Company eumber: 4052392
THE COMPANIES ACTS 1985 -1989
COMPANY LIMITED BY SHARES
WRITTEN RESOLYUTIONS
of

RUNGAMES LIMITED (the Cenipany)

1, being the sole member of the Compsny entitled to receive notice and attend and vote at general
meetings of the Company UNANTMOUSLY PASS the following resolutions of the Company pursuant
1o regulation $3 of Table A scheduled to the Companies (Tables A to F) Regulations 1985 (as

amended), such regutations being incorporated into the Company's articles of association by article 1 of
such anticles of association:

RESOLUTIONS

1 That the memorandum of association of the Company be altered to conform with the text of the
printed document attached to this resolution and marked A.

2 That the regulations contained in the document attached 1o this resolution and marked B be
approved and adopted as the articles of association of the Company in substitution for and to
the exclusion of all existing articles of association.

3 That the authorised share capital of the Company be increased from £1,000 to £2,500,000 by
the creation of 2,499,000 new ordinary shares of £1.00 each,

4 That pursusnt to section 80A of the Act, the directors of the Company be authorised genesally
and unconditionally to allot relevant securities (as defined in section 80 of the Act) up o an
aggregate nominal amount of £1,116,001.

O ki
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THE COMPANIES ACTS 1985 to 1989 w\

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF RUNGAMES LIMITED

t The Company's name is Rungames Limited
2 The Company’s registered office is 10 be situated in England and Waics.

3 The Company's objects are:-

3.0.1  To camy on business as an association football ¢lub and to acquire by purchase
lease or licence grounds for association foeiball and for other purposes of the
Company and to lay out and prepare sich ground or grounds for association
football and for other purposes of the Company, and provide stands, terraces,
pavilions, club houses, lavatories, refreshment rooms, changing rooms,
bathrooms and all other conveniences and amenities in connection therewith; to
promote the game of association football, physical training and other sports,
games, exercises and pastimes, and in particular (but without prejudice to the
generality of the foregoing) to employ football players and other sporismen,
manggers, trainers and other persons in connection with football or other sports
whether as professionals or otherwise; to establish and maintain teams for
football and other sports; to hold, conduct and arrange association football and
other games, matches, competitions, athlctic sports and displays; to use or
permit the use of the grounds, clubhouses, facilities and other property of the
Company for any sporting activity end for all forms of public and private
enterlginment or meeting, whether organised by the Company or not; to
subscribe to any union, association or league formed to serve or promote the
interests of any sport, to join in and promote cempetitions, and to contribute to
and award prizes for sporting endeavour; to buy, seli and deal in goods and
apparatus of all kinds in connection with football or other sports, games and

pastimes, and in all kinds of refreshments and consumable stores, to carry on
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business as restaurant and refreshment room proprietors and to apply for and
hold licences for the salc of becrs, wines and spirits.

312  To camy on any other trade ¢r business whatever which can in the opinion of
the board of directors be advantageously carried on ia connection with or
ancillary to uny of the businesses 6{ the Company.

To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind aver or in respect of any property.

To tpply for, register, purchase, or by other means acquire and protect, prolong and
renew, whether in the United Kingdom or elsewhere any trace marks, patents,
copyrights, trade sccrets or other intellectual property rights, licences, secrct processes,
designs, protections and concessions and to disclaim, alter, modify, use and tum to
account and to manufacture under or grant licences or privileges in respect of the same,
end to expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire of proposs 10 acquire,

To acquire or undertake the whole or any part of the husiness, goodwill, and assets of
any person, firm, or company carrying ofn or proposing 1o carry on any of the
businesses which the Company is authorised to cary on and as part of the
consideration for such acquisition to undertake all or sny of the lizbilities of such
person, firm or company, or to acquirc an intercst in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture stock or
sceurities so reccived.

To improve, manage, construct, repeir, develop, exchange, let on lease or otherwise,
mortgage, charge, selt, dispose of, tum to account, grant licences, options, rights and
privileges in respect of, or otherwisc deal with all or any part of the property end rights
of the Company.,

To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined and to hold or otherwise deal with any
investments made.
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317 To lend and advance money or give credii on any terms and with or without security 10
any person, firm or company (including without prejudice to the genceality of the
feregoing any holding company, subsidiary or fellow subsidiary of, or any other
company asscciated in any way with, the Company), to enter into guarantces, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and o secure or guarantee in any manner and upon any terms the payment of
any sum of money or the performance of any obligation by eny person, fim or
company (inciuding without prejudice to the generlity of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company es aforesaid).

