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THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIA

-

A2 30/07/2008

COMPANIES HOUSE

LESPORTS LIMITED

1. The Company’s name 1s "LESPORTS LIMITED",
2. The Company’s registered office 1s to be situated in England and Wales.

3 The Company’s objects are:

(a) To carry on busimess as a General Commercial Company and, in conjunction with each other
or as separate and disunct undertakings, all or any of the following businesses manufacturers, importers,
exporters, agents, dealers (both wholesale and retal) in all articles of commercral, manufacturing,
personal and household use and consumption and m all kinds of raw matenals; warehousemen, storage
contractors, shipping and forwarding agents, dealers in property and estates, property developers,
property managers; estate agents, imsurance agents and brokers, financiers, financial agents and to act as
nominee, trustee, agent, factor, broker, executor, admmmstrator, recerver for or otherwise on behalf of
Compames, Corporations, firms or persons, builders; scaffolders; contractors, heatung and ventilation
engineers and contractors, refrnigeration engineers, specialists and contractors, decorators, painters;
bricklayers, specialist carpenters, shuttering manufacturers and erectors; joiners, public works contractors;
plasterers, plumbers, electricians, shop front firters; bulders’ and decorators’ merchants; civil, mechamcal,
constructional, agricuitural, consulting, heating, electrical and general engineers; welders; sheet metal
workers; blacksmiths, motor engtneers; garage proprietors; car hire service, taxi propretors and
operators; travel agents, tour operators, propnetors of vehicles and vessels of all kinds; transport and
haulage contractors; general engineers; tool makers; booking agents for, and managers of, theatres,
cinemas and all other kunds of entertainments and sporting events; turf and sporung accountants m all
their branches; proprietors of shops, cafes, clubs, hotels and restaurants, catering contractors, dealers in
foods and provisions of all kinds, wine and spirit merchants, hcensed victuallers; butchers, grocers,
greengrocers, fishmongers and poultry merchants; farmers, flonists, horticulturists; bakers, confectroners;
tobaccomists; ironmongers, hardware merchants; dealers in plastics of all kinds, antique dealers, furmture
manufacturers and dealers; leather and fancy goods dealers, jewellers, radio television and electncal
retalers, dealers and repairers, toys, games and sports equipment dealers; photographers and dealers 1n
all kinds of photographic material and equipment, film producers and distnibutors, textle merchants,
tadors, fashion designers, ladies and gentlemen’s outfitters, boot and shoe retaiers, perfumery and
cosmetic dealers, hairdressers, manufacturing and retal chemists, printers, publishers, stationers,
advertsing and publicity agents, public relations specialists, consultants, business transfer agents and
employment agents; computer operators’ programmers and dealers, market research specialists, business
advisors, mail order specialists; dyers and cleaners, dry cleaners, proprietors of launderettes, excavation
and demolition contractors, plant hirers, scrap tron and waste merchants and to carry on all or any of
the said businesses, and provide services in connection therewnth, either together as one business or as
separate and distinct businesses, 1 any part of the world.
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(b) To carry on any other business which may seem to the Company capable of being convemently
carnied on in connection with the above or calculated directly or indirectly to enhance the value of or

render more profitable any of the property or nghts of the Company

(¢) To apply for, purchase, register or otherwise acquire and protect and repew, whether in the United
Kingdom or elsewhere in any part of the world any patents, patent rights, brevets d’invention, designs,
concessions, secret processes, trade marks, licences, and the like and to alter, disclaim, modify, use and
turn to account and to manufacture under or grant heences or privileges 1n respect of the same, and to
expend money in experimenting upon, testing or Lmproving agy such patents, wventions or rights.

(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take options over
any freechold, leasehold or any other real or personal property and any nghts or privileges which the
Company may think necessary or convenent for the purpose of 1ts bustness, or may enhance the value
of any other property of the Company

(¢) To acquire and undertake the whole or any part of the business, goodwnll, assets, property, and
Liabilities of any person or company carrying on or proposing to carry on any business which the
Company is authonsed to carry on or possessed of property suitable for the purposes of the Company
or which can be carned on in conjunction therewith or which is capable of being conducted so as

directly or indirectly to benefit the Company.

() To acquire an interest 1n, amalgamate with, or enter into partnership or into any arrangement with
sharing profits, co-operation, joint venture, umon of interest or rectprocal concession with any person
or company carrying on or engaged m, or about to carry on or engage m, any business or transaction
which 15 capable of being conducted so as directly or indirectly to benefit the Company.

(2) To enter into any arrangements with any governments or authonties supreme, local, municipal, or
otherwise, or any company or person that may seem conducive to the artainment of the Company’s
objects, or any of them, and to obtain from any such government or authonty any nghts, charters,
licences, privileges or concessions which the Company may think it desirable to obtaw, and to carry

out, exercise and comply therewrth.

(b} To draw, make, accept, endorse, discount, execute, negotiate and 1ssue promussory notes, bills of
exchange, bills of lading, warrants, debentures and other negotrable or transferable 1nstruments.

() To invest and deal with the moneys of the Company not immediately required 1n any manner, and
to hold sell or otherwise deal with any wnvestments made.

() To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other negotiable
or transferable instruments.

{k}) To estabhsh or promote any other company or companies for the purpose of acqunng all or any
of the property, rights and hrabilitzes of the Company, or for any other purpose which may appear hkely
to assist or benefit the Company, or for any other value of any property or business of the Company
and to place or guarantee the placing of, underwrite, subscribe for or otherwise acquire all or any part
of the shares, debentures or other securtties of any such company

() To advance and lend money or give credit, with or without secunty to customers and others, to enter
into guarantees, contracts or indemmty and suretyships of all kinds, to recerve money on deposit or
loans and to become secunty for any persons, firms or companies.

(m) To raise or borrow money n such a manper as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, Lien, charge or other secunty
upon all or any of the property or assets of the Company (whether present or future) including 1ts
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uncalled capital, and also by a stmular mortgage, hen, charge or secunty to secure and guarantee the
performance by the Company of any obligation or Ltability it may undertake or which may become

binding on 1.

(n) To pay out of the funds of the Company all or any expenses which the Company may lawfully pay
with respect to the promotion, formation and incorporation of the Company or to contract with any
person, firm or company to pay the same and to pay comnussions to brokers and others for
underwnting, placing, seling, or guaranteeing the subscription of any shares, debentures or other
securities of the Company.

(o) To remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up 1n full or n part or otherwise.

{(p) To subscribe to or support any chantable object or any nstitution and to give pensions, bonuses,
gratuities or assistance to any person who 1s serving or has served the Company, whether as a director,
employee or otherwise, and his family and dependents; to make payments towards insurance, and to
establish, form and conmtribute to provident, superannuation and other stmular funds and trusts,
associations, clubs, schools and other institutions for the benefit of any such persons aforesad

() To distribute among the members of the Company any property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution amounting
to a reduction of capital of the Company be made except with the sanction for the time being required

by law.
r) To procure the Company to be registered or recognised 1n any part of the world
pany gt g Y P

{s) To act as agents or brokers and as trustees for any person, firm, or company, and to undertake and
perform subcontracts and also to act 1n any of the businesses of the Company 1n any part of the world

through or by means of agents, subcontractors or others.

(t) To improve, develop, manage, grant nghts or privileges 1n respect of, construct, reparr, let on lease
or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in respect of, turn to account,
grant options in respect of, or otherwise deal with all or any part of the property and rights of the

Company both real and personal.

(u) To sell or otherwise dispose of the whole or any part of the business or property of the Compary,
either together or in portions for such consideration as the Company may think fit, and m particular

for shares, debentures or securities of any company purchasing the same.

(v) To do all or any of the matters or things aforesaid in any part of the world and to do such matters
or things erther as prncipals, agents, contractors or otherwise and by or through agents, contractors, or
otherwise and either alone or 1 conjuncuion with others.

(w) To do all such other things as may be deemed incidental or conducive to the attainment of the above
objects or any of them.

And 1t 15 hereby declared that-

) The objects specified 1n each sub-clause shall be regarded as mndependent objects, and
they shall not be Limited or restricted, except where otherwise expressed 1o such sub-clauses, by reference
to or wnference from the terms of any other sub-clause or the name of the Company, but may be carned
out 1n as full and ample a manner and construed in as wide a sense as if each of the said sub-clauses

defined the objects of a separate and distinct company
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(w) The word "Company”, except where used 1n reference to this Company, shall be
deemed to 1nclude any partnership or other body of persons, whether corporate or unincorporated, and
whether incorporated, registered, resident or domiciled in the United Kingdom or elsewhere

4 The hability of the members 15 Limited.

5 The Company’s share capital 1s £1,000 divided into 1,000 shares of £1 00 each.
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I, the subscriber to this Memorandum of Association, wish to be formed mnto a Company
pursuant to this Memorandum, and I agree to take the number of shares shown
Opposite my name

Name and Address of the Subscriber Number of shares taken
- by each subscriber

TEMPLE SECRETARIES LIMITED One "A" Share
788-790 Fmchley Road
London NWI11 7T]

Company Secretary

Total shares taken One "A" Share

Dated 1 May 2008
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THE COMPANIES ACTS 1985 TO 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

LESPORTS LIMITED

PRELIMINARY

1. (1) The regulations contained or incorporated 1n Table A 1n the Schedule to the Companes
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985, The Compames Act 1985 (Electromc Communications) Order 2000 and the
Companies (Tables A to F} (Amendment) Regulations 2007 (such Table being hereinafter called "Table
A") shall apply to the Company save 1n so far as they are excluded or vaned hereby and such regulations
(save as so excluded or vaned) and the Arucles heremnafter contained shall be the regulations of the

Company

(1) In these Articles the expression "the Act” means the Compames Act 1985 including any
statutory modificauion or re-enactment thereof for the ume being in force including any prowvision of

the Compames Act 2006.
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SHARE CAPITAL

2 The share capital of the Company 15 £1,000 divided into 1,000 ordinary shares of £1 00 each of
which 500 shall be classified as "A" shares and 500 shall be classified as "B" shares ranking 1n all respects

part passu save as heremnafter provided for -

(1) As Regards Votng Rughts

(a) Each shareholder, notwithstanding the class or classes of share(s) held, shall be
entitled to recetve notice of, and attend and vote at any general or other meeting of the
Company or whenever a poll 1s duly demanded, and thereupon, shall be entitled to cast
one vote 1n respect of each share held,

) Regulations 38 and 54 of Table A shall be read and construed accordingly.

