
13 Proceedings at General Meetings 

Chairman 

13.1	 The chairman of the Board (if any). failing whom the deputy chairman (if any), shall preside as 

chairman at a general meeting. If there is no such chairman or deputy chairman, or if at any 

meeting neither the chairman nor deputy chairman is present within five minutes after the time 

appointed for holding the meting, or if neither of them is willing to act as chairman, the directors 

present shall choose one of their number (or. if no director is present or if all the directors 

present decline to take the chair, the person present and entitled to vote on a poll shall choose 

one of their number), to be chairman of the meeting. 

Quorum 

13.2	 No business other than the appointment of a chairman shall be transacted at any general 

meeting unless a quorum is present at the time when the meeting proceeds to business. Two 

members present in person or by proxy and entitled to vote at that meeting shall be a quorum 

for all purposes. 

Adjournment 

13.3	 The chairman of any general meeting may with the consent of the meeting at which a quorum is 

present (and shall if so directed by the meeting) adjourn the meeting from time to time (or 

without a date being fixed) and from place to place, but no business shall be transacted at any 

adjourned meeting except business which might lawfully have been transacted at the meeting 

from which the adjournment took place. Where a meeting is adjourned without a date being 

fixed. the time and place for any adjourned meeting shall be fixed by the Board. 

13.4	 When a meeting is adjourned for thirty days or more or without a date being fixed. not fewer 

than seven days' notice of any adjourned meeting shall be given in the same manner as in the 

case of the original meeting. 

13.5	 If within five minutes (or such longer time not exceeding one hour as the chairman of the 

meeting may determine to wait) after the time appointed for the meeting a quorum is not 

present, or if during the meeting a quorum ceases to be present, the meeting, if convened on 

the requisition of members, shall be dissolved. In any other case it shall stand adjourned to 

such other day (not being fewer than fourteen nor more than twenty-eight days after such 

meeting) and at such other time or place as the chairman of the meeting may determine and 

that such adjourned meeting one member present in person or by proxy (whatever the number 

of shares held by him) shall be a quorum. The Company shall give not fewer than seven days' 

notice in writing of any meeting adjourned through want of a quorum and such notice shall state 

that one member present in person or by proxy (whatever the number of shares held by him) 

shall be a quorum. 
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Notice of adjourned meeting 

13.6	 Except as expressly provided in these Articles, it shall not be necessary to give any notice of an 

adjournment or of the business to be transacted at an adjourned meeting. 

Amendments to resolutions 

13.7	 If an amendment shall be proposed to any resolution under consideration but shall in good faith 

be ruled out of order by the chairman of the meeting the proceedings on the substantive 

resolution shall not be invalidated by an error in such ruling. In the case of a resolution duly 

proposed as a special or extraordinary resolution no amendment to such resolution (other than 

a mere clerical amendment or to correct a patent error) may in any event be considered or 

voted upon. 

Declaration by chairman 

13.8	 Unless a poll is required a declaration by the chairman of the meeting that a resolution has been 

carried, or carried unanimously, or by a particular majority, or lost, and an entry to that effect in 

the minute book, shall in the absence of manifest error, be conclusive evidence of that fact 

without proof of the number or proportion of the votes recorded for or against such resolution. 

Demand for poll 

13.9	 At any general meeting a resolution put to the vote of the meeting shall be decided on a show of 

hands unless (before or on the declaration of the result of the show of hands) a poll is 

demanded by: 

(a)	 the chairman of the meeting; 

(b)	 not fewer than five members present in person or by proxy and entitled to vote at the 

meeting; 

(c)	 a member or members present in person or by proxy and representing not less than 

one-tenth of the total voting rights of all the members having the right to vote at the 

meeting; or 

(d)	 a member or members present in person or by proxy and holding shares in the Company 

conferring a right to vote at the meeting being shares on which an aggregate sum has 

been paid up equal to not less than one-tenth of the total sum paid up on all the shares 

conferring that right. 

Withdrawal of demand for poll 
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13.10	 A demand for a poll may be withdrawn at any time before the poll is taken or the close of the 

meeting, whichever is earlier, but only with the consent of the chairman and a demand so 

withdrawn shall not be taken to have invalidated the result of a show of hands declared before 

the demand was made. 

