No. 2450533

The Companies Act 1985

Company Limited by sShares

HENINGWAY LIMITED

RESOLUTIONS

Passed MR dene 1994

AT AN EXTRAORDINARY GENERAL MEETING of the Company held on the

e day of ™ 2 199%-the following RESOLUTIONS were
passed, in the case of Resolution ) as a SPECIAL RESOLUTION and in
the caso of Resolution 2 ag an ORDINARY RESOLUTION:

SPECIAL RESOLUTION

1. THAT tho regulations contained in the document a copy of
which is submitted to the mecting and which has beon
initialled by the Chairman of the meoting for the purpose
of idontification be adopted as the Articles of Association
of the Company in substitution for and to thae exclusion of
all tho existing articlos of pgsociation.

CRDINARY RESOLUTION
2. THAT:
(a) The Hemingway Limited Executive Share Option Scheme, a copy

of the draft Rules of which is attached and has been
initialled by the Chairman for the purposes  of

identification be and is hereby approved and adopted and
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(b)

the Directors be and are hereby authorised to agree to such
amendments to such Rules as may be required by the
Commissioners of 1Inland Revenue for the purpose of
obtaining approval to the said Scheme under the provisions
of Schedule 9 to the Income and Corporation Taxes Act 1988
and further to cause such Rules to be adopted in the form
of such draft, as amended, and to do all acts and things
which they consider necessary for giving effect to the said

Schenme; and

any Director may be counted in the quorum and vote on any
Board resolution connegted with ‘The Hemingway Limited
Executive Share Option Scheme, notwithstanding that he or
she may be interested therein, provided that no Director
may vote on {(or be counted in the quorum for) any Board
rasolution concerning his or her own participation in the
gald Schome.

pATED this M\ day of PR 1994,
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THE COMPANYES ACTS 1985 and 19889

PRIVATE COMPANY LIMITED BY SHARES

HEW

ARTICLES OF ASSOCIATION

or
HEMINGWAY LIMITED

(Adopted by Special Resolution passed “\\ i Doz 1994)

PRELIMINARY

1. The regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F) Amendment Regulations 1985
(such Table being hereinaftor referred te as "Table A") shall,
oxcopt as heroinaftor provided and oxcopt ingofar as the same are
inconsigtent with those Articles, apply to the Company.

2. The Compony 15 a privato eompany and accordingly:-

(1) any offor to the publie (whether for cash ot
othorwise) of oany shares in or dobentures of tho
Company io prohlbited: and

(14) any alletment or agreement for the allotment
(whother for cash or othorwise) of any shares in
or dobontures of the Company with a view to all
or any of those shares bheing offorod for palo to
the publie iz prohibitea.

3. The following regulations of Table A shall not
apply to the Cempany, nanely:- 24, 35, 41, 46, 47, 53, 64, 65, 6,
67, &8, &9, 73, M, 75, 16, M, 680, 94, 95, 95, 97, 98 and 218.

SHARES

4. The Beard of Directors of the Company
(hereinafter referred to as "the Board"”) is unconditionally
authorised during the pericd of five years from the date of the
adoption of these Articles to allot, grant options over or otherwise
dispose of such (if any) of the shares of the Company as remain to
be 1issued at the date of the adoption of these Articles te such
persons (whether or not members of the Company), for such
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consideration, on such terms, in such manner and at such times ag it
considers appropriate. Any shares which the Board is not entitled
to deal with under the foregoing provisions of this article may,
with the authority of a Special Resolution passed by the Company in
general meeting, be dealt with by the Board, which may allot, grant
options over or otherwise dispose of the said shares to such persons
(whether or not members of the Company), for such consideration, on
such terms, in such manner and at such times as it considers
appropriate during a period not exceeding five years from the date
of the passing of such Special Resolution. To the extent permitted
by Section 91{1) of the Companies BAct 1985 (in these Articles
referred to as “the Act"), Sections 89(1) and 90(1) to (B) of the
Act are hereby excluded from applying toe the Company Provided always
that, save as permitted by law, nothing 4in this Article shall
authorise the allotment or issue of shares in the Company at a
discount.