(u) Enutlement to Dividends

(@ Subject to the provisions of the Act, the Directors may declare an interim

dividend and the Company may by ordinary resolution, upon the recommendation of
the Directors, declare a final dividend but no dividend shall exceed the amount

recommended by the Directors

®) Every meeting of the Directors, a commurtee of Directors or General Meeting
of the Company at which a dividend is declared shall, by Board or Ordinary Resolution
(as appropriate), direct that such dividend be paid either 1n respect of one class of shares
to the exclusion of the other class, or in respect of both classes of shares

{c} Where a dividend is declared 1n respect of both classes of shares the Company
may, by ordinary resolution, differentiate between the classes as to the amount or
percentage of dividend payable, but in default the shares in each such class shall be
deemed to rank pari passu in all respects as if they constituted one class of share,

(d) Regulations 102 and 103 of Table A shall not apply to the Company.

()  On Winding Up and/or Repayment of Capital

On a winding up or other repayment of capital, the assets of the Company available for
distribution amongst the members shall be apphed as follows.-

A

(@ First in paying to the holders of the "A" and "B" shares, as though all shares
constituted one class, the capital paid up on such shares;

{b) Secondly 1n paying to the holders of the "A" and "B" shares, as appropnate, a
sum equal to any arrears or deficiency of the dividend(s) due on such shares (whether
earned or declared or not) calculated down to the date of repayment of capital

(© Lastly in distributing the remamnder of such assets (if any} equally among
the holders of the "A" and "B" shares
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3. The Directors of the Company are generally and uncoad:itionally authonsed during the penod
of five years from the date of incorporation of the Company to allot, grant rights to subscribe for or
convert securities 1nto shares 1n relation to the onginal shares 1n the authonsed share capital of the
Company to such persons at such times and on such terms and conditions as they think fir, subject 1o

the provisions of section 80 of the Act.

4 @ Subject to any direction to the contrary that may be given by Special Resolution by the
Company 1n General Meeting, any shares compnsed 1n the original and any increased authonsed share
capital of the Company shall, before they are 1ssued, be offered to the Members 1n proportion as nearly
as possible to the nominal value of the existing shares held by them and such offer shall be made by
potice specifying the number of shares to which the Member 1s enutled and imiting a time within
which the offer if not accepted shall be deemed to be declined, and after the expiration of such time or
on receipt of an inumation from the Member to whom the notice 1s grven that he dechines to accept the
shares, the Directors may dispose of the same in such manner as they think most beneficial to the
Company. The provisions of this paragraph shall have effect only 1nsofar as they are not inconsistent

with section 80 of the Act.

In accordance with section 91(1} of the Act, secuon 89(1) and sections 90(1) to (6)
(mcluswe) of the Act shall not apply to the Company

SUBSCRIBER SHARES

5. Notwithstanding any Regulation of Table A to the contrary, the subscniber to the Memorandum
of Association shall be hable to pay in full for the share agreed to be taken by 1t withun 1 hour of
receiving a call made upon 1t for such payment If at the expiry of that peniod such call remains unpaid,
such share shall be liable to immedsate forfeiture by a resolution of the Directors without further notice

Upon such forferture the subscniber shall have no further obhgation to pay for such share, unless
re-allotred to 1t. In accordance with Regulation 20 of Table A, the Directors may re-allot the subscriber
share on such terms and in such manner as they determine either to the person who was before the
forferture the holder, or to any other person Regulanon 22 of Table A shall be amended by the
addition, after the word "secretary”, of the words "(or, 1n the case of a corporate drector or secretary,
by an authorsed representative of that corporate director or secretary)”.

LIEN

6. Y The Company shall have a first and paramount Len on every share (whether or pot 1t
15 a fully paid share) for all moneys (whether presently payable or not) payable at a fixed time or called
in respect of that share. The Company shal} also have a first and paramount hen on every share (whether
or not 1t 1s a fully paid share) standing registered in the name of any Member solely or registered 1n the
names of two or more joint holders for all moneys presently payable by him or his estate to the
Company. The Directors may at any tume declare any share to be wholly or 1n part exempt from the

provisions of this Article
() Regulauion 8 of Table A shall not apply to the Company
NOTICE OF GENERAL MEETINGS

7 (1) Regulations 112 and 115 of Table A shall not apply to the Company

(u) Every Member 15 enutled to written notice of every meeting of the Company, at such
address as the Member may, from time to time, inform the Directors of provided that a nouce given
to a jount holder whose name stands first 1n the Register of Members in respect of a jomntly held share
shall be sufficient to notify those holding jowntly with him. A notice shall be deemed to have been

recerved
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(a) when given, if delivered personally,
(b) on the next business day, if sent by facsimule, telex, or E-Mall,

(© after two clear days, of sent by telegram to any properly notified address or if properly
addressed and sent within the United Kingdom by pre-paid registered or recorded delivery post,

(d) after seven clear days, if properly addressed and sent to or from an address outside of
the United Kingdom by pre-paid registered or recorded delivery post;

and subject to the above, Regulation 116 of Table A shall be modified accordingly.

()  The accidental orussion to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not nvalidate the proceedings at any such
meeung. Regulation 39 of Table A shall not apply to the Company.

8. 6 A General Meeting shall be called by at least fourteen clear days’ notice but a General
Meeting may be called by shorter notice if 1t 1s so agreed by a majonty in number of the Members
having a right to attend and vote being a majority together holding not less than minety per cent, 1n
nominal value of the shares giving that nght.

(w) The nouce shall specify the ume and place of the Meeung and in the case of special
business only the general nature of the special business to be transacted

()  Subject to the provisions of these Articles and to any restrictions imposed on any shares,
all notices of and any other communications relating to any General Meetings of the Company or of
separate General Meetings of the holders of any class of share capital of the Company shall be given to
all members, to all persons entitled to a share 1n consequence of the death or bankruptcy of a Member

and to the Directors and Auditors of the Company for the tume being
() Regulation 38 of Table A shall not apply to the Company
PROCEEDINGS AT GENERAL MEETINGS

9 ® No business shall be transacted at any Meering unless a quorum 1s present at the time
the Meeung proceeds to business. Save in the case of a company with a single member, two persons
entitled to vote upon the business to be transacted, each being a Member or a proxy for a Member or
a duly authonised representative of a corporation, shall be a quorum.

(w) For so long as the Company has cnly a sole Member, that Member shall constitute a
quorum if present m person or by proxy or, of that Member 15 a corporauon, by a duly authonsed
representauve.

(w)  If such a quorum is ot present within half an hour from the tume appointed for the
Meeting, the Meeting shall stand adjourned to the same day in the next week at the same time and place
or such ume and place as the Directors may determune If at the adjourned Meeung a quorum 1s not
present within half an hour from the tume appomted for the Meeting, such adjourned Meeting shall be

dissolved

(v)  Regulauons 40 and 41 of Table A shall not apply to the Company
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10 @® For so long as the Company has only a sole Member, any decisions or actions made or
taken by that Member which are ordmanly required to be made or taken in General Meeting of the
Company or by means of 2 wntten resolution, that decision shall be as valid and effectual as if agreed

by the Company in General Meeting save that this paragraph shall not apply to resolutions passed
pursuant to Sections 168 or 510 of the Compames Act 2006

(u) Any decision taken by a sole Member pursuant to paragraph (1) above shall be recorded
mn writing and delivered by that Member to the Company for entry in the Company’s Minute Book.

NUMBER OF DIRECTORS

11, 0 Unless otherwise determined by Ordinary Resolution of the Company the number of
Durectors (other than Alternate Directors) shall not be subject to any maximum, and the mimmum
number of Directors shall be one. If and for so long as the number of Directors 1s one, a sole Director
may exercise all the authonties and powers which are vested in the Directors by Table A and by these

Articles Regulation 89 of Table A shall be modified accordingly.
(1) Regulatton 64 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

12 No person shall be appointed a Director at any General Meetung unless:

{a) he 1s recommended by the Directors, or

) not less than fourteen nor more than thurty-five clear days before the date appointed for
the General Meeting, notice executed by a member qualified to vote at the General Meeting has been
gtven to the Company of the intention to propose that person for appomntment stating the particulars
which would, if he were so appointed, be required to be included 1n the Regster of Directors of the
Company together with notice executed by that person of his willingness to be appointed.