Procedure on a poll 

13.11	 If a poll is required, it shall be taken in such a manner (including the use of ballot or voting 

papers or tickets) as the chairman of the meeting may direct, and the result of the poll shall be 

deemed to be the resolution of the meeting at which the poll was demanded. The chairman of 

the meeting may (and if so directed by the meeting shall) appoint scrutineers and may adjourn 

the meeting to some place and time fixed by him for the purpose of declaring the result of the 

poll. 

Timing of poll 

13.12	 A poll demanded on the election of a chairman of the meeting or on a question of adjournment 

shall be taken immediately. A poll demanded on any other question shall be taken either 

immediately or at such subsequent time (not being more than thirty days from the date of the 

meeting) and place as the chairman of the meeting may direct. No notice need be given of a 

poll not taken immediately. 

Continuing the meeting after a demand for a poll 

13.13	 A demand for a poll shall not prevent the continuance of the meeting for the transaction of any 

business other than the question on which the poll has been demanded. 

14 Votes of Members 

Votes attaching to shares 

14.1	 Subject to any special rights or restrictions as to voting attached by or in accordance with these 

articles to any shares or class of shares on a show of hands every member who is present in 

person shall have one vote and on a poll every member who is present in person or by proxy 

shall have one vote for every share of which he is the holder. 

Chairman's casting vote 

14.2	 In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the 

meeting at which the show of hands takes place or at which the poll is demanded shall be 

entitled to a casting vote. 
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Votes ofjoint holders 

14.3	 In the case of joint holders of a share the vote of the senior who tenders a vote, whether in 

person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders and 

for this purpose seniority shall be determined by the order in which the names stand in the 

Register in respect of the share. 

Votes by guardian 

14.4	 Where in the United Kingdom or elsewhere a guardian, receiver, curator bonis or other person 

(by whatever name called) has been appointed by any court claiming jurisdiction in that behalf 

to exercise powers with respect to the property or affairs of any member on the ground 

(however formulated) of mental disorder or being otherwise incapable of managing his affairs, 

the Board may in its absolute discretion, upon or subject to production of such evidence of the 

appointment as the Board may require, permit such guardian, receiver, curator bonis or other 

person on behalf of such member to vote in person or by proxy at any general meeting or to 

exercise any other right conferred by membership in relation to meetings of the Company. 

No voting rights where calls outstanding 

14.5	 No member shall, unless the Board otherwise determines, be entitled, in respect of any share 

held by him, to vote at a general meeting either personally or by proxy or to exercise any other 

right conferred by membership in relation to meetings of the Company if any call or other sum 

presently payable by him to the Company in respect of that share remains unpaid. 

Validity and result of vote 

14.6	 No objection shall be raised as to the admissibility of any vote except at the meeting or 

adjourned meeting at which the vote objected to is or may be given or tendered and every vote 

not disallowed at such meeting shall be valid for all purposes. Any such objection shall be 

referred to the chairman of the meeting whose decision shall be final and conclusive. 

14.7	 Unless a poll is taken a declaration by the chairman of the meeting that a resolution has been 

carried, or carried unanimously, or by a particular majority, or lost, and an entry to that effect in 

the minute book, shall be conclusive evidence of that fact without proof of the number or 

proportion of the votes recorded for or against such resolution. 

Voting on a poll 

14.8	 On a poll votes may be given either personally or by proxy and a person entitled to more than 

one vote need not use all his votes or cast all the votes he uses in the same way. 
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as if it had been executed by the registered holder of or person entitled by transmission on 

death or bankruptcy or otherwise by operation of law to such shares and the title of the 

transferee shall not be affected by any irregularity or invalidity in the proceedings relating to the 

transfer. The net proceeds of sale shall belong to the Company which shall be obliged to 

account to the former member or other person previously entitled for a sum equal to such 

proceeds and shall enter the name of such former member or other person in the books of the 

Company as a creditor for such sum which shall be a permanent debt of the Company. No trust 

shall be created in respect of the debt, no interest shall be payable in respect of the same and 

the Company shall not be required to account for any money earned on the net proceeds, which 

may be employed in the business of the Company or invested in such investments (other than 

shares of the Company or its holding company if any) as the Board may from time to time think 

fit. 

27 Borrowing powers 

The Board may exercise all the powers of the Company to borrow money, to give guarantees 

and to mortgage or charge its undertaking, property and assets (present and future) and 

uncalled capital, and to issue debentures and other securities, whether outright or as collateral 

security for any debt, liability or obligation of the Company or of any third party. 