LIEN

5. The lien conferred by regulation 8 of Table A
shall attach to all shares, whether fully paid or not, and the
Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Ceompany, whether he shall
be the pole registered holdor thereof or shall be one of two or more
Joint holders, for all moneys prosontly payable by him or his estate
te the Company. Rogulation 8 in Table A shal)l be modified
accordingly.

TRANSFER OF SHARES

6.{A) Any gshare or intorest in any share (whethor or
not a beneficial interest therein) may at any time be transforred by
any membor or, as the case may bo, the membor's legal personal
coprasentakives ("the orlginal transteror®) to:

{a) hig or hor spouneo, descendant, parent, brothor or
giator; or

{b) to the trusteos of anv family trust of khat
marhory or

(c) on a change of trusteos of any such trust as

aforosaid; or

(d) by the trustees of any such ¢rust to a
beneficiary {being one of the class specified in
paragraph {(a) abave) who is entitled to any share
thereunder; or

(e) to any person entitled under the will or other
testanentary disposition or on the intestacy of
that member, being a person who would have borne
a family relatlonship +to that member under
paragraph (a) above had such member not died.
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Any person to whom shares are transferred under this sub-clause
shall alsc be entitled hereunder to transfer or re-transfer such
shares at any time to the original transferor provided that the
original transferor is still a member of the Company. For the
purposes of this sub-clause "family trust" shall in relation to any
member mean a trust (whether arising under a settlement inter vivos
or testamentary disposition by that member or on the intestacy of
that member} under which the only beneficiaries capable of
benefitting are that member or the spouse, descendant, parent,
brother or sister of that member Provided always that no share may
be registered in the name of an infant,

(B) Except in the case of a transfer of a share or an
interest in a share which is expressly authorised by the preceding
clause of this Article no share or interest in any share (whether or
not a beneficial interest} may at any time be transferred (whether
pursuwant to a testamentary disposition or otherwise) to any person
(whether or not another member) unless and until the requirements
hereinafter set out in this Article have been duly complied with.

{C) Before transferring any shares or any interest
therein the person or persons proposing to transfer the same
(including any person or persons entitled to any shares or any
Interest therein in consequence of the death of any person)
(horeinafter referred to as the "Transferor") shall give notice in
writing (herelnafter referred to as a "Transfer Notice") to the
Board that ho dosires to transfor tho samo. A Transfor Notice shall
apeclfy the number and class of shares the Transferor desires to
transfer or in which he desires to transfer an interost (guch shares
being in cach case hereinaftor togother roforred to ag  "the
Shares")., A Transfor Notice may not rolate to more than one class
of shares. A Transfer Hotice may contain a provision that unless
all of tho Shares are sold by the Company pursuant to the following
provisions of this Artiele none shall be so sold and such provision
ghall be binding on all porsons. A Transfor Notice given by a
Transforor shall constitute the Company his agent for the sale of
the shares (togethor with all rights attached theroto at tho date of
recelpt of the fTrangfor Notlce) at the Prescribed Price (as
hereinatter defined) and according to the provisions horeinafter sot
out in this Artiecle. A Transfer Motice shall be revocable only with
the prior congent in weiting of the Heard or otherwlse in accordance
with sub-clause (B) below.

{D} If in relation to a Transfer Notice, at any time
before or not more than fourtean days after tho date on which the
Transfer Notice was received, the Transferor and the Board on behalf
of the Company shall (whether or not in any separate agreement} have
agreed in writing a price for the Shares then such price shall be
the Prescribed Price sfor the purposes of this aArticle. In the
absence of any such agreement as to the price of the Shares as
aforesald the Board or any one of the Directors shall within
twenty-one days of recelving a Transfer Motice (or in the case of a
deemed notice, as scon as practicably possible after that notice is
treated as having betn received by the Board) request the Auditors
of the Company for the time being (hereinafter referred to as "the
Auditors™) to determine and certify the sum per share considered by
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them to be the fair value thereof as at the date of receipt of the
Transfer Notice. The fair value per share shall be calculated by
ascertaining the fair value of all the 1ssued shares in the Company
as at the aforesaid date and by taking such fraction of such fair
value as is arrived at by dividing the nominal value of one of the
Shares by the nominal value of all the shares in the Company in
issue at that date. The sum per share so determined and certified
shall be the Prescribed Price for the purposes of this Article.
Such certificate is hereinafter referred to as "the Auditors!
Certificate".