13 Subject to Artcle 12 above, the Company may by Ordinary Resolution appoint a person who
1s willing to act to be a Director esther to fill a vacancy or as an additional Director

14 The Directors may appomnt a person who 15 willing to act to be a Director, etther to fill a
vacancy or as an additional Director, provided that the appointment does not cause the number of
Durectors to exceed any number fixed by or in accordance with these Articles as the maximum number

of Directors.

15. The personal representatives of any person occupymg the position of both sole director and sole
member of the Company upon his death shall be entitled, on serving notice 1n writing at the Company’s
Registered Office, to appownt a person as a Director Any such appointment shail be deemed for all
purposes to be as valid as an appointment made in accordance with the provisions of Article 13 above

16 Regulations 76 to 79 (inclusive) of Table A shall not apply to the Company.
DIRECTORS GRATUITIES AND PENSIONS

17 (1) The powers of the Company set out in Clause 3(p} of the Memorandum of Association
may be exercised by the Directors of the Company.

(w) Regulation 87 of Table A shall not apply to the Company
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PROCEEDINGS OF DIRECTORS

18 (1 A resolution 1n wniting signed by all the Directors (including a sole Director)
entitled to recelve notice of a meeting of Directors or of a commuttee of Directors shall be as valid
and effectual as 1f 1t had been passed at a meeting of Directors or (as the case may be) a commuttee
of Directors duly convened and held and may consist of several documents 1n the Iike form each
signed by one or more Directors; but a resolution signed by an alternate Director who has
appointed an alternate Director, 1t need not be signed by the alternate Drrector 1n that capacity.
Regulation 93 of Table A shall not apply

(u) Any Director for the time being absent from the Umted Kingdom may supply to
the company an address and/or telex or facsimile transmission number whether or not within the
United Kirgdom to which notices of meetings of the Directors may be sent and shall then be
entitled to recerve at such address or number notice of such meeuings Regulation 88 of Table A
shall be modified accordingly

(1) A person in communication by elecironic means with the chairman and wath all
other parties to a meeting of the Directors or of a commuittee of the Directors shall be regarded for
all purposes as personally attending such a meeting provided that but only for so long as at such a
meeting he has the ability to communicate 1nteractively and simultaneously with all other parties
attending the meeting including all persons attending by electronic means

(v} A meeung at which one or more of the Directors attends by means of electronic
communication 1s deemed to be held at such place as the Directors shall at that meeting resolve.
In the absence of a resolution as aforesaid, the meeting shall be deemed to be held at the place, if
any, where a majority of the Directors attending the meeting are physically present, or in default
of such a majority, the place at which the Chairman of the meeung 1s physically present

) A Director may vote as a Director 1n regard to any contract or arrangement in
which he 15 interested or upon any matter ansing therefrom, and 1f he shall so vote his vote shall
be counted and he shall be reckoned in estimating a quorum when any such contract or
arrangement 1s under consideration

(vi)  Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

(v}  In the case of an equality of votes at a meeting of Directors the Chairman of the
meeting shall not have a second or casting vote Regulation 88 of Table A shall be modified
accordingly.

BORROWING POWERS

19. The Directors may exercise all the powers of the Company to borrow without limit as to
the amount and upon such terms and 1n such manner as they think fit

* Article 18 (vil) was inserted by special resolution passed on 22 July 2008




THE SEAL
20 (1) The seal, if any, of the Company shall only be used by the authority of the
Directors or of a commuttee of Directors authorised by the Directors The Directors may
determine who shall sign any instrument to which the seal 1s affixed and unless otherwise so
determined 1t shall be signed by a Director and by the Secretary or a second Director The
provisions of Regulation 6 Table A relating to the sealing of share certificates shall apply only if
the Company adopts a common seal Regulation 101 of Table A shall not apply to the Company

(1) The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in the Directors.

TRANSFER OF SHARES

21. (a)  The Directors shall, subject to paragraph (h) below, register the transfer or, as the
case may be, transmission of any shares made 1n accordance with the following provision of this
Article 21 but not otherwise

(b} Any person (heremnafter called “the proposing transferor”) proposing to transfer
any shares or the beneficial ownership of any shares shall give notice 1n writing (heremnafter
called “the transfer notice”) to the Company that he desires to transfer the same and specifying
the price per share which 1n his opinion consututes the fair value thereof The transfer notice
shal! constitute the Company the agent of the proposing transferor for the sale of all (but not
some of) the shares comprised 1n the transfer notice to any member or members willing to
purchase the same (hereinafter called “the purchasing Member” at the price specified therein or at
the fair value certified 1n accordance with paragraph (d) below (whichever shall be the lower) A
transfer notice shall not be revocable except with the sanction of the Directors

(¢)  The shares comprised 1n any transfer notice shall be offered to the members (other
than the proposing transferor) as nearly as may be in proportion to the number of such shares
held by them respectively Such offer shail be made by notice in wnung (hereinafter called “the
offer notice”) within seven days after the receipt by the Company of the transfer notice The
offer notice shall state the price per share specified i the transfer notice and shall imit the time
in which the offer may be accepted, not being less than twenty-one days nor more than forty-two
days after the date of the offer notice, provided that if a ceruficate of fair value 1s requested under
paragraph (d) below the offer shall remain open for acceptance for a peniod of fourteen days after
the date on which notice of the fair value certified 1n accordance with that paragraph shall have
been given by the Company to the members, For the purpose of this Article an offer shall be
deemed to be accepted on the day on which the acceptance 1s recerved by the Company The
offer notice shall further invite each member to state 1n his reply the number of additional shares
(if any) 1n excess of his proportion which he desires to purchase and 1if all the members do not
accept the offer 1n respect of their respective proportions 1n full the shares not so accepted shall
be used to satisfy the claims for additional shares as nearly as may be 1n proportion to the number
of shares already held by them respectively, provided that no member shall be obliged to take
more shares than he shall have applied for If any shares shall not be capable without fractions of

% Article 21 was inserted by special resolution passed on 22 July 2008




being offered to the members 1n proportion to their existing holdings, the same shall be offered to
the members, or some of them, 1n such proportions or in such manner as may be determined by
lots drawn 1n regard thereto, and the lots shall be drawn 1n such manner as the Directors may
think fit

(d) Any member may, not later than eight days after the date of the offer nouce, serve
on the Company a notice 1n writing requesting that the accountants for the tume being of the
Company (“the Accountants”™) (or at the discretion of the Accountants, a person nominated by the
President for the time being of the Institute of Chartered Accountants in England and Wales)
certify 1n writing the sum which 1n his opinion represents the fair value of the shares comprised
in the transfer notice as at the date of the transfer notice and for the purposes of this Arucle
reference to the Accountants shall include any person so nominated. Upon receipt of such notice
the Company shall instruct the Accountants to certify as aforesaid and the costs of such valuation
shall be apportioned among the proposing transferor and the purchasing members or borne by
any one or more of them as the Accountants n their absolute discrenon shall decide. In
certufying fair value as aforesaid the Accountants shall be considered to be acting as experts and
not as arbitrators or arbiters and accordingly any provisions of law or statute relating to
arbitration shall not apply Upon receipt of the certificate of the Accountants, the Company shall
by notice 1n wnting inform all members of the fair value of each share and of the price per share
{(being the lower of the price specified 1n the transfer notice and the fair value of each share) at
which the shares comprised 1n the transfer notice are offered for sale. For the purpose of this
Article the fair value of each share compnised 1n the transfer notice shall be 1ts value as a rateable
proportion of the total value of all the 1ssued shares of the Company and shall not be discounted
or enhanced by reference to the number of shares comprised 11 the transfer notice

(e) If purchasing members shall be found for all the shares compnsed in the transfer
notice within the approprnate period specified 1n paragraph (c) above, the Company shall not later
than seven days after the expiry of such appropnate peniod give notice 1n writing (hereinafter
called “the sale notice™) to the proposing transferor specifying the purchasing members and the
proposing transferor shall be bound upon payment of the price due in respect of all the shares
compnised 112 the transfer notice to transfer the shares to the purchasing members,

(f) If in any case the proposing transferor after having become bound as aforesaid
makes default in transferring any shares the Company may receive the purchase money on his
behalf, and may authonse some person to execute a transfer of such shares in favour of the
purchasing member The receipt of the Company for the purchase money shall be a good
discharge to the purchasing member The Company shall pay the purchase money mto a separate
bank account

(8 If the Company shall not give a sale notice to the proposing transferor within the
time specified 1n paragraph (e) above, he shall, during the period of thirty days next following the
expiry of the time so specified, be at liberty subject to paragraph (h) below to transfer all or any of
the shares or any interest in such shares comprised in the transfer notice to any person or persons
at a price per share not less than the lower of the price set out in the transfer notice and the price
certified by the Accountants 1n accordance with paragraph (d) above (if any).