38  To borrow and raisc money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security
upon the whole or any part of the Company's property or asscts {whether present or
future), including its uncalled capital, and alse by a similar mortgage, charge, standard
security, lien or security 10 secure and guarantee the performance by the Company of
gny obligation or liability it may undertake or which may become binding on it.

319 To draw, make, accept, endorse, discount, negotiate, exccute and issiie cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotisble
or transferable instruments.

3.10 To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enzbling the Company to carry any of its
objects into effect, or for effecting any modification of the Company's constitution, ¢r
for any other purpose which may scem calculated directly or indirectly to promofc the
Company's interests, and to oppose any procecdings of applications which may scem
calculated directly or indirectly to prejudice the Company's interests.

311  To enter into any arrangements with any government or authority (supreme, municipal,

local, or otherwise) that may scem conducive to the attainment of the Company's

objects 0 any of them, and to obtain from any such govemment or authority any
charters, decrees, tights, privileges or concessions which the Company may think

desirable and to carry out, exercise, and comply with any such charters, decrees, rights,
privileges, and concessions,

112 To subsitibe for, take, purchase, or otherwise acquire, hiold, sell, deal with and dispose
of, place ond underwrite shares, stocks, debenturss, debemture stocks, bonds,
obligations or securities issued or guarantecd by any other company constituted or

carrying on business in any part of the world, and debentures, debenture stocks, bonds,
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ovligations or securities issued or guarantecd by any govemment or authority,
municipal, local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any company of
companies in which the Company has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other services and fecilities of all
kinds for any such company or companies and to make payments by way of subvention
or otherwise and any other arrangements which may scem desirable with respect to any
business or operations of or generally with respect to any such company or companies.

To promote any other company for the purpnse of acquiring the whole or any part of
the business or property or undertaking or any of the liabilitiec of the Corapany, ac of
underteking any business or operations which may appear likely to asgist or benefit the
Company or to enhance the 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
eny part of the shares or sceurities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the busincss or property of the
Company, either together or in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, or securitics of any company
purchasing the same.

To act as agents or brokers and as trustees for any person, firm or company, and to
undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company either
by cash payment or otherwise.

To pay all or any expenses incurred in connection with the promation, formation and
incorporation of the Company, or to contract with any person, firm or company to pay
the same, and to pay commissions to brokers and others for underwriting, placing,

selling, or guaranteeing the subscription of any shares or other securities of the
Company.

To support and subscribe to any charitable or public cbject and to support and
subseribe to any institution, society, or club which may be for the benefit of the
Company or its directors or employees, or may be connected with any town or place
where the Comapany cardes on business; to give or awerd pensions, annuities,
gratuities, and superannuation or other allowances or benefits or chariteble aid and
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generally to provide advantages, facilities and services for any persons who are or have
been directors of, or who are or have been employed by, or who are serving or have
served the Company, or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding or fellow
subsidiory company and to the wives, widows, children end other relatives and
dependants of such persons; to make payments towards insurance including insurance
for any directer, officer or auditor against any lisbility in respect of any negligence,
default, breach of duty or breach of tust (s0 far as permilted by law); and to et up,
establish, support and maintain superannuation and other funds or schemes {(whether
contributory or non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any of
the employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employecs or to trustecs on their behalf to
enable gny such schemes to be established or maintained.

To effect insurances of all kinds,

Subject to and in accordance with the provisions of the Act (if and so far as such
provisions shall be applicable) to give, directly or indirectly, financial assistance for the
acquisition of shares or other securities of the Company or of any other company or for
the reduction or discharge of any lisbility incurred in respect of such acquisition.

To procure the Company to be registered or recognised in any part of the world.

To do all or any of the things or matters aforcsaid in any port of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub~

contraciors or otherwise and cither alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive to the attainment
of the Company's objeets or any of them.

AND so that;-

3.25.1 None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so

tequires, be in any way limited or restricted by referencc t2 or inference from
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any other object or objects set forth in such sub-clause, or by reference to or
inference from the termis of any other sub-clause of this clause, or by reference
to or inference from the name of the Company.

