidator may set the value he deems fair on a class or classes 
of property, and may determine on the basis of that valuation and in accordance with the then 
existing rights of members how the division is to be carried out between members or classes 
of members. The liquidator may not, however, distribute to a member without his consent an 
asset to which there is attached a liability or potential liability for the owner. 

145.	 	 INDEMNITY 

145.1	 	 To the extent permitted by the Acts and without prejudice to any indemnity to which any 
person may otherwise be entitled, the Company shall: 

(a)	 	 indemnify to any extent any person who is or was a director or officer of the 
Company, or a director or officer of any associated company, directly or indirectly 
(including by funding any expenditure incurred or to be incurred by him) against any 
loss or liability, whether in connection with any negligence, default, breach of duty or 
breach of trust by him or otherwise, in relation to the Company or any associated 
company; 

(b)	 	 indemnify to any extent any person who is or was a director or officer of an 
associated company that is a trustee of an occupational pension scheme, directly or 
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indirectly (including by funding any expenditure incurred or to be incurred by him) 
against any liability incurred by him in connection with the company's activities as 
trustee of an occupational pension scheme; 

(c)	 	 create a trust fund, grant a security interest and/or use other means (including, without 
limitation, letters of credit, surety bonds and/or other similar arrangements), as well 
as enter into contracts providing indemnification to the full extent authorised or 
permitted by law and including as part thereof provisions with respect to any or all of 
the foregoing paragraphs of this Article 145.1 to ensure the payment of such amounts 
as may become necessary to effect indemnification as provided therein, or elsewhere. 

145.2	 	 Where a person is indemnified against any liability in accordance with Article 145.1, such 
indemnity shall extend to all costs, charges, losses, expenses and liabilities incurred by him in 
relation thereto. 

* * * 
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