(h) Notwithstanding the provisions of this Article, the Directors may decline to
register any transfer or transmission which would otherwise be permitted hereunder if it 15 a

transfer:
(1) of a share on which the Company has a lien,
(1) of a share (not being fully paid share) to a person of whom they shall not
approve,

The first sentence of Regulation 24 1n Table A shall not apply to the
Company

(1) In the applhcation of Regulations 29 to 31 (inclusive) of Table A to the Company:

(1) any person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall give a transfer notice before he elects 1n
respect of any share to be registered himself or to execute a transfer,

() if a person so becoming entitled shall not have given a transfer notice 1n
respect of any share within six months of the death or bankruptcy, the
Darectors may at any time thereafter upon resolution passed by them give
notice requining such person within thirty days of such notice to give a
transfer notice 1n respect of all the shares to which he has so become
entitled and for which he has not previously given a transfer notice and if
he does not do so he shall at the end of such thirty days be deemed to
have given a transfer nouce pursuant to paragraph (b) above relating to
those shares 1n respect of which he has still not executed a permitted
transfer or given a transfer notice,

(m)  where a transfer notice 1s given or deemed to be given under this
paragraph (1) and no price per share 1s specified therein the transfer notice
shall be deemed to specify the sum which shall, on the application of the
Drirectors, be certified 1n wriung by the Accountants 1n accordance with
paragraph {(d) above as the fair value thereof.”

INDEMNITY

22, (1) Every director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur 1n or about the
execution of the duties of his office or otherwise 1n relation thereto, including any habihizry
mcurred by him on defending any proceedings, whether civil or criminal, in which judgement 1s
given in hus favour or 1n which he 1s acquitted or in connectuon with any apphication under
sections 144 or 727 of the Companies Act 1985, 1n which relief 1s granted to him by the court, and
no director or other officer shall be hable for any loss, damage or misfortune which may happen
to or be curred by the Company 1n the execution of the duties of his office or 1n relation
thereto. But ths article shall only have effect insofar as 1ts provisions are not yet avoided by
Section 232 of the Companies Act 2006 or Section 310 of the Companies Act 1985




(1) The directors shall have power to purchase and maintain an insurance policy for
any director officer or auditor of the Company effecting cover against any such hability as 1s

referred to 1n Section 310(1) of the Companies Act 1985 or Section 232 of the Companies Act
2006

(1) Accordingly regulation 118 of Table A shall not apply to the Company.
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COMPANIES {TABLES A 7O F) REGULATIONS 1985

AS AMENDED BY ST 2007/2541 and SI 2007/2826

TABLE A
Regulations for management of a (private) company limited by shares

1 inthese requlabons—
“the Agt” means the Companies Act 1985 wcluding any statutory

modification or re-enactment thereof for the bme being in force and any
provisions of the Companies Act 2006 for the bme being in force,
“the arbicles” means the articles of the company;
“clear days” in relation to the penod of 2 notce means that penod
exduding the day when the notice s given or deemed to be grven and
the day for whuch it ts given or on which it 15 to take effect,
“communication” means the same as in the Electronic Communications
Act 2000,
“electroni  commumcabion” means the same as m the Eedronic
Communications Act 2000,
“executed” includes any mode of execution,
“office” means the registered office of the company,
“the holder” in relaton to shares means the member whose name 15
entesed in the regester of members as the holder of the shares;
“the seal” means the cormmoen seal of the company;
“secretary” means the secretary of the cornpany or any other person
apponted to perform the dubies of the secretary of the company,
induding a jomt, assistant or deputy secretary;
“the United Kingdom™ means Great Bntain and Northern Ireland
Unless the context otherwise requires, words or expressions contamed
n these regulabions bear the same meaning as in the Act but excluding
any statutory moedificatron thereof nat in force when thesa regulabons
become binding on the company
SHARE CAPITAL
2 Subject to the provisions of the Act and without prejudice to any
nghts attached to any existng shares, any share may be ssued with
such nghts or restnctions &s the company may by ordinary resolution
detemmine.
3 Subject to the provisions of the Act, sharec may be issued which are
o be redeemed or are to be fable to be redeemed at the option of the
company or the holder on such terms and in such manner as may be
provided by the arbdes
4 The company may exercse the powers of paying commnissions
conferred by the Act. Subject to the provisons of the Act, any such
commision may be satsfied by the payment of cash or by the
;:Iotment of fully or partly paid shares or partly in one way and partly in
& other
5. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust and {except 25 otherwise
provded by the arbdes or by law) the company shafl not be bound by
or recogrise any Interest ik any share except an absolute nght to the
enbrety thereof in the holder
SHARE CERTIFICATES
6. Every member, upon becoming the holder of any shares, shall be
enbitied without payment to one certificate for all the shares of each
class held by him (and, upon transferring a part of his holding of shares
of any dlass, to a certriicate for the balance of such holding) or several
certificates each for one or more of his shares of any dass, tv a
certificate for the balance of such holding) or several certificates each
for one or more of his shares upon payment for every certificate after
the first of such reasonable sum as the directors may determine. Every
certificate shall be sealed with the seal and shall specify the number,
dass and distingushung numbers (if any) of the shares to which it
relates and the amount er respective amounts paid up thereon. The
company shall not be bound to ssue more than one certificate for
shares held jointly by several persons and delivery of a certficate 1o
one joint holder shall be a sufficent delivery to all of them.
7 If a share certificate is defoced, worm-out, lost or destroyed, it may
be renewed on such terms (if any) as to ewdence and indemnity and
payment of the expenses reasonably incurred by the company m
Irvestigating evidence as the directors may determme but otherwise
free of charge, and (in the case of defacement or weanng-out) an
defivery up of the old certificate -
LIEN
8. The company shall have a first and paramount ben on every share
{not being a Fully paid share) for all moneys (whether presently payable
or not) payable at 3 fixed tme or called in respect of that share The
directors may at any tme declare any share to be wholly or In part
exempt from the provisions of this regulation The company’s lien on a
share shall extend to any amount payable in respect of it.
9 The company may sell in such mannér as the drectors determine
any shares on which the company has a en f a sum In respect of
which the fien exists ks presehtly payable and 15 not paid within Fourteen
dear days after notice has been gren to the halder of the chare ar o
the person enttied to it ;m ponsequence of the death or bankruptcy of
the holder, demanding payment and stating that I the nobce s not
mmplied with the shares may be sold
10 To give effect to a sale the directors may authorse some person to
execute an instrument of transfer of the shares sold to, or in
accordance wath the directions of, the purchaser The ttle of the

transferee to the shares shall not be affected by any uregulanty m or
wrvabidity of the proceedings n ceference ta the sale
11 The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the ken exists as 15
presently payable, and any residue shall {upon surrender to the
company for cancellaton of the certficate for the shares sold and
subject to a bke hen for any moneys not presently payable as exsted
upon the shares before the sale) be paid to the person entitied to the
shares at the date of the sale

CALLS ON SHARES AND FORFEITURE
12. Subject to the terms of allotment, the directors may make calls
upon the members 10 respect of any moneys unpad on therr shares
(whether 1n respect of nominal vatue or premium) and each member
shall (subject to recenving at least fourteen dear days’ notice speafying
when and where payment is to be made) pay to the company as
required by the nobice the amount called on his shares A call may be
required to be paid by instalments. A call may, before recept by the
company of any sum due thereunder, be revoked in whale or part and
payment of a call may be postponed in whole or part A person upon
whom a call 15 made shall remain liable for alls made upon hm
notwithstending the subsequent transfer of the shares m respect
whereof the call was made
13 A call shall be deemed to have been made at the tme when the
resolution of the directors authorising the call was passed
14 The jont holders of a share shall be jointty and severally liable to
pay all calls n respect thereof
15 If a call remawns unpaid after it has become due and payable the
person from whom It is due and payable shall pay mterest on the
amount unpaid from the day it became due and payable wntil it is paid
at the rate fixed by the terms of allotment of the share or m the nobce
of the call or, if no rate is fixed, at the approprate rate (as defined by
the Act) but the directors may wave payment of the mterest wholly or

_in part.