In determining fair value for this purpose, the BAuditors shall
assume a sale on a golng concern basis between a willing buyer and a
willing seller and shall implement any agreement in writing made at
any time between the Transferor and the Board on behalf of the
Company as to the basils upon which the price for the Shares is to be
dotermined for the purposes of this Article. The Auditors!
Certificate shall contain the assumptions on which their valuation
is carried out together with details of the calculations made in
arriving at such valuation. In carrying out such valuation as
aforesaid the Auditors shall take into account any representations
made by the members and any valuations of the Company's assets
prepared by professional valuers.

A copy of the Audltors' Certificate shall be sont by the Board or by
any one of the Directors to the Transferor in raspect of whose
shares it is issucd immediately on its issoue. If in relation to any
Transfor Notice the Auditors are unable or unwilling to act in
determining the value of the Shares the valuation shall be carried
cut by an Jindependont Chartercd Accountant agreoed upon by all the
mombers of the Company or in dofault to be seloeted by tho President
for the timo bolng of the Institute of Chartered Accountants in
England and Wales on the application of the Company or of any momber
at any time and reforences te the Auditors in this Article ohall
whore appropriate be troated as lIncluding roference to a Chartered
Accountant go agroed or scleckod.

The Auditors shall act hereunder as experts and not as arbltrators
and their detormination shall be final and binding on all persons
and the costs of their dotormination shall be apportioned egually
amongst the Transforor and the transforces (if any) or borne by any
one or more of them in such other proportions as the Auditors in
their absolute dlucretion considor rair.

{E) In the event that the Prascribed Price as
determined and certified by the Auditors in manner aforesaid in
relation to any Transfer Notice given by a Transferor {other than
one required to be given pursuant to sub-clauses (J) (K) or (L) of
this Article or required to be given by any particular agreement to
which the member is party and other than one deemed to have been
given) shall not be acceptable to the Transferor he shall be
entitled to withdraw such Tramsfer Motice by giving a withdrawal
notice in writing to the Board within 14 days of receiving a copy of
the Certificate in respect thereof stating that he thereby withdraws
his Transfer Notice (such periwd heing hereinafter referred to as
the "Withdrawal Periodr).
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(F) A copy of each Transfer MNotice received by the
Board shall be given or sent to each shareholder of the Company
(other than the Transferor) (in the case where the Prescribed Price
in relation to a Transfer Notice was agreed) within 21 days of
receipt by the Board of that Notice, (in the case where the Auditors
are to determine the Prescribed Price and the Transferor has not
withdrawn the Transfer Notice actually given by him) forthwith after
the expiry of the Withdrawal Periocd and (in the case where the
Auditors are to determine the Prescribed Price in relation te a
deemed Transfer Notice) forthwith after the Auditors' Certificate
has been received by the Board, together, in each of the last two
cases, with a copy of that certificate setting out the details
referred to in sub-clause (D) above and the Prescribed Price in
relation to the Transfer Notice in question. Each copy of the
Transfer Notice shall be accompanied by a notice in writing from the
Board (hereinafter referred to as an “Offer") offering to sell all
the Shares to the members of the Company (other than the Transferor)
at the Prescribed Price per share in accordance with the provisions
of the next following sub-clause of this Article and on the ternms
that the Shares shall be allocated firstly to all thae applicants (if
any) who are members holding shares of the same class as the Shares
and in the case of competition between them, in proportion (as
nearly as possible without involving fractions) according to the
number of shares of that class of which they are registered or
entitled to be registered as holders and secondly insofar as any of
the Shares remain to be allocated hereunder to all the other
applicants and, in the case of competition betwaen them, in
proportion (as nearly as possible without involving fractions)
according to the number of sharos in the Company of which thoy are
registored or eontitled to be rogistered as holders, provided no
applicant shall be obliged to taka more than tho maximum numbor of
shares applicd for by him. Such Offor shall limit a poriod of time
(not being less than 21 days nor more than 42 days) (hereinafter
referred to as “the Offor Porlod") within which it must bo accopted
or in default will lapse.