3.25.2 None of the sub-clauses of this clause and none of the objects thercin spegified
shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise
cach and every one of the objects specified in cach sub-cleuse of this clause as
though each such sub-clause contained the objects of a separate Company.

3.25.3 The word "company” in this cleuse, except where used in reference to the
Company, shell be deemed to include any partnership or other body of persons,
whether incorporated or unincorporatcd and whether domiciled in the United
Kingdom or elsewhere,

3.25.4 In this clause the expression "the Act" means the Companies Act 1985, but so
that any reference in this clause to any provision of the Act shall be deemed to

include 2 reference to any statutory modification or re-enactment of that
provision for the time being in force.

4 The liability of (he members is limited.

5 The Company's share capital i+ 250,000 divided into 250,000 ordinary shares of £1.00 cach.
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THE COMPANIES ACTS 1985 10 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF RUNGAMES LIMITED

(adopted by special resolution dated 2 Mla.l, 2001)

1 PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies (Tsbles A to F)
Regulations 1 985 (SI 1985 No. 805) as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985 (SI 1985 No. 1052) (such Table being hereinafter
called “Table A") shall apply t6 the Company save in s0 far as they are excluded or
varied hercby and such regulations (save as so excluded or varied) and the Articles
hercinafier contained shall ba the Articles of Association of the Company.

1.2 In these Articles:-

the Act means the Compenics Act 1 985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to any statutory

modification or re-enactment of that provision of the timne being in force,

The Football Association means registered company number 77797 known as The
Football Association Limited.

Parent County Association means the relevant County Football Association of which
this Company is a member o to which it is affilisted.

hAwp\corp\siiungames\articles.doc/rev./12 March 2001

Pagz 1




=

2 RULES OF THE FOOTBALL ASSOCIATION

2 The members and the direeters of the Company shall so exercise their nghts, powers
and duties and shall where appropriate use their best endeavours to ensure thut others
conduct themselves o that the business and affairs of the Company are carried out in
accordance with the Rules and Regulations of The Foatball Association for the time
being in force,

22 Regulation 70 in Table A shall be modified accordingly.

23 No proposed alteration of the Company's Memorandum or these Artictes shall be
authorised or adopted by the Company unless such alteration has been approved in
writing by The Football Association not less than 14 days before the day on whickh the
alteration is placed before the members (whether at 4 genveral meeting o by means of
written resolution pursuant to section 381A of the Act or regulation 53 of Table A) for
approval.

24 The Company sha! send written notification (if and so far as may be lawfully possible
in the circwastances) if it ie & Full or Associate Member Club of The Football
Association, 1o The Football Association and in any other case, to its Parent County
Association before:-

24.1  the commencement of a compulsory or voluntary liquidaticn or any other
form of winding up;

242  the Company enters into any agrecment or amrangement by ot urder which the
whole of its assets and goodwill are {o be sold or transferred to any other
person, firm cr company;

243  the convening of a meeting of creditors of the Company;

244  the appointment of a receiver, administretive receiver, manager or

administrator of the Company;
24.5  the Company ceases for any reason to carry on business;

24.6  the Company becomes 2 holding company or a subsidiary company as defined
by seetion 73€ of ithe Act; or

247  the Company makes any other material change fo its corporate status or
financial structure.
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ALLOTMENT OF SHARES

31

32

33

Shares which zre comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the directors who may (subject to section 80
of the Act and to Atticle 3.4 below) allot, grant options over or otherwise dispose of the
same, (o such persone, on such tertns and in such manner as they think fit.

All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the directors propose to issue shall fiest be offered
1o the members in proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in general mecting shall by special
resolution otherwise direct, The offer shall be made by notice specifying the number of
shares offcred, and limiting a period (not being less than 14 days) within which the
offer, if not neoepted, will be deemed 1o be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period, accepted all the shares
offered to them; such further offer shall be made in like terms in the same manner and
limited by & like period as the original offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this Article by any such
special resolution as aforesaid shall be under the contro! of the dircctors, who may atlot,
grant options over or otherwise disposc of the same to such persans, on such terms, and
in such manner as they think fit, provided that, ir. the case of shares not accepled as
aforesaid, such shares shall not be disposed of on terms which are more favourable to
the subecribers therefor fh:an the terms on which they were offered to the members. The
foregoing provisions of this Article 3.2 shall have effect subject to scction 80 of the
Act.