28 The Seal 

28.1	 The Board shall provide for the safe custody of the common seal of the Company which shall 

not be used without the authority of the Board or of a committee authorised by the Board in that 

behalf. 

28.2	 Every instrument to which the common seal of the Company shall be affixed shall be signed by 

one director and the Secretary or by two directors save that as regards any certificates for 

shares or debentures or other securities of the Company the Board may by resolution determine 

that such signature or either of them be disposed with or affixed by some method or system of 

mechanical signatures. 

28.3	 Any instrument signed by one director and the Secretary or by two directors and expressed to 

be executed by the Company shall have the same effect as if executed under the common seal 

of the Company, provided that no instrument which makes it clear on its face that it is intended 

to have effect as a deed shall be so signed without the authority of the Board or of a committee 

authorised by the Board in that behalf. 

28.4	 The Company may exercise the powers conferred by the Statutes with regard to having an 

official seal for use abroad and such powers shall be vested in the Board. 
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29 Authentication of documents 

Any director or the Secretary or any person appointed by the Board for the purpose shall have 

power to authenticate any documents affecting the constitution of the Company and any 

resolution passed by the Company or the Board or any committee, and any book, record, 

document or account relating to the business of the Company and to certify copies or extracts of 

such resolution, book, record, document or account as true copies or extracts, and if any 

resolution, book record, document or account is elsewhere then at the Registered Office the 

local manager or other officer of the Company having the custody of them shall be deemed to 

be a person appointed by the Board. A document purporting to be a copy of a resolution, or an 

extract from the minutes of a meeting, of the Company or of the Board or any committee, which 

is certified shall be conclusive evidence in favour of all persons dealing with the Company upon 

the faith of such certified copy 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 proceedings at a duly 

constituted meeting. 

30 Reserves 

Establishment of reserves 

30.1	 The Board may from time to time set aside out of the profits of the Company and carry to 

reserve such sums as they think proper which, at the discretion of the Board, shall be applicable 

for any purpose to which the profits of the Company may properly be applied and pending such 

application may either be employed in the business of the Company or be invested. The Board 

may divide the reserve into such special funds as they think 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. The Board may also without placing the same to reserve carry forward any profits. In 

carrying sums to reserve and in applying the same, the Board shall comply with the provisions 

of the Statutes. 

Business bought as from past date 

30.2	 Subject to the provisions of the Statutes, where any asset, business or property is acquired by 

the Company as from a past date (whether such date be before or after the incorporation of the 

Company) the profits and losses arising from such asset, business or property as from such 

date may at the discretion of the Board in whole or in part be carried to revenue account and 

treated for all purposes as profits or losses of the Company. If any shares or securities are 

purchased with the next dividend or interest payment accruing to the purchaser, such dividend 

or interest may at the discretion of the Board be treated as a revenue, and it shall not be 

obligatory to capitalise the same or any part of such dividend or interest. 
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31 Dividends 

Final dividends 

31.1	 The Company may by ordinary resolution declare dividends but no such dividends shall exceed 

the sum recommended by the Board. 

Interim dividends 

31.2	 Insofar as in the opinion of the Board, the profits of the Company justify such payments, the 

Board may declare and pay the fixed dividends on any class of shares carrying a fixed dividend 

expressed to be payable on fixed dates on the half-yearly or other dates prescribed for the 

payment of such dividends and may also from time to time declare and pay interim dividends on 

shares of any class of such sums and on such dates and in respect of such periods as it thinks 

fit. Provided the directors act in good faith they shall not incur any liability to the holders of 

shares conferring preferred rights for any loss they may suffer by the lawful payment of an 

interim dividend on any shares having deferred or non-preferred rights. 

Ranking of shares for dividend 

31.3	 Unless and to the extent that the rights attached to any shares or the terms of issue of such 

shares otherwise provide, all dividends shall (as regards any shares not fully paid throughout 

the period in respect of which the dividend is paid) be apportioned and paid pro rata according 

to the sums paid on the shares during any portion or portions of the period in respect of which 

the dividend is paid. For the purposes of this article no sum paid on a share in advance of calls 

shall be treated as paid on the share. 

No dividend except out ofprofits 

31.4	 No dividend shall be paid otherwise than out of profits available for distribution under the 

provisions of the Statutes. 

No interest on dividends 

31.5	 No dividend or other moneys payable on or in respect of a share shall bear interest as against 

the Company. 