16. An amount payable In respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premwm or as an
nstalment of a call, shall be deemed to be a cali and if it s not paid the
provisions of the artides shall apply as if that amount had become due
and payable by wirtue of a call

17. Subject to the terms of allotment, the duectors may make
amangements on the issue of shares for a ddfference between the
halders in the amounts and times of payment of calls on their shares,
18 If a call remains unpaid after ¢ has become due and payable the
directors may gve to the person from whom 15 due not less than
fourteen clear days’ notice requinng payment of the amount unpald
together with any interest which may have accrued The notice shall
name the place where payment is to be made and shall state that if the
notice ks not complied with the shares in respect of which the call was
made will be fable to be forfeited

19, If the notice is not comphed with any share in respect of which it
was given may, before the payment required by the notice has been
made, be forfeted by a resoluton of the directors and the forfelture
shall mclude all dvidends or other moneys payable in respect of the
forfeited shares and not paid before the forfeture

20. Subject to the provisions of the Act, a forfeded share may be sold,
re-glloted or atherwise disposed of on such terms and in such manner
as the directors determine erther to the person who was before the
forferture the holder or to any other person and at any tme before sale,
re-aliotment or other disposibon, the forfenure may be cancelled on
such terms as the directors think Rt Where for the purposes of its
dispesal a forferted share is to be transferred to amy person the
directors may authorise some person to execute an mnstrument of
transfer of the share to that person

21 A person any of whoase shares have been forfeited shall cease to be
a member i respect of them and shall surrender to the company for
tancellaton the certficate for the shares forfeted but shall reman
able to the company for all moneys which al Uw date of furfeure
were presently payable by hum to the company i respect of those
shares with interest at the rate at which interest was payable on those
moneys before the forferture or, f no interest was so payable, at the
appropnate rate (as defined 1n the Act) from the date of forferture until
payment but the directors mzy wamve payment wholly or i part or
enforce payment without any allowance for the value of the shares at
the bme of forferture or for any consideration recerved on therr disposal
22. A statutory declarabon bi’ a duector or the secretary that a share
has been fofeited on a speafied date shall be conclusive evidence of
the fads stated in ¢ as aganst all persons daimng to be enbtied to the
share and the dedarabon shall (subject to the executron of an
mstrument of transfer if necessary) constitute a good title to the share
and the person to whom the share s disposed of shall not be bound to
see to the apphcation of the consideration, if any, nor shall his tte to
the share be affected by any wregulanty w or wnvalidty of the
proceedings in reference to the forferure or disposal of the share




TRANSFER OF SHARES

23 The instrument of transfer of a share may be in any usual farm or
in any other form which the directors may approve and shall be
exequted by or on behalf of the transferor and, unless the share 55 fully
paid, by or on behalf of the transferee

24 The directors may refuse to register the transfer of a share which is
not fully paid to a person of whom they do nct approve and they may
refuse to register the transfer of a share on which the company has a
fien They may also refuse to register a transfer unless—

(3) it s lodged at the office or at such other place as the directors may
appont and s accompanied by the certificate for the shares to which &t
relates and such other evidence as the directors may reasonabiy require
to show the nght of the transfercr to make the transfer;

(b} 15 I respect of only one dass of shares; and
{c) it 1s in favour of not more than four transferees

25. If the directors refuse to register a transfer of a share, they shall
within two months after the date on which the transfer was lodged with
the company send to the tronsferee nobce of the refusal
26, The regrstration of transfers of shares or of transfers of any dass of
shares may be suspended at such tmes and for such perods (not
exceeding thirty days in any year) as the directors may determine
27. No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to any share
28 The company shall be entitled to retain any instrument of transfer
which 5 registered, but any Instrument of transfer which the directors
refuse to register shall be retumed to the person lodging it when notice
of the refusal 1s gven
TRANSMISSION OF SHARES

29, If a member dies the survivor or survivers where he was a joint
halder, and tis personal representatives where he was a sole holder or
the only survivor of joint holders, shall be the only persons recognised
by the company as having any title to fus interest; but nothing heremn
contained shall release the estate of a deceased member from any
ltability in respect of any share which had been jountly held by him.
30. A person becoming entitled to a share in consequence of the death
or bankruptcy of a member may, upon such ewidence being produced
as the directors may properly require, elect ether to become the holder
of the share or to have some person nominated by him regstered as
the transferee. If he elects to become the holder he shall grve notice to
the company to that effect. If he elects to have another person
registered he shall execute an tnstrument of transfer of the share to
that person. All the articles relatng to the transfer of shares shall apply
to the notice or instrument of transfer as ff it were an instrument of
transfer executed by the member and the death or bankruptcy of the
member had not occurred.
31. A person becoming entitled to a share In consequence of the death
or bankruptcy of a member shall have the rights to which he would be
enbitied  he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be enbitled in respect
of it to attend or vote at any meeting of the company or at any
separate meeting of the halders of any class of shares i the company

ALTERATION OF SHARE CAPITAL

32, The company may by ordinary resolution—-

(a) increase its share capial by new shares of such amount as the
resohution prescribes;

(b) consolidate and divide all or any of its share capital into shares af
farger amount than its exdsbng shares,

(c) subject to the provisions of the Act, sub-divide Its shares, or any of
them, into shares of smaller amount and the resolution may determine
that, as between the shares resulting from the sub-division, any of them
nr‘::ly have any preference or advantage as compared with the others,
a

{d) cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person and diminish
the amount of fts share capital by the amount of the shares so
cancelled

33. Whenever as a result of a consalidabon of shares any members
would become entitled to frachons of a share, the directors may, on
behalf of thase menibers, sell the shares representing the fracbens for
the best price reasonably obtalnable to any person (including, subject to
the prowisions of the Act, the company} and distnbute the net proceeds
©f sale in due proportion affiong those members, and the directors may
autherise some person to execute an wstrument of transfer of the
shares to, or in accordance with the direcbons of, the purchaser The
transferee shall not be bound to see to the application of the purchase
meney nor shall his bitle to the shares be affected by any sregulanty n
or nvalidity of the proceedings m reference to the sale

34 Subject 10 the provisions of the Act, the company may by specal
resolution reduce its share capital, any capital redemption reserve and
any share premum account i any way

PURCHASE OF OWN SHARES
35. Subject to the provisions of the Adt, the company may purchase its
own shares (including any redeemable shares) and, if it 5 a private
company, make a payment in respect of the redempbion or purchase of
its own shares otherwise than out of distnbutable profits of the
company or the proceeds of a fresh issue of shares,

GENERAL MEETINGS
37 The directors may call general meelings and, on the requisibon of
members pursuant to the prowisions of the Act, shall forthwith proceed
to convene a general méebing in accordance with the provisions of the
Act. If thera are not within the United Kingdom sufficent dwectors to
call a general meeting, any director or any member of the company
may call a general meeting
NOTICE OF GENERAL MEETINGS
38 General meetings shall be called by at least fourteen dear days’
nobce but a general meettng may be called by shorter notice I is so
agreed by a majority n number of the members having a nght to
attend and vete being a majority together holding not less than ninety
per cent in nomimnal value of the shares gving that nght.
The notice shall speafy the tme and place of the meeting and the
general nature of the business to be transacted
Subject to the prowsions of the artides and to any restrichions imposed
on any shares, the nobce shafl be given to ail the members, to all
persons entitled to a share n consequence of the death or bankruptcy
of a member and to the directors and auditers.
3% The acddental omission to give notice of a meeting to, or the non-
receipt of nobice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting
PROCEEDINGS AT GEMERAL MEETINGS

40. No business shall be transacted at any meeting unless a quorum is
present. Save in the case of a company with a single member two
persons entitied to vote upon the business to be transacted, each being
a member or a praxy for a member or a duly authorised representative
of a corporation, shall be a quorum.
41. If such a quorum is not present within half an hour from the bme
appainted for the meeting, or if dunng a meeting such a quonan ceases
to be present, the meeting shal! stand adjourned to the same day in the
next week at the same time and place or to such time and place 25 the
directors may determine
42, The chamrman, ¥ any, of the board of directors or in his absence
some other director nommated by the directors shall preside as
charman of the meeting, but  nesther the charman nor such other
director {iIf amy) be present within (fteen minutes after the time
appointed for holding the meeting and willng to act, the directors
present shall elect one of their number to be chairman and, if there s
only one director present and willing to act, he shall be chairman.
43, If no director 18 willing to act #s chairman, or if no director is
present within fifteen minutes after the bme appointed for holding the
meeting, the members present and entitfed to vote shall choose one of
their number to be chairman.
44 A director shall, notwthstanding that he 5 not a2 member, be
enbtled t¢ attend and speak at any general meeting and at any
separate meetmg of the holders of any dass of shares in the company
45 The chairman may, with the consent of a3 meeting at wheh a
gquorum ks present {and shall if so directed by the meeting), adyoum the
meeting from time to dme and from place to place, but no business
shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the
adjournment not taken place When a meeting s adjoumed for fourteen
days or more, at least seven dear days’ notice shail be given speofying
the time and place of the adjoumned meeting and the general nature of
the business to be transacted. Otherwise it shall not be necessary to
give any such nobce,
46. A resohition pet to the vote of a meebng shall be deoded on a
show of hands unless before, or on the dedlaration of the result of, the
show of hands a poll is duly demanded Subject to the provisions of the

Act, a poll may be demanded—
{a) by the chairman, or
(b} by at least two members having the nght to vote at the meebing, or

{c) bry a member or members representmg not less than one-tenth of
the total voting nghits of all the members having the nght to vote at the

meeting, or

{d) by a member or members holding shares confernng a nght to vote
at the meeting being shares on wiuch an aggregate sum has been paid
up equal to not less than one-tenth of the total sum pad up on all the

shares conferning that nght;

and a demand by a person as praxy for a member shall be the same as
a demand by the member

47, Unless a poll 5 duly demanded a dedarabon by the chawman that 2
resolubon has been camed or camed unanmously, or by a parbcular




majorty, or lost, or not carned by a particular majprty and an entry to
that effect in the menutes of the meeting shall be condusive evidence of
the fact without proof of the number or proporgon of the wotes
recorded in favour of or agamst the resolution

48 The demand for a poll may, before the poll ts taken, be withdrawn
but onty with the consent of the chairman and a demand so withdrawn
shall not be taken to have mvabdated the result of a show of hands
dedared before the demand was made