In accordance with section 91(1) of the Act sections 89(1) and 9G(1) to (§) (inclusive)
of the Act shall not apply to the Company.

Page3




34

4.1

4.2

The directors are generally authorised for the purposes of section 80 of the Act, to
exercise any power of the Company to allot and grant rights to subscribe for or cunzrt
gecurities into shares of the Company up 10 the amount of the authorised share capitel
with which the Company is incorporated at any time or times during the period of five
years from the date of incorporativn and the directors may, after that period, allot any
shsres or grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that peried. The authority herehv
given may at any time (subject to the ssid section 80) be renewed, revoked or varied by
ordinary resolution,

SHARES

The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares,
and the Company shail also have a first and paramount licn on all shares, whether fully
paid or not, steuding registered in the name of any person indebted or under liability to
the Company, whether he shall be the solc registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Regulation 8 in Tablc A shall be modified accordingly.

The liabisity of any member in default in respect of & call shall be increased by the
addition at the end of the first sentence of regulation 1 8 in Table A of the words “and
all expenses that may have been incurred by the Corapany by reason of such non-
payment”.

5§  GENERAL MEETINGS AND RESOLUTIONS

31

5.2

hiwphcorpisitinungamesiasticies.doc/frev.//12 March 20€1

Every notice convening a general meeting shall comply with the provisions of section
372(3) of the Act as to giving information to members in regard to their right to eppoint
proxies; and notices of and other communications relating to any gencral mecting
which any member is entitled to receive shatl be sent to the directors and to the auditors
for the time being of the Company.

If a quorum is not present within half an hour from the time appointed for a general
meeting the gencral meeting shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such other time and place as the
directors may determine; and if at the adjouned general meeting a quorum is not
present within haif an hour from the time appointed therefer such adjourned general
meeting shall be dissolved.
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3.4

3.5

Regulation 41 in Table A shall not apply to the Company.

A member present at a mesting by proxy shall be entitled to spesk at the meeting and
shall be entitled to one vote on a show of hands. In any case where the same person is
gppointed proxy for more than one member he shall on a show of hands have as many
votes s the number of members for whom he is proxy. Regulation 54 in Table A shall
be modified accordingly.

Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification. the instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other way approved
by the directors may be deposited at the place specified in regulation 62 in Table A up
to the commencement of the meeting or (in any cass where a poll is taken otherwise
than a1 the meeting) of the taking of the poll cr may be handed to the chairman of the
meeting prior to the commencement of the business of the meeting.

6  APPOINTMENT OF DIRECTORS

6.1

6.2

6.3

6.4

hiwpcorp\sjhrungames\articles.doc//rev.//12 March 2001

Regulation 64 in Table A shail not apply to the Company.

The maximum number and minimum number respectively of the directors may be
determined from time to time by ordinary resolution. Subject to and in default of any
cuch determination there shall be no maximum number of directors and the minimum
number of directors is one. Whensoever the minimurn number of directors shall be one,
& sole director shall have authority to exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the directors generally, and reguiation
89 in Tablc A shall be modified accordivgly.

The directors shall not be required fo relire by rotation and regulations 73 to 80
(inclusive) in Table A shall not apply to the Company.

No person shall be appointed a director at any general meeting unless either:-
64.1  heisrecommended by the directors; or

642  not less than 14 nor more than 35 clear days before the date appointed for the
gencral meeting, notice signed by a member qualified to vote at the general
meeting has been given to the Company of the intention to propose that
person for appointment, together with notice signed by that person of his
willingness to be appointed.
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6.5 Subject to Article 6.4 above, the Company may by ordinary resolution appoint any

persen who is willing to act to be a director, sither to fill a vacancy or as an additional
director.

6.6 The directors may appoint a person “who is willing to act to be a director, either to filla
vecancy or as en additional director, provided that the appointment does not cause the
number of directors to exceed any number determined in accordance with Article 6.2
above as the maximum number of dire¢tors and for the time being in force.

BORKOWING POWERS

The directors may exercise all the powers of the Company to borrow money without limit a3 to
amount and upcn such terms and in such manner as they think fit, and subject (in the case of any
security convertible into shares) to section 80 of the Act to grant any mortgage, charge of
standard sccurity over its undertaking, property and uncatled capital, or any part thereof, and 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

8.1 Unless otherwise determined by the Company in general meeting by ordinery resolution
an alternate director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of regulation 66
in Teble A shall be modified accordingly.