Retention of dividends 

31.6	 The Board may retain any dividend or other moneys payable on or in respect of a share on 

which the Company has a lien, and may apply the same in or towards satisfaction of the debts, 

liabilities or engagements in respect of which the lien exists. 
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31.7	 The Board may retain the dividends payable upon shares in respect of which any person is 

under the provisions as to the transmission of shares hereinbefore contained entitled to become 

a member, or which any person is under those provisions entitled to transfer, until such person 

shall become a member in respect of such shares or shall transfer the same. 

Waiver of dividend 

31.8	 The waiver in whole or in part of any dividend on any share by any document (whether or not 

executed as a deed) shall be effective only if such document is signed by the holder of such 

share (or the person becoming entitled to the share in consequence of the death, bankruptcy or 

mental disorder of the holder or by operation of law or any other event) and delivered to the 

Company and if or to the extent that the same is accepted as such or acted upon by the 

Company. 

Unclaimed dividend 

31.9	 The payment by the Board of any unclaimed dividend or other moneys payable on or in respect 

of a share into a separate account shall not constitute the Company a trustee in respect of such 

unclaimed dividend or other moneys and any dividend unclaimed after a period of twelve years 

from the date the dividend became due for payment shall be forfeited and shall revert to the 

Company. 

Distribution in specie 

31.10	 The Company may upon the recommendation of the Board by ordinary resolution direct 

payment of a dividend in whole or in part by the distribution of specific assets (and in particular 

of paid-up shares or debentures of any other company) and the Board shall give effect to such 

resolution. Where any difficulty arises in regard to such distribution, the Board may settle the 

same as it thinks expedient and in particular: 

(a)	 may issue fractional certificates; 

(b)	 may fix the value for distribution of such specific assets or any part of such specific 

assets; 

(c)	 may determine that cash payments shall be made to any member upon the footing of the 

value so fixed in order to adjust the rights of all parties; and 

(d)	 may vest such specific assets in trustees as may seem expedient to the Board. 

Manner of payment ofdividends 

31.11	 Any dividend or other moneys payable in cash on or in respect of a share may be paid by 

cheque or warrant sent through the post to the registered address of the member or person 
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entitled to such dividend or other moneys (or, if two or more persons are registered as joint 

holders of the share or are entitled to such share in consequence of the death, bankruptcy or 

mental disorder of the holder or by operation of law or any other event to anyone of such 

persons) or to such person and such address as such member or person or persons may in 

writing direct. Every such cheque or warrant shall be made payable to the order of the person 

to whom it is sent or to such person as the holder or joint holders or person or persons entitled 

to the share in consequence of the death, bankruptcy or mental disorder of the holder or by 

operation of law or any other event may direct and payment of the cheque or warrant by the 

banker upon whom it is drawn shall be a good discharge to the Company. Every such cheque 

or warrant shall be sent at the risk of the person entitled to the money represented by such 

cheque or warrant. 

31.12	 SUbject to the provisions of these articles and to the rights attaching to any shares, any dividend 

or other moneys payable on or in respect of a share may be paid in such currency as the Board 

may determine. 

Joint holders 

31.13	 If two or more persons are registered as joint holders of any share, or are entitled jointly to a 

share in consequence of the death, bankruptcy or mental disorder of the holder or otherwise by 

operation of law or any other event, anyone of them may give effectual receipts for any 

dividend or other money payable or property distributable on or in respect of the share. 

Record date for dividends 

31.14	 Any resolution declaring a dividend on shares of any class, whether a resolution of the 

Company in general meeting or a resolution of the Board, may specify that the same shall be 

payable to the persons registered as the holders of such shares at the close of business on a 

particular date, notwithstanding that it may be a date prior to that on which the resolution is 

passed, and upon that date the dividend shall be payable to them in accordance with their 

respective holdings so registered, but without prejudice to the rights among themselves in 

respect of such dividend of transferors and transferees of any such shares. 

32 Capitalisation of profits and reserves 

32.1	 The Board may, with the sanction of an ordinary resolution of the Company, capitalise any sum 

standing to the credit of any of the Company's reserve accounts (including any share premium 

account, capital redemption reserve, or other undistributable reserve) or any sum standing to 

the credit of profit and loss account. 