{G) If the Board shall within the Offor Period find
sharehelders in tho Company who are able and willing to purchase all
the Sharos or any of them it shall forthwith give notice in writing
thereof to the Transferor who ghall be bound, upon payment of the
Prescribed Price, to tranofer such Shares te tho respective
purchasers free from all llens and cncumbrances. Every auch notice
shall state the names and addresses of the purchaser or purchasers,
the number and class of the Shares agreed to be purchased by him or
them respectively and the place and time appointed by the Beard for
completion of the purchase or purchases, SJuch time shall not be
less than seven days nor morec than 14 days after the date of such
notice Provided always that If the Transfer Notice shall state that
the Transferor is not willing to transfer part only of the Shares
the Transferor shall not be obliged to sell any of the Shares under
this sub-clause unless the Company shall have found purchasers for
all of the Shares.

(K) If within the 0Offer Peried as referred to in

sub-clause (F) of this Article no notice in writing shall have been
given that the Company has found purchasers able and willing to
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purchase all of the Shares or if the Board shall within that period
give notice in writing to the Transferor that the Company has no
prospect of f£inding purchasers for the Shares, or any of them, the
Transferor shall be entitled at any time within 120 days of the
making of such Cffer to transfer those of the Shares for which the
Company has not within the Offer Period gilven notice that it has
found (or has g¢given notice that it has no prospect of finding)
purchasers, to any person (including without limitation and to the
extent permitted by law the Company itself) on a bona fide sale at
any price per share not being less than the Prescribed Price
Provided that :-

(i) if the Transfer Notice shall state that the
rransferor is not willing to transfer part only
of the Shares he shall not without the prior
consent in writing of the Board be entitled to
transfer any of them unless all of the Shares are
8¢ transferred;

(1) in relation to any Transfer Notlice given by the
legal personal representatives of any deceased
shareholder, the shares in question may instead
of heing so sold be tranaferred to any person or
peraons who are beneficlaries under the
togtamentary disposition of tho decoasaed
sharaeholder. For this purpose the expression
*togstamontary disposition" shall include the
inktestacy of tho doceased and any will or
oquivalent disposition 4in any Jurlsdiction
ottside the United Kingdom whother or not varied
aftor death: and

(Li11) the Board may require to be satisfled that such
shares are boing transferred pursuant to and in
accordance with this sub-clause and if net 5o
gatinfied ghall be eontitled to rofuse to register
the instrumant of transfer.

(1) 1f a Transferor shall fall or rofuse to transfer
any of the Shares to a purchaser in accordance with a notice duly
given to him by the Reard the Beard shall authorise sono person to
execute and deliver on hin behalf the nocescary transfer and the
Company shall recelve the purchase money in trust without intoerest
for the Transforor and caugse the purchaser to be registered as the
holder of such shares. Tha regeipt of the Cenpany for the purchase
roney shall be a goad discharge to the pucrchaser who shall not be
pound to see to the applicatien thereof.

{J) A person entitled to shares in consequence of the
bankruptcy of a rember shall be bound at any time, if and when
required in writing by the Board so to do, to give a Transfer Notice
in respect of such shares. Refaerences In this article to bankruptey
shall be treated as including any process in any Jurisdiction
similar to bankruptcy.
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(K) If any share remains registered in the name of a
deceased member for longer than one year after the date of his death
the Board may require the legal personal representatives of such
deceased member to give a Transfer Notlice in respect of such share.

(L) For the purpose of ensuring that a particular
trang.er of shares 1s permitted under the provisions of these
“ wih.i%s or that no circumstances have arisen whereby a Transfer
Notice 1s required to be given or is to be deemed to have been given
the Beard may from time to time require any member or the legal
personal representatives of any deceased member or any person nhamed
as transferee in any transfer lodged for reglstration to furnish the
Compaty with such information and evidence as the Board may think
necessary or relevant. Failing such information or evidence being
furnished to the satisfaction of the Board within a reasonable time
the Board shall be entitled to refuse to register the transfer in
guestion or to require by notice in writing that a Transfer Notice
be given in respect of the shares concerned. If such information or
evidence discloses that a Trangsfer Notice ocught to have been given
in respect of any shares the Board may by notice in writing require
that a Transfer Notlce be given ln respect of the shares concerned.