8.2 A director, or any such other person as is mentioned in regulation 65 in Table A, may
act as an alternate director to represent more than one director, and an alternate director
shalf be entitled at any meeing of the directors or of any committee of the directors to
ane vote for every director whom he represents in addition to his own vote (if any) as 8
director, but he shall count as only one for the purposc of determining whether 2
quorum is present.

DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated if such person is subject to a decision of The Football
Association that such person be suspended from holding such office or from taking part in any

activity relating to the administration or management of a football club. Regulation 81 in Tsble
A shall be medified accordingly.
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GRATUITIES AND PENSIONS

10.1

10.2

he dirtctors may exercise the powers of the ompany conferred bry its Memorandum
of Association in relation to the payment of perisions, gratuities and other benefits and
shall be entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

Regulation 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

1.1

11.2

11.3

A director may vote, at any meeting of the directors or of any comamitiee of the
directars, on any resolution, notwithstanding that it in any way concems or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and ifhe
shall vote on any such resolution his vote shall be counted; and in relation to any such
sesolution he shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

Each girector shall comply with his obligations i« - isclose his interest in contracts
under section 317 of the Act.

Regulaiions 94 to 97 {inclusive) in Table A shall not apply to the Company.

THE SEAL

12.1

122

If the Company has a scal it shall only be used with the authority of th2 directors or of g
committee of divectors. 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 scerctary or a sccond director. The obligation under regulation 6 in
Table A relating to the sealing of share certificates shall apply only if the Company has
a seol. Regulation 101 in Table A shall not apply to the Company,

The Corapany 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.

NOTICES

13.8

Without prejudice to regulations 11 2 fo 11 6 inclusive in Table A, the Company may

give notice to 3 momber by electronic -~ x2ans provided that:-
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> A

13.11

13.1.2

14.1.1

3.2 A notice; given to a member personally or in o form permilted by Asticle 13.1 above
shall be deemed to be given on the earlier of the day on which it is delivered personelly
and the day on which it was despatched by electronic means, as the case may be.

133 Regulation 115 in Table A shall not 2pply to a notice delivered personally or in a form
permitted by Article 1 3.1 above.

i34 In this article electronic means actuated by electric, magnetic, clectromagnetic, efectro-
chemical or clectro-mechanical energy and by electronfe means by any manner only
capable of being so actuated.

14 UNTRACED SHAREHOLDERS

14.1 Saic of Shares

hiwp\comp\sihirungamesiarticles.doc//rev.//12 March 2001

the member has given his comsent in writing to receiving nolice
commuaicated by clectronic means and in such consent has set out an address
to which the notice shall be sent by electronic means; and

the electronic means used by the Company cnabies the member concemed to
read the text of the notice.

The Company shall be entiiied to sell the shares of a member or the shares to
which a person i entitled by virtue of transmission on death or bankrupicy ift-

(a) the Company is aware that during a period of thres consecutive years
priar to the publication of the advertisement referred to in article ©
below all notices given by the Company to the member or such other
person have been delivered or sent by pre-paid post addressed to his
registered address or, in the case of & member whose registered nddress
is not within the United Kingdom, to an address within the United

Kingdom supplied by him for the purpose, and have been returmed
undelivered; and

(b) any dividends declared in respect of the shares in question during such

period temain unclaimed; and
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14.12

P
(3]
—

the Company shall have inserted an advertisement in a newspaper
circulating in the area of the last-known registered address of ‘such
member or such other person (er, if there be no such address, the
registered office of the Company) giving notice of its intention to sell
the said shares; and

(d) during the s2id period of threc years and the period of three months
following the publication of the said advertisement the Company shall
have received no indication of the whereabouts or the existence of such
member or ather person,

To give effect to any such sale the Company may appoint some other person
to cxecute an instrument of transfer of the said shares and such instrutnent of
transfer shall be as effective as if it had been exccuted by the registered holder
of or person cntitled by transmission to such sharcs and the title of the
transferoe shall not be affected by any imegularity or invalidity in the
proceedings relating thereto. The said shares shall not be transferred except in
consideration of an amount which is equal to the nominal value of the said
sheres. The net proceeds of sale shall belorg to the Company which shall be
obliged to account to the former member or other person previously entitled
as aforesaid for an amount equal to the net procceds of sale of the said shares
and shall enter the name of such former member or person in the books of the
Compeny as a creditor for such amount. No trust shall be crezted in respect of
the debt, no interest shall be payable in respect of the same and the Company
shall not be required to account for any money camed on the net prooeeds
which may be employed in the business of the Company or invested in such
investments as the directors may from tim to time think fit.