49 A poll shall be taken as the chawman diredts and he may appomt
scrutineers {who need not be members) and fix 2 tme and place for
dedanng the result of the poll The result of the poll shall be deemed to
be the resolution of the meeting at which the pell was demanded
51. A poll demanded on the election of a chanman or on a question of
adjpurnment shall be taken forthwith. A poll demanded on any other
queshon shall be aken either forthwith or at such bme and place as the
chaimman directs not being more than thuty days after the poll ©
demanded The demand for a poll shall not prevent the continuance of
a meetng for the transachon of any business other than the queshon
on whach the pol was demanded If a poll s demanded before the
dedarabon of the resuft of 2 show of hands and the demand Is duly
withdrawn, the meebng shall conbnue as o the demand had not been
made

S2. No notce need be gven of 2 poll not taken forthwith «f the bme
and place at which it s to be taken are announced at the meeting at
wich ¢ s demanded In any other case at least seven dear days'
notice shall be given specifying the time and place at which the poll 1s

to be taken
VOTES OF MEMBERS
54. Subject to any nights or restnctions attached to any shares, on a
show of hands every member who (belng an individual) i present in
person or by proxy or (beng a corporation) s present by a duly
authonsed representative or by proxy, unless the proxy (in ether case)
or the representative 5 himself 3 member entitled to vote, shall have
one vote and on 2 poll every member shall have one vote for every
share of which he s the holder
55. In the case of jomt holders the vote of the senior who tenders a
vote, whether win person or by proxy, shall be accepted to the exdusion
of the votes of the other joint holders, and senionty shall be determined
by the order in which the names of the holders stand i the register of
members.
56. A member i respect of whom an order has been made by any
court having junsdiction (whether in the United Kingdom or elsewhere)
n matters concerning ments{ disorder may vote, whether on a show of
hands or on a poll, by his recerver, curater bonis or other person
authorised in that behalf appointed by that court, and any such
recewves, curator bonis or other person may, on a poli, vate by proxy
Ewdence to the satisfachon of the directors of the authority of the
person claiming to exercse the right to vote shall be deposited at the
office, or at such other place as is speafied i accordance with the
arbcles for the deposit of instruments of proxy, not kass than 48 hours
before the tmme appomted for holding the meeting or adpoumed
meeting at which the right to vote & to be exerased and n defaull the
right to vote shall not be exercisable
57. No member shall vote at any general meeting or at any saparate
meeting of the holders of any class of shares in the company, either in
person or by proxy, in respect of any share held by hmm unless all
moneys presently payable by hum in respect of that share have been
paid.
58. No objection shall be raised to the qualificabon of any voter except
at the meeting or adjourned meeting at which the vote objected to 15
tendered, and every vote not disallowed at the meeting shall be valid.
Any objection made i due tme shall be referred to the charman
whose deasion shall be fina! and condusive
59. On a poll votes may be given esther personally or by proxy A
mermber may appoint more than one proxy to attend on the same
oocasion.

60. The appointment of a proxy shall be executed by or on behalf of
the appointor and shall be in the following form (or m a form as near
thereto as arcumstances aflow or in any other form which is usual or
which the directors may approve)}—

Svomeems  PLG/Limited

Irwe, ... ,of . .., bang 2 memberfmembers of the above-
named company, hereby apponit . .. of .. . . , or failng him,
- e of , @s my/our proxy to vote in myfour namefs] and on
myfour behalf at the general meeting of the company to be held on
e 19, , and at any adjournement thereof

Signed on . 19 -7

&1, Where It 5 desired to afford members an opportunity of

the pioxy how he shall act the appointment of a proxy shaill be in the
followng form (or in @ form as near thereto as arcumstances allow or m
any other form which & usual or which the directors may approve)—

", « PUCUmited

I/We, Lof L , bemng a3 member/members of the above-

named company, hereby appoint .o , or fating fum
. .o , a5 my/our proxy to vote n my/our name[s] and on

myfour behalf at the general meeting of the company, to be held on
19 . and at any adjournment thereof

This form is to be used in respect of the resolutions mentioned below as

follows

Resatuoon No 1 *for *agamst

Resolubon Na 2 *for *agamst.

*Strike out whichever 1s not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or
abstan from voting

Signed this day of 19 . -

62 The appointment of a proxy and any authonty under whch it 15
executed or a copy of such authority certified notanally or in some other
way appraved by the directors may—

{a) m the case of an instrument in writing be depasited at the office or
at such other place within the United kingdom as 15 spectfied in the
nobce tonvening the meebing or in any mstrument of proxy sent out by
the compary m relaton to the meetng not less than 48 hours before
the time for holding the meeting or adjoumned meeting at which the
person named mn the instrument proposes to vote, or

(aa) m the case of an appointment comtamed 1 an electronic
communication, where an address has been specified for the purpose of
recerving electronic communicabions—

(i1} m the notice convening the meeting, or

(iif) i any instrument of proxy sent out by the company in refation to
the meeting, or

(v} m any invitation contatned i an electronic communication to
appoint a praxy lssued by the company i refation te the meeting,

be receved at such address not less than 48 hours before the trne for
helding the meeting or adjourmed meeting at which the person named

m the appomtment proposes to vote,

(b} 1n the case of a poil taken more than 48 hours after it is demanded,
be depasited or recerved as aforesaid after the poll has been demanded
and not less than 24 hours before the tme appointed far the taking of

the poll, or

{c) where the poll is not taken forthwith but es taken not more than 48
hours after it was demanded, be delivered at the meeting at which the
poll was demanded to the chairman or to the secretary or to any
director;

and an appuntment of proxy whuch 5 not deposited, delvered or
received in @ manner so pemmitted shall be invakd,
In this regulation and the next, “address”, in relation to electronic
communications, indudes any number or address used for the purposes
of such communications
63. A vote gwen or poll demanded by proxy or by the duly authorised
representative of a corporation shall*be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll uniess notice of the detenmination was receved by
the company at the office or at such other place at which the
nstrument of proxy was duly deposited or, where the appomntment of
the proxy was containéd n an electronic communication, at the address
at which such appointment was duly recaved before the
commencement of the meeting or adjoumed meeting at which the vote
is given or the poll demanded or (in the case of a poll teken otherwise
than on the same day as the meeting or adjoumed meeting) the time
appointed for king the poll.

NUMBER OF DIRECTORS
64. Unless otherwise detertmined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject to any
maximurn but shall be not less than two.

ALTERNATE DIRECTORS
65. Any director (other than an alternate director) may appoint any
other director, or any other person approved by resoktion of the
directors and willing to act, to be an alternate director and may remove
from office an akemate director $o appointed by ham,
&6, An alftemmate director shal! be enblied to receve nobce of all
meetings of directors and of all meetings of commuttees of directors of
wiich s 2ppontor 1 a member, to attend and vote at amy such
meebng at which the director appointing hem is not personally present
and generally to perform all the funchons of tus appointor as a director
m his absence but shall not be entiled to recenve any remunerabion
from the cornpany for huis sernces as an altemate director But it shall
not be necessary to gve nobice of such a meeting te an altemate
director who is absant from the United Kingdom
67 An altemate director shall cease to be an altemate dwector if his
appaintor ceases to be a director; but, If a director retres by rotation or
otherwise but Is reappointed or deemed to have been reappointed at
the meeting at wiich he rebres, any appointment of an altemate
director made by bem which was m force mmediately prior to hs
retrrement shall continue after his reappomtment.




68 Any appointment or removal of an alternate directer shall be by
nobce to the company signed by the director making or revoking the
appomment of 1 any other manner approved by the directars
69, Save as otherwise provided in the articles, an alternate director
shall be deemed for all gpurposes to be a director and shall alone be
responsible for hus own acts and defaults and he shall not be deemed to
be the agent of the director apponting um
POWERS OF DIRECTCRS
70 Subject to the provisions of the Act, the memorandum and the
articles and to any directions gven by spedal resalution, the business of
the company shall be managed by the diectors who may exercise all
the powers of the company No alteration of the memorandum or
artddes and no such dwecbon shall nwalidate any prior act of the
directors which would have been vabd  that alteration had not been
made or that dwecton had nol been given The powers grven by this
requiation shall not be limited by any specal power given to the
directors by the arbdes and a2 meeting of directors at which a quorum &
present may exercise all powers exercisable by the directors
71. The directors may, by power of attorney or otherwise, appont any
person W be the agent of the company for such purposes and on such
condibons as they determing, including authority for the agent to
delegate all or any of his powers.
DELEGATION OF DIRECTORS' POWERS
72. The directors may delegate any of ther powers to any committee
consisting of one or more directors, They may also delegate to any
managing director or any dirsctor holding any other executve office
such of thewr powers as they consider desirable to be exercised by him
Any such delegation may be made subject to any condibons the
directors may enpose, and exther collaterally with or to the exdusion of
therr own powers and may be revoked or altered Subject to any such
condilions, the proceedings of a committee with two or more members
shall be govemed by the artidles regulating the proceedings of directors
so far as they are capable of applying
APPOINTMENT AND RETIREMENT OF DIRECTORS
76 No person shall be appowted or reappownted a director at any
general meeting unless—

(a) he & recommended by the directors; or

{b) not less than fourteen nor more than thirty-five dear days before
the date appointed for the meeting, notice executed by 2 member
qualified to vote at the meeting has been given to the company of the
Intention to propose that person for appointment or reappointment
stating the parbautars whach would, i he were 50 appolntzd or
reappainted, be requared to be induded in the company’s register of
directors together with notice executed by that person of his willingness
to be appointed or reapponted