32.2	 Such capitalisation shall be effected by appropriating such sum to the holders of ordinary 

shares on the Register at the close of business on the date of the resolution (or such other date 

as may be specified in such resolution or determined as provided in such resolution) in 
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proportion to their holdings of ordinary shares and applying such sum on their behalf in paying 

up in full unissued ordinary shares (or, special rights previously conferred on any shares or 

class of shares for the time being issued, unissued shares of any other class not being 

redeemable shares) for allotment and distribution credited as fully paid up to and amongst them 

in proportion to their holdings. 

32.3	 The Board may do all acts and things considered necessary or expedient to give effect to any 

such capitalisation, with full power to the Board to make such provision as it thinks fit for any 

fractional entitlements which would arise on the basis aforesaid (including provisions whereby 

fractional entitlements are disregarded or the benefit of such fractional entitlements accrues to 

the Company rather than to the members concerned). The Board may authorise any person to 

enter on behalf of all the members interested into an agreement with the Company providing for 

any such capitalisation and matters incidental to such capitalisation and any agreement made 

under such authority shall be effective and binding on all concerned. 

33 Accounts 

Accounting records 

33.1	 Accounting records sufficient to show and explain the Company's transactions and otherwise 

complying with the Statutes shall be kept at the Registered Office, or at such other place as the 

Board thinks fit, and shall always be open to inspection by the officers of the Company. No 

member of the Company or other person shall have any right of inspecting any account or book 

or document of the Company except as conferred by Statute or these articles or as ordered by a 

court of competent jurisdiction or as authorised by the Board. 

Copies ofaccounts for members 

33.2	 A copy of every balance sheet and profit and loss account which is to be laid before a general 

meeting of the Company (including every document required by law to be comprised in such 

balance sheet and profit and loss account or attached or annexed to such balance sheet and 

profit and loss account) shall no fewer than twenty-one days before the date of the meeting be 

sent to every member of, and every holder of debentures of, the Company and to every other 

person who is entitled to receive notice of meetings from the Company under the provisions of 

the Statutes or of these articles. Provided that this article shall not require a copy of these 

documents to be sent to any member to whom a summary financial statement ;s sent in 

accordance with the Statutes nor to more than one of joint holders nor to any person of whose 

address the Company is not aware, but any member or holder of debentures to whom a copy of 

these documents has not been sent shall be entitled to receive a copy free of charge on 

application at the Registered Office. 
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34 Auditors 

Validity of auditor's acts 

34.1	 Subject to the provisions of the Statutes, all acts done by any person acting as an auditor shall, 

as regards all persons dealing in good faith with the Company, be valid, notwithstanding that 

there was some defect in his appointment or that he was at the time of his appointment not 

qualified for appointment or subsequently became disqualified. 

Auditor's rights to attend general meetings 

34.2	 An auditor shall be entitled to attend any general meeting and to receive all notices of any other 

communications relating to any general meeting which any member is entitled to receive and to 

be heard at any general meeting on any part of the business of the meeting which concerns him 

as auditor. 

35 Notices 

Service ofnotices 

35.1	 Any notice or document (including a share certificate) may be served on or delivered to any 

member by the Company either personally or by sending it through the post in a prepaid cover 

addressed to such member at his registered address, or (if he has no registered address within 

the United Kingdom) to the address, if any, within the United Kingdom supplied by him to the 

Company as his address for service of notices, or by delivering it to such address addressed as 

aforesaid. In the case of a member registered on a branch register any such notice or 

document may be posted either in the United Kingdom or in the territory in which such branch 

register is maintained. 

35.2	 Where a notice or other document is served or sent by post, service or delivery shall be deemed 

to be effected at the expiration of twenty-four hours (or, where second-class mail is employed, 

forty-eight hours) after the time when the cover containing the same is posted and in proving 

such service or delivery it shall be sufficient to prove that such cover was properly addressed, 

stamped and posted. 

35.3	 The accidental failure to send, or the non-receipt by any person entitled to, any notice of or 

other document relating to any meeting or other proceeding shall not invalidate the relevant 

meeting or other proceeding. 

35.4	 A member present either in person or by proxy, at any meeting of the Company or the holders 

of any class of shares in the Company shall be deemed to have received notice of the meeting 

and, where requisite, of the purpose for which it was called. 
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Joint holders 

35.5	 Any notice given to that one of the joint holders of the share whose name stands first in the 

Register in respect of the share shall be sufficient notice to all the joint holders in their capacity 

as such. For such purpose a joint holder having no registered address in the United Kingdom 

and not having supplied an address within the United Kingdom for the service of notices shall 

be disregarded. 