(M) For the purposes of this ARrticle the expression
“"legal personal representatives" shall in relation to any deceased
shareholder include a person entitled to apply for a grant of
representation either by reasen of such person being naied as an
executor in the will of such shareholder or by reason of such person
being one of the class of persons entitled to apply or which would
be entitled to apply for a grant in respect of such shareholder's
oestate under the Non-contentious Probate Rules 1987 (as amended
axtended replaced or ro-enacted from time to time) in accordance
with the order of priorities for grant in cagse of intestacy and the
trusteea for the time belng of his estato or any part thereof.

{K) In any case whero the Board has duly required a
Transfer Notica to be given by a member in reppect of any shares and
such Transfer Noetice is not duly given within a perlod of 30 days or
such longer periocd as the Board may allow for thils purpose such
Transfer Notlce shall be daemed to have been given on the expliry of
such period.

(Q) Except where otherwise expressly provided the
provigsions of this Artlele shall apply to Transfer Notices which are
deecmed to have been given (whether pursuant to these Articles or
pursuant to any agreement) in the same way as they apply to actual
Transfer Notlees and accordingly all references in this article to
the giving of a Transfer HNotlce shall be treated as Aincluding
references to Transfer Hotices which are deemed to have been given
and references te a Transferor shall include a person deamed to have
given a Transfer Notice. The requirement in sub-clause (F) of this
Article to glive or send coples of a Transfer Notice shall in the
case of a deemed Tranufer MNotice he treated as complied with by
sending a notice of the facts arising in connection with that deemed
Transfer Notice. A Transfer HNotice which 1s deemed to have been
given shall be treated as having been received by the Board on the
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dissolved. Notwithstanding anything in these Articles or in 'Taple
A, if and for so long as there stall be a single member of the
Company the quorum shall be one member present in person or by proxy
or, in the case of a corporation, by repregentatives.

lo. At any General HMeeting a resclution put to the
vote of the meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the show of
hands) demanded by the Chairman or by any member present in person
or by proxy and entitled to a vote. & proXy need not be a member of
the Company. Unless a poll be so demanded a declaration by the
Chairman that a resolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or lost and an
entry to that effect in the book containing the minutes of the
Proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such resolution. The demand for a poll may be
withdrawn.

11. A resolution in writing signed by all the members
for the time being entitled to receive notice of and attend and vote
at general meetings shall be as effective as if the same had been
passed at a general meeting of the Company duly convened and held
and may consist of several documents in the like form each signed by
one or more persons but a resolution so signed shall not be
effective to remove a director or auditer before the expiration of
his term of office or to do anything else which the Companies Acts
from time to time do not allow to be done by wrltten resolution. In
the case of a corporation the resolution may be signed on its behalf
by a Director or the Secratary thereof or by its duly appointed
attorney or duly authorised rapresentative.

DIRECTORS

iz, The number of bDirectors need not axceed one. If
and so long as there shall bo a sole Dircctor he shall be entitled
to exercise all tho powers, authoritias and discretions expressed by
these Articles to be vested in the Directora generally. A sole
Director shall form & quorum at meatings of Diractors and regulation
83 of Table A shall be modified accordingly. Tho last two gontences
of requlation 79 of Table A shall not apply.

13. Subject to the provisions of Section 217 of tha
Act a Director may contract with and participate in the profits of
any contract transaction or arrangement with the company as if hae
were not a Director. A Director shall also be capable of voting in
respect of such contract transaction or arrangement, where he has
previously disclosed his interest to the Company, or in respect of
his appointment to any office ar place of profit under the Company
or of the arrangement of the terms thereof and may be counted in the
quorum at any meeting at which any such matter is considered.

14. Notice of meetings of the Board shall be given to
all Directors, whether or not for the time being absent from the
United Xingdom. Reyulation 88 of Table A shall be modifieg
accordingly.
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1s5. All or any of the members of the Board or any
comnittee of the Board may participate in a meeting of the Board or
that committee by means of a conference telephone or any
communication eguipment which allows all persons participating in
H the meeting to hear each other. A person so participating shall be
| deemed to be present In person at the meeting and shall be entitled
i to vote or be counted in a guorum accordingly. Such a meeting shall
be deemed to take place where the largest gqroup of those
participating is assembled, or, if there is no such group, where the
chairman of the meeting then is.