77, Not less than seven nor more than twenty-exght dear days before
the date appointed for halding a general meeting notice shall be gven
to alt who are entifed to recerve notice of the meeting of any person
who is recommended by the dwectors for appointmenit or
reapporinent as a director at the meeting of in respect of whom notice
has been duly given to the company of the intention to propose hum at
the meeting for appointment or reappointment as a director The notice
shall give the particulars of that person which would, if he were so
appointed or reappointed, be required to be included In the company’s
register of directors.
78. The company may by ordinary resolution appont a person who is
willing to act to be a director erther to fill a vacancy or as an addtional
drector and may also detenmine the rotaion in which any addibonal
directors are to retire.
79, The directors may appomt a person who i willing to act to be a
director, erther to fill 2 vacancy or as an additional director, provided
that the appointment does not cause the number of directors to exceed
any number fixed by or in acoordance with the arbicles as the maximum
number of directors,

DISQUALIFICATION AND REMQVAL OF DIRECTORS
81. The office of a director shall be vacated f—
{a) he ceases to be a director by wirtue of any provision of the Act or he
becomes prohibsted by law from baing a directot; or

(b) he becomes bankrupt or makes any arrangement or compesition
with hus creditors generally; or

(c} he 15, or may be, sufferng from mental disorder and ether—

(i) he ks admitted to hoespital 1 pursuance of an appiicabon for
admession for treatment under the Mental Health Act 1983 or, In
Sootand, an application for admission under the Mental Health

{Scotland} Act 1960, or

{H) an order is made by a court having junsdiction (whether In the
Unsted Kingdom or elsewhere) in matters concerming mental disorder
for hus detention or for the appomntment of a recerver, curatof benis or
::ihef person to exerase powers with respect to hs property or affairs;

(d) he resigns lus office by notice to the company, or

{e} he shall for more than su consecubve months have been absent
withaut pesrrussion of the directors from meetings of directors held
dunng that penod and the directors resolve that his office be vacated
REMUNERATION OF DIRECTORS
82, The drectors shall be entided to such remunerabion as the
company may by ordinary resolution determune and, unless the
resolution provides otherwise, the remuneration shall be deemed to
accrue from day to day
DIRECTORS' EXPENSES
83 The directors may be pad all traveliing, hotel, and other expenses
properly incurred by them in connection with their attendance at
meetings of directors or committees of directors or general meetmgs or
separste meetmgs of the holders of any dass of shares or of
debentures of the company or gtherwise i connection with the
discharge of their duties.
DIRECTORS' APPOINTMENTS AND INTERESTS
84. Subject to the provisions of the Adt, the directors may appoint one
of more of thew number to the office of managmg director or o any
other executve office under the company znd may enter into an
agreement or arrangement with any director for his employment by the
company or for the provision by him of any services cutsude the scope
of the ordinary duties of a director Any such appointment, agreement
or arrangement may be made upen such terms as the directors
determune and they may remunerate any such director for hus serices
as they think fit. Any appontment of a director to an executive office
shall teprunate if he ceases to be a director but without prejudice to any
daim to damages for breach of the contract of service between the
dwector and the company A maneging director and a director holding
any ather executive office shall not be subject to retirement by rotation.
85. Subject to the provisions of the Act, and provided that he has
disclosed to the directors the nature and extent of any material interest
of hus, a dwector notwithstanding his office—

(a) may be a party to, or atherwise interested in, any transaction or
armangement with the company or in which the company or In which the
company 15 atherwise interested,

{b) may be a director or other officer of, or employed by, or & party to
any transachon or arrangement with, or otherwise interested n, any
body corporate promated by the company or 1n which the company is
otherwise interested, and

(c) shall not, by reason of hss office, be accountable to the company for
any benefit which he derives from 2ny such office or employment or
from any such transaction or arrangement or from any interest in any
such body corporate and ng such transachon or arrangement shall be
liable to be avoided on the ground of any such interest or benefit

85 For the purposes of regulabicn 85—

(a) a general notice given to the directors that a director 1S to be
regarded as having an interest of the nature and extent speafied in the
notice in any transacion or al n which a specdified person or
dass of persons 15 interested shall be deemed to be a disdosure that
the director has an interest in any such trensaction of the nature and

extent so specified, and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect. him to have knowledge shall not be treated as

an interest of his
DIRECTORS’ GRATUITIES AND PENSIONS

€7, The directors may prowde benefits, whether by the payment of
gratuibes or penstons or by Insurance or otherwise, for any drector who
has held but no longer holds any executive office or employmient with
the company or with any body corporate which & or has been a
subsidiary of the company or a predecessor in business of the company
or of any such subsidiary, and for any member of his family (including 2
spouse and a former spouse) or any person whe is or was dependent
on hm, and may {as well before as after he ceases to hokd such office
or employment) contribute to any fund and pay premnms for the
purchase or provision of any such bepefit.

PROCEEDINGS OF DIRECTORS
B8. Subject to the provisions of the arbdes, the directors may requlate
thesrr proceedings as they tunk fit. A director may, and the secretary at
the request of a director shall, call 3 meeting of the directors. It shall
not be necessary to give notice of a meeting to a director who 15 absent
from the Unted Kingdom. Questions ansing at 3 meeting shall be
deaded by a majonty of votes. In the case of an equality of votes, the
chaimman shall have a second or casting vote. A director who 15 alsa an
altermnate director shall be entided m the absence of hus appomtor to a
separate vote on behalf of his appointor m addibon to hs own vote.
89 The quorum far the transachon of the business of the directors may
be fixed by the directors and unless so fixed at any other number shafl
be two A person who holds office only as an alternate director shall, ff
his appointor 15 not present, be counted in the quorum
90 The contmung directors or 3 sole contmung director may act
notwithstanding any vacancies in their number, but, o the number of
directors 15 less than the number fixed as the quorum, the continuing




directors or director may act only for the purpose of flling vacanaes or
of calling a general meeting

91 The dwectors may appoint one of therr number to be the chairman
of the board of directors and fay at any time remave tum from that
office Unless he & unwilling to do so, the director so appointed shali
preside at every meeting of directors at which he 15 present. But if there
5 no director haolding that office, or  the director holding it is umwilling
ta presude or 15 not present within five minutes after the e appointed
for the meeting, the duectors present may appoint one of thewr number
to be chawman of the meeting

92. Al acts done by a meetng of directors, or of a committee of
durettors, or by 2 person acong 2s a director shall, notwithstanding that
it be afterwards discovered that there was a defect in the appomtiment
of any director or that any of them were dsqualfied from halding
office, or had vacated office, or were not entitled to vote, be as vaiid as
if every such person had been duly appointed and was qualified and
had contmued to be a director and had been enbitied to vote

93 A resoiution in writing signed by alt the directors entitled to receve
notice of a meebing of directors of of a committee of directors shall be
as vald and effectual as t of had been passed at a meeting of drrectors
or (as the case may be) a committee of directors duly convened ang
held and may constst of several documents i the like form each sgned
by one or more directors, but 2 resolution signed by an altemate
director need not 2lso be signed by his appomtor and, if it ts signed by a
director who has apponted an altemate director, it need not be signed
by the altemate director 1 that capacity

94 Save as otherwise prowided by the articles, a director shall not vote
at a meetmg of directors or of a committee of dmectors on any
resofution concerning a matter in which he has, directly or indirectly, an
interest or duty which is material and which conflicts or may conflict
with the interests of the company unless his mterest or duty anses only
because the case falls within one or more of the following paragraphs—

{2} the resolution refates to the grving te him of a guaraniee, securiy,
or indemnity i respect of money lent to, or an obligation incurred by
ham for the benefit of, the company or any of its subsidiaries,

{b) the resolution relates to the giving to a third party of a guarantee,
security, or indemmity in respect of an obligation of the company or any
ofisstxbadianesforwhmuwdimhasassunredrsponsn'blﬁtym
whole or part and whether alone or jointly with others under a
guarantee or indemnty or by the giving of security;

(c) his interest arises by wirtue of lus subseribing or agreeing to
subseribe for any shares, debentures, or cther secunbes of the
company or any of its subsidianes, or by virtue of hs being, or
intending to become, a participant in the underwriting or sub-
underwriting of an offer of any such shares, debentures, or other
securities by the company or any of Is subsidianes for subscnption,

purchase or exchange,

{d) the resolution relates n any way to 2 retirement benefits scheme
which has been approved, or is conditional upon approval, by the Board
of Inland Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is, for
any purpase of the Adt {exduding any statitory modification thereof not
in force when ths regulation becomes binding on the company),
connected with a director shall be treated as an interest of the director
and, in relation to an altemate drector, an interest of his appointor
shall be treated as a2n interest of the alternate director without prejudice
o any interest which the alternate director has otherwise
95 A director shall not be counted In the quorum present at a meeting
in relation to a resolsbion on which he is not entitted to vote.
96 The company may by ordinary resolution suspend or relax to any
exent, ether generally or in respect of any parbcular matter, any
pmvkionofmearﬁdﬁpmﬂbihngadlrednrfmmvow)gatameehng
of directors or of a committee of directors.
97. Whers poposals are under consideration concerming  the
appointment of two or more directors to offices or employments with
the company or any body corporate in which the company ks interested
the proposals may be divded and considered in refabon to each director
separately and (provided he Is not for anather reason predudad from
voting) each of the directors concerned shall be entitled to vote and be
counted m the quorum in respect of each resoltion except that
concerryng his own appomtment.
98. If a question anses at a meebng of directors or of 2 committee of
directors as to the nght of a director to vate, the quesbon may, before
the conclusion of the meeting, be referred to the chayman of the
meebng and his niling i refatron to any director ather than hmself
shall be final and conclusve