Deceased and bankrupt members 

35.6	 A person entitled to a share in consequence of the death, bankruptcy or mental disorder of a 

member or by operation of law or any other event upon supplying to the Company such 

evidence as the Board may reasonably require to show his title to the share, and upon 

supplying also an address within the United Kingdom for the services of notices, shall be 

entitled to have served upon or delivered to him at such address any notice or document to 

which the member but for his death or bankruptcy or other event, would be entitled, and such 

service or delivery shall for all purposes be deemed a sufficient service or delivery of such 

notice or document on all persons interested (whether jointly with or as claiming through or 

under him) in the share. Save as aforesaid any notice or document delivered or sent by post to 

or left at the address of any member in pursuance of these articles shall, notwithstanding that 

such member be then dead or bankrupt or in liquidation, and whether or not the Company have 

notice of his death or bankruptcy or liquidation, be deemed to have been duly served or 

delivered in respect of any share registered in the name of such member as sole or first-named 

joint holder. 

Overseas members 

35.7	 A member who (having no registered address within the United Kingdom) has not supplied to 

the Company an address within the United Kingdom for the service of notices shall not be 

entitled to receive notices from the Company. 

Suspension ofpostal services 

35.8	 If at any time by reason of the suspension or curtailment of postal services within the United 

Kingdom the Company is unable to convene a general meeting effectively by notices sent 

through the post, a general meeting may be convened by a notice advertised on the same date 

in no fewer than one national daily newspaper with appropriate circulation and such notice shall 

be deemed to have been duly served on all members entitled to such notice at noon on the day 

when the advertisement appears. In any such case the Company shall send confirmatory 

copies of the notice by post if at least seven days prior to the meeting the posting of notices to 

addresses throughout the United Kingdom again becomes practicable. 
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Statutory requirements as to notices 

35.9	 The provisions in these articles regarding the serving of notices and other documents are 

subject to any requirements in the Statutes that a particular offer, notice or other document be 

served in any particular manner. 

36 Destruction of documents 

The Company may destroy: 

(a)	 any share certificate which has been cancelled at any time after the expiry of one year 

from the date of such cancellation; 

(b)	 any variation or cancellation of any diVidend mandate at any time after the expiry of two 

years from the date such variation or cancellation was recorded by the Company; 

(c)	 any notification of change of name or address at any time after the expiry of two years 

from the date such notification was recorded by the Company; 

(d)	 any instrument of transfer of shares which has been registered at any time after the 

expiry of six years from the date of registration; and 

(e)	 any other document on the basis of which any entry in the Register is made at any time 

after the expiry of six years from the date an entry in the Register was first made in 

respect of it; 

and it shall conclusively be presumed in favour of the Company that every share certificate so 

destroyed was a valid certificate duly and properly cancelled and that every instrument of 

transfer so destroyed was a valid and effective instrument duly and properly registered and that 

every other document destroyed under this article was a valid and effective document in 

accordance with the recorded particulars of that document in the books or records of the 

Company. Provided always that: 

(i)	 the foregoing provisions of this article shall apply only to the destruction of a document in 

good faith and without express notice to the Company that the preservation of such 

document was relevant to a claim; 

(ii)	 nothing contained in this article shall be construed as imposing upon the Company any 

liability in respect of the destruction of any document earlier than as stated in this article 

or in any case where the conditions of proviso (i) are not fulfilled; and 

(iii)	 references in this article to the destruction of any document include references to its 

disposal in any manner. 
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who are or were at any time trustees of any pension fund or employees' share scheme in which 

employees of any Relevant Company are interested, including (without prejudice to the 

generality of the foregoing) insurance against any liability incurred by such persons in respect of 

any act or omission in the actual or purported execution or discharge of their duties or in the 

exercise or purported exercise of their powers or otherwise in relation to their duties, powers or 

offices in relation to any Relevant Company, or any such pension fund or employees' share 

scheme. 

138.3	 For the purpose of the preceding article "Relevant Company" shall mean the Company, any 

holding company of the Company or any other body, whether or not incorporated, in which the 

company or such holding company or any of the predecessors of the Company or of such 

holding company has or had any interest whether direct or indirect or which is in any way allied 

to or associated with the Company, or any subsidiary undertaking of the Company or of such 

other body. 
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