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SCHEDULE 3

MODEL ARTICLES FOR PUBLIC COMPANIES

PART 5
MISCELLANEOUS PROVISIONS
ADMINISTRATIVE ARRANGEMENTS

Company seals

81.—(1)  Any common seal may only be used by the authority of the directors.
(2)  The directors may decide by what means and in what form any common seal or securities

seal is to be used.
(3)  Unless otherwise decided by the directors, if the company has a common seal and it is affixed

to a document, the document must also be signed by at least one authorised person in the presence
of a witness who attests the signature.

(4)  For the purposes of this article, an authorised person is—
(a) any director of the company;
(b) the company secretary; or
(c) any person authorised by the directors for the purpose of signing documents to which the

common seal is applied.
(5)  If the company has an official seal for use abroad, it may only be affixed to a document if its

use on that document, or documents of a class to which it belongs, has been authorised by a decision
of the directors.

(6)  If the company has a securities seal, it may only be affixed to securities by the company
secretary or a person authorised to apply it to securities by the company secretary.

(7)  For the purposes of the articles, references to the securities seal being affixed to any document
include the reproduction of the image of that seal on or in a document by any mechanical or electronic
means which has been approved by the directors in relation to that document or documents of a class
to which it belongs.

Destruction of documents

82.—(1)  The company is entitled to destroy—
(a) all instruments of transfer of shares which have been registered, and all other documents

on the basis of which any entries are made in the register of members, from six years after
the date of registration;

(b) all dividend mandates, variations or cancellations of dividend mandates, and notifications
of change of address, from two years after they have been recorded;

(c) all share certificates which have been cancelled from one year after the date of the
cancellation;

(d) all paid dividend warrants and cheques from one year after the date of actual payment; and
(e) all proxy notices from one year after the end of the meeting to which the proxy notice

relates.
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(2)  If the company destroys a document in good faith, in accordance with the articles, and without
notice of any claim to which that document may be relevant, it is conclusively presumed in favour
of the company that—

(a) entries in the register purporting to have been made on the basis of an instrument of transfer
or other document so destroyed were duly and properly made;

(b) any instrument of transfer so destroyed was a valid and effective instrument duly and
properly registered;

(c) any share certificate so destroyed was a valid and effective certificate duly and properly
cancelled; and

(d) any other document so destroyed was a valid and effective document in accordance with
its recorded particulars in the books or records of the company.

(3)  This article does not impose on the company any liability which it would not otherwise have
if it destroys any document before the time at which this article permits it to do so.

(4)  In this article, references to the destruction of any document include a reference to its being
disposed of in any manner.

No right to inspect accounts and other records

83. Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person is entitled to inspect any of the company’s accounting or other records or
documents merely by virtue of being a member.

Provision for employees on cessation of business

84. The directors may decide to make provision for the benefit of persons 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 transfer to any person of the whole or part of
the undertaking of the company or that subsidiary.
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