142  Dividends

14.2.1
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The payment by the directors of any unclaimed dividend or other moneys
payable on or in respect of a shaze into a scparate account shall not constitute
the Company a trustee in respect thereof and any dividend unclaimed afier a
period of six years from the date of declaration of such dividend shall be
forfeited and shall revert to the Company. (Provided that if a ¢laim is
subsequently made for any dividend so forfeited the directors may at their
discraetion pay out of the profits of the Company avaitable for distribution a
sum equal to the dividend so forfeited or part thereof to any person who

faoe®
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14.3

would, prior to the expiry of the said period of six years, have been entitled! to
such dividend ot the personal representatives of ay such person.)

Notices and Accounts

14.3.1  If the Company is aware that during a period of three consecutive years all
notices given by the Company to & member and all copies of the annual
accounts of the Company (including every document required by law to be
comprised therein or attached or annexed thereto) have been sent by pre-paid
post addressed to him at his registered address or in the case of a member
whose registered address is not within the United Kingdom, to any address
within the United Kingdom supplied by him for the purpose of the giviag of
notices pursuant to these Articles, and have been retumned undelivered then
the Company shall nc longer be obliged to give notices cr to send copies of
the balance sheet and profit and loss account until the member notifies the
Company of ancther address to be entered as his registered address or, in the
case of 2 member whose current registered eddress is not within the United
Kingdom, another address in the United Kingdom as his registered address.
Provided that a member to whom a copy of any of the said documents has not
been sent shall be entitled to receive a copy free of charge on application to
the registered office of the Company.

WINDING UP

15.1

On the winding up of the Company the surplus assets shall be applied, first, in repaying
to the membe:s the amount paid on their shares respectively, and if such assets shall be
insufficient to repay the said amount in full, they shall be applied rateably, so that the
loss sha 1 fall upon the members in proportion to the amount called up an their shares
respectively, and no member shall be entitled to have any call made upon other
members for the purpose of adjusting his rights; but wheze any call has been made and
has been paid by some of the members such cail shall be enforced against the remaining
members for the purpuse of adjusting the rights of the members between themselves. If
the surplus assets shall be more than sufficient Lo pay to the members the whole amount
paid up on their shares, the balance shall be given to The Football Association
Benevolent Fund, or to some club or institute in the City of Hull, Humberside
having objects similar to those set out in the Memorandum of Association of the
Company, or to any local charity, or charitable or benevolent institution situate within
the said City of Hull, Humberside, such club, institution or charity to be decided upon,
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and such surnlus apportioned among all or any of such clubs, institutions or charities by
the members of the Company at or befare the time of dissolution as they shall direct, or
in default of any such decision or apportionment by the members of the Company, the
same to be decided upon and apportioned by a Judge of the High Court of Justice
having jurisdiction in such winding up or dissolution and as he shall determine or such
balance msy be disposed of in such other manner as the members of the Company with
the consent of the Council of The Football Association es then existing, shall determine.

INDEMNITY

16.1

Every direstor or other officer or auditor of the Company shall be indemnified out of
the ussets of the Company against all losses or liabilities which he may sustain or incus
in or about the exccuticn of the dutics of his office or otherwise in rclation thereto,
including any liability incurred by him in defending sny proceedings, whether civil or
criminal, or in connection with any application under section 144 oz section 727 of the
Act in which relief ie granted to him by the Court, and ne direstor of other officer shall
be liable for any loss, damage ¢r misfortune which may happen to or be incurred by the
Company in the execution of the dutics of his office or in relation therets. But this
Article shall only have effect in so far as its provisions are not avoided by section 310
of the Ast.

162  The directors shall have power to purchase and maintain for any director, officer or
auditor of the Company insurance against any such liability as is referred to in section
510(1) of the Act,

16.3 Regulation 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

The dircctors may, in their absolute discretion and without assigning any reason therefor, decline

to register the transfer of a share, whether or notitis a fully paid share, and the first sentence of

regulation 24 in Table A shall not apply to the Company.

hiwp\corp\sjhiungamesiarticles.doc//rev.//12 March 2001 Page 11