SECRETARY
99 Subject to the provisions of the Act, the secretary shall be
appouted by the directors for such term, at such remunerabon and
upon such condtons as they may think fit; and any secetary so
appoimted may be removed by them

MINUTES
100 The directors shall cause munutes to be made m books kept for

the purpose—
{2} of all appotntrments of afficers made by the directors, and

(b) of all proceedings at meebngs of the company, of the holders of any
class of shares in the company, and of the directers, and of commuttees
of directors, nduding the names of the directors present at each such

meeting
THE SEAL
101, The seal shall only be used by the authanty of the directors or of
a commuttee of directors authonsed by the directors The dwectors may
determine who shall sign any instrument to whach the seal 15 affixed and
unless otherwese so deterrnined it shall be signed by 3 director and by
the secretary or by a second director
DIVIDENDS
102, Subject to the provisions of the A, the company may by ordinary
resolutron declare dividends i accordance with the respective nghts of
the members, but no dwdend shall exceed the amount recormmended
by the directors
103, Subject to the provisions of the Act, the directors may pay intenm
dividends if it appears to them that they are justfied by the profits of
the company available for distribution If the share capital s dnaded into
different dasses, the directors may pay ntenm dsadends on shares
which confer deferred or non-preferred nghts with regard to dividend as
well as on shares which confer preferentia! nghts with regard o
dmvidend, but no intenm dividend shall be pad on shares carrying
deferred or non-preferred rights o, at the time of payment, any
preferenbal dvidend is in arrear The directors may also pay at stervals
settled by them any dividend payable at a fixed rate if it appears to
them that the profits available for distribution justify the payment
Provided the directors act in good faith they shall not incur any Eabitity
to the holders of shares confernng preferred nghts for any loss they
may suffer by the lawful payment of an interim dwvdend on any shares
having deferred or non-preferred nghts
104 Except as atherwise provded by the nghts attached to shares, all
dividends shall be dedared and paid according to the amounts paid up
on the shares on which the dividend & pald Al deadends shall be
apportioned and paid proportionately to the amounts pard up on the
shares during any portion or portions of the period in respect of which
the dwvidend is paid, but, if any share Is issued on terms providing that
it shall rank for dwidend as from a particular date, that share shall rank
for dividend accordingly
105. A general meeting dedanng a dwvidend may, upon the
recommendation of the drrectors, direct that it shaff be satisfied wholly
or partly by the distribution of assets and, where any difficulty anses In
regard to the distributron, the directors may settle the same and in
parbocular may ssue frecbonal cerificates and fix the value for
distribution of any assets and may determine that cash shall be paid to
any member upon the footing of the value so fixed in order to adjust
the nghts of members and may vest any assets Entnngtees.
106. Any drndend or other moneys payable in respect of a share may
be paid by cheque sent by post o the reqistered address of the person
entitied or, o two or more persons are the holders of the share or are
jolntly entitied to it by reason of the death or bankruptcy of the holder,
o the regstered address of that one of Hwse persons who is first
named in the register of members or to such person and to such
address as the person or persons entitled may in wiiting direct. Every
cheque shall be made payable to the order of the person or persons
entitied or to such other persan as the person or persons entitled may
n wriing direct and payment of the cheque shall be a good discharge
to the company Any joint holder or other person jointly entitled to a
share as aforesaid may gve receipts for any dividend or other moneys
payable in respedt of the share
107. No dmdend or other moneys payable n respect of a share shall
bear interest against the company unless otherwise provided by the
rights attached to the share.
108. Any dimdend which has remaned undlaimed for twelve years from
the date when it became due for payment shall, ¢ the directors so
resalve, be forfeded and cease (o remain owing by the company
ACCOUNTS
109 No member shall (as such) have any nght of inspecting any
accounting records or other book or document of the company except
as conferred by statute or authonsed by the directors or by ordnary
resolutson of the company
CAPITALISATION OF PROFITS
110 The directors may with the authonty of an ordinary resolution of
the company—
(2) subject as hereinafter provided, resolve to caprtatise any undrvided
prefits of the company nat required for paying any preferential divndend
{whether or not they are available for distribution) or any sum standing
to the credit of the company’s share premwum account or apdal

redemption reserve,
(b} appropnate the sum resolved to be capitalised to the members who

would have been entitled to 4 if it were distributed by way of drvidend
and m the same proportions and apply such sum on ther behalf either




n o towards paymg up the amounts, If any, for the tume being unpard
on any shares held by them respectively, or mn paying up i full unissued
shares or debentures of the company of a norminal amount equai to that
sum, and allot the shzres or debentures credited as fully paid to these
members, or as they may direct, 1 those propertions, or partly i one
way and partly in the other but the share premium account, the capital
redempbon reserve, and any profits which are not available for
distribution may, for the purposes of this regulabon, only be applied In
paying up umissued shares to be allotted to members credited as fully

paid,

(c) make such provision by the issue of frachona! certificates or by
payment n1 cash or atherwise as they detenmuine in the case of shares or
debentures becoming distibutable under this regulation in frachons,

and

(d) authonse any person to enter on behalf of all the members
concerned into an agreement with the company providing for the
allotment to them respectively, credited as fully pad, of any shares or
debentures to which they are entitled upon such capitalisation, any
agreement made under such authonty being binding on all such
members

NOTICES

111 Any Rotice to be given to or by any person pursuant to the artcles
{other than a nobce calling a meeting of the directors) shall be m
wnting or shall be gven using electronic communicabions to an address
for the bme being notfied for that purpose to the person gving the
notice.

In this regulation, “address”, i relation to electronic communkabions,
indudes any number or address used for the pumposes of such
communications,

112. The company may gve any notice to a member either personally
or by sending it by post in a prepaid envelope addressed ta the member
at his registered address or by leaving It at that address or by gming it
using electronic communcabions to an address for the tme being
notified to the company by the member In the case of juint holders of
a share, all nobices shall be gven to the joint holder whose name stands
first in the regster of members in respect of the joint holding and notce
50 given shafl be sufficdent nobca to afl the joint holders A member
whose registered address is not within the United Kingdom and who
gives to the company an address within the United Kingdom at which
notices may be given to him, or an address to which notices may be
sent using electranic commurications, shall be entitled to have notices
grven to him at that address, but otherwise no such member shall be
entitied to receive any nobee from the company

In this regulation and the next, “address”, in relation to electrome
commuiucabions, indudes any number or address used for the purpeses
of such communications.

113. A member present, edher i person or by proxy, at any meeting
of the company or of the holders of any dass of shares in the company
shall be deemed to have recerved notce of the meeting and, where
requisite, of the purposes for which & was called
114 Every person who becomes entitied to a share shall be bound by
any natice n respect of that share which, before his name s entered in
the regrster of members, has been duly given to a person from whom
he denves his bHe
115. Proaf that an envelope contauvng a notice was property
addressed, prepad and posted shall be condusive ewdence that that
the nobce was gven Proof that a nobce contained i an electronic
communication was sent m accordance with gudance ssued by the
institute of Chartered Secretanes and Adminstrators shall be condusve
evidence that the nobice was gven A notice shail be deemed to be
given at the expuabion of 48 hours after the envelope containing it was
pasted or, m the cse of a notice contamed in an electronc
communication, at the exprabon of 48 hours after the tme € was sent,
116 A notice may be given by the company to the persons entitled to
a share m consequence of the death or bankruptcy of a member by
sanding or delivering it, in any manner authonsed by the artces for the
gwving of nobce to @ member, addressed to them by name, or by the
utle of represeniztives of the deceased, or trustee of the bankrupt or by
any like descnphion at the address, f any, within the United Kingdom
suppiied for that purpose by the persons claiming to be so entitled Urtil
such an address has been supplied, a notice may be gnwen in any
manner n which it mught have been given if the death or bankruptey
had not occurred

WINDING UP
117. 1f the company is wound up, the iqudator may, with the sanction
of a special resofution of the company and any other sancbon required
by the Act, divide among the members in spedie the whale or any part
of the assets of the company and may, for that purpose, value any
assets and determine how the division shall be carried out as between
the members or different classes of members The liquidator may, with
the like sanction, 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 detenmines, but no member shall be compelled to accept any
assets upon whuch there & a llability

INDEMNITY
118. Subject to the provisions of the Act but without prejudice to any
mdemnily to which a director may otherwise be entitled, every drector
or cther officer or auditor of the company shall be indemnified out of
the assets of the company against any liability ncurred by him mn
defending any proceedings, whether dvil or crminal, in which judgment
I gven in lus favour or in whuch he is acquitted or n connection with
any application i which relief s granted to him by the court from
flabllity for neghgence, default, breach of duty or breach of trust in
relzhion to the affairs of the company