BORROWING POWERS

1s. The Board may exercise all the powers of the
Company to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and subject to
the Act to issue debentures, debenture stock, and other securities
whether outright or as security for any debt liability or obligation
of the Company or of any third party.

ALTERNATE DIRECTORS

17.(A) Any Director (other than an alternate Director)
may at any time by writing under his hand and deposited at the
reglistered office of the Company, or delivered at a meeting of the
Board, appoint any person to be his alternate Director and may in
like manner at any time terminate such appointment. Such
appeintmont, unloss praviously approved by the Board, shall have
effect only upon and subject te being so approved. The appointment
of another Director of the Company as an alternate Directoer shall
not require such approval but shall cease to ba effactive after such
Director cecases to hold tho office of Director unless so approved,
The same perscn may be appointed the alternate Director of more than
one Director. The vote or votos of an alternate Director shall be
in addition to any vote or votaes he may have in his own right.

(B) The appeintment of an alternate Director shall
ipso facto determine on the happoning of any avent which if he were
a Director would cause him to vacate such vffice or if his appointor
ceases to be a Director (rotircment at any General Meoting at which
the Director 1s ro-clected belng for such purpose disregarded).

(c) an alternate Director shall (except when absent
from the United Kingdom) be entitled to recelve notices of meetings
of the Board and of any committee of the Board of which his
appointor is a member and shall be entitled to attend and vote as a
Director and be counted in the quorum at any such meeting at which
his appointor is not personally present and generally at such
meeting to perform all functions of his appointor as a Director and
for the purposes of the proceedings at such meeting the provisisns
of these Articles shall apply as if he were a Director. If his
appointor is for the time being absent from the United Kingdom or
temporarily unable to act through ill-health or disability his
signature to any resolution in writing of the Directors shall be as

A ST e
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effective as the signature of hig aL.etntor. An alternate DPirector
shall be entitled to receive notice of and attend General ¥Neetings
of the Company and to speak at any General Keeting at which his
appointor is not personally present.

(D) An  alternate Director shall be entitled to
contract and be interested in and benefit from contracts
transactions or arrangements and to be repaid eXxpenses and to be
indemnified to the same extent mutatis mutandis as if he were a
Director, but he shall not be entitled to receive from the Company
in respect of his appointment as alternate Director any remuneration
except only such part (if any) of the remuneration otherwise payable
te his appointor as such appointor may by notice in writing to the
Company from time to time direct.

(8} Save as otherwise provided in these Articles, an
alternate Director shall be deemed for all purposes to be a Director
and shall alone be responsible for his own acts ang defaults and he
shall not be deemed to be the agent of his appointor.

COHMPANY SEAL

1B. The seal shall be used only by the authority of
the Directors or of a committee of Directors authorised by the
Directors. The Directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the Secretary or
by & gsecond Director. any document (including a certificate for any
shares in the Company) signed by a Director and the Secretary of the
Company or by twe Directors of the Company ang expressad (in
whatever form of words) to be executed by the Company has the same
effect as If executed under the secal of tha Company. A document
shall be so signed only with the authority of a resolution of the
Directors or a committoe of the Directors. Regulation 6 of Table A
shall be modified accordingly and regulation 101 of Table A shall
hot apply to the Company.

DIVIDENDS

19, Dividends may be declared ang paid in respect of
any one class or sub-clasa of ghare without any obligation to
declare or pay any dividend on any other class or sub-class of share,

INDENRITY

20, Subject to the provizions of and so far as may be
consistent with the Act ang every other statute for the time being
in force Concerning companies, every Director, Auditor, Secretary or
other officer of the Company shall be entitled to be Iindemnified by
the Company out of its oun funds against all costs, charges, losses,
expenses and llabilities incurred by him in the actwal or purported
execution and/or discharge of his duties and/or the exercise or
purported exercise of his powers and/or otherwise in relation to or

- 11 -

28737/8.3, 94




in connection with his duties, powers or office including (without
prejudice to the generality of the foregoing) any liability incurred
by him in defending any proceedings, civil or criminal, which relate
to anything done or omitted or alleged to have been done or omitted
by him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach
of duty on his part), or in which he is acquitted, or (in connection
with any application under the Act or any such other statute for
relief from liability in respect of any such act or omission) in
which relief is granted te him by the Court.

~ 12 -
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