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1.

DEFINITIONS

In these articles the following words and phrases have the meanings set out opposite

them below-

"the Act”

"A Director”

"A Share"

*B Share”

"C Share”

"Connected Persons™

"Controlling Interest™

"“Deferred Share™

"Employee Member®

"Employee Trust™

"Equity Shares"

the Compames Act 2006 and every statutory
modification or re-enactment thereof for the time
being n force

any director appointed by a majonty of the holders
of A Shares pursuant to articie 10 1

an ordinary share of £0 50 in the capital of the
Company from time to tme desighated as an A
Share

an ordinary share of £0 50 in the capnal of the
Company from time to time designated as a B
Share

an ordinary share of £1 00 in the capiat of the
Company designated as a C Share

as defined by sectron 1122 Corporation Tax Act
2010

an interest in shares Iin a company conferning In the
aggregate 50% or more of the total vobng nghts
conferred by all the issued shares in that company

a deferred share of 0 0lp in the capital of the
Company designated as a Deferred Share

a person who 1s cr has been a director and/or an
employee of the Company or any of its subsidianes
excepting Amold Norman Haase and Mark Paut
Haase whao shall not be Employee Members for any
purpose of these articles

a trust spproved by the holders of 75% of the
Equity Shares and whose beneficiaries are the bona
fide employees of the Company or any of is

subsidiaries

the A Shares and the C Shares together
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"Family Trust™

"Good Leaver”

a trust which only permits the settled property or
the income therefrom to be applied for the benefit
of

()] the settlor and/or a Privileged Relation of
that settlor, or

() any chanty or chantes as default
beneficianes {meaning that such chanty or
chanties have no immediate beneficial
interest in any of the settled property or the
income therefrom when the trust 1s created
but may become so interested If there are
no other beneficanes from tme to time
except another such chanity or chantes),

and under which no power of control 15 capable of
being exercised over the votes of any shares which
are the subject of the trust by any person other
than the trustees or the settlor or the Privileged
Relations of the settlor For the purposes of this
definitton  "settlor" includes a testator or an
intestate 1n relation to a Family Trust ansing
respectively under a testamentary disposition or an
intestacy of a deceased member

an Employee Member who ceases to be a dwector
or employee of the Company or any of Iits
subsidiaries and does not continue in that capacity
in relaton to any of them where such cessation
occurs for one of the following reasons

0] death, or

(n)  illness or disablement, or

{(m} retrement at normal retrement age or
otherwise as agreed with board approval, or

(v}  wrongful or unfair dismissal of the Employee
Member provided that a dismissal shall not
be wrongful or unfar if the board of the
relevant company resolve that the dismissal
1s for inadequate performance
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"Independent Expert”

"Model Articles”

"Original Members”

"Privileged Relations”

”Shal"e"

"Termination Date"

an umpire {acting as an expert and not as an
arbitrator) nominated by the parties concerned or
In the event of disagreement as to nomination,
appointed by the President for the time being of
the Institute of Chartered Accountants in England
and Wales.

the model articles of assocaton for private
companies imited by shares contained in Schedule
1 to the Companies {Model Articles) Regulations
2008

persons who were members of the Company on
the date of the adoption of these articles and the
Family Trusts and Privileged Relations of such
members

the spouse or widow or widower of the member
and the member's chidren and grandchildren
(including step and adopted children and ther
1ssue) and step and adopted children of the
member's children

a share in the capital of the Company of whatever
class

() where employment ceases by wvirtue of
notice given by the employer to the
employee, the date on which such nohce
expires,

{(n) where a contract of employment s
terminated by the employer and a payment
i1s made m heu of notice, the date on which
notice of termination was served,

{m}  where the Employee Member concerned 1s a
director but not an employee, the date on
which s contract for services with the
Company 1s terminated, and

(V) n any other case, the date on which the
contract of employment s terminated
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APPLICATION OF MODEL ARTICLES

The Model Articles shall apply to the Company save insofar as they are excluded or
modified hereby, and such Model Articles (save as so excluded or modified) and the
articles set out below shall be the Articles of Association of the Company

Articles 14, 18(d) and (e), 19(5), 21, 26(5) and 28(3) do not apply to the Company

SHARE CAPITAL

The authonsed share capital of the Company at the date of adoption of these articles 1s
£150,056 85 dmvitded into 119,792 A Shares of £0 50 each, 119,792 B Shares of £0.50
each, 30,248 C Shares of £1 00 each and 568,500 Deferred Shares of 0 01p each The A
Shares, the B Shares and the C Shares and the Deferred Shares shall be separate classes
of shares and shall carry the respective nghts and restrictions set out below or as are
otherwise herein contamed but in alt other respects shall rank pan passu The nghts of
the Shares in respect of voting, parbicipation in distnbutable profits and to a retumn of
capital are as follows

Voting

On a show of hands every holder of an A Share or a C Share who (being an individual) 1s
present in person or (being a corporation} i1s present by a duly authonsed representative,
not being himself a member entitled to vote, shall have one vote and on a poll every such
holder of an A Share or a C Share shall have one vote for every Share of which he is the
holder Neither the B Shares nor the Beferred Shares shall confer upon the holders therecf
the nght to attend or vote at a general meeting of the Company

Right to participate in distributable profits

The profits of the Company available for distnbution shall be distributed to the holders of
B Shares and C Shares pan passu pro-rata according to the amounts paid up or credited
as paid up on such shares respectively held by them The A Shares and the Deferred
Shares shall not confer upon the holders thereof any nght to participate in the
distnbutable profits of the Company

Return of capital
On a return of assets on hquidation or capital reduchon or otherwise the assets of the

Company remaining after the payment of its habilities shall be apphed

first 1n paying to the holders of A Shares and C Shares as though they were one class the
amounts paid up or credited as pard up on such shares respectively held by them,

secondly in paying to the holders of B Shares the amounts paid up or credited as paid up
on such shares respectively hetd by them,
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thirdly in paying to the holders of Deferred Shares the amounts paid up or credited as paid
up on such shares held by them, and

finally the balance of such assets shall be distnbuted to the holders of A Shares and C
Shares pro rata to the numbers of such Shares held by them

Unless all the members otherwise agree in writing, any new shares 1ssued to a holder of A
Shares shall be A Shares and any new shares Issued to a holder of B Shares shall be 8
Shares and any new shares 1ssued to a holder of C Shares shall be C Shares

On the transfer of any share as permitted by these articles

a share transferred to a non-member shall remain of the same class as before the
transfer, and

If no shares of a class remain i 1ssue following a redesignatien under this article, these
artides shall be read as if they do not include any reference to that class or to any
consents from, or attendance at any meeting or votes to be cast by, members of that class
or directors appointed by that class

No variation of the nghts attaching to any class of shares shall be effective without the
consent or sanction required by the Act to such vanation

In accordance with section 567 of the Act, sections 561 and 562 of the Act are hereby
excluded

CLASS RIGHTS

Whenever the capital of the Company 1s divided into different classes of shares the special
nghts attached to any class may be varied or abrogated either whilst the Company 15 a
going concern or dunng or In contemplation of a winding up, only with the consent in
writing of the holders of 75% of the 1ssued A Shares

TRANSFER OF SHARES

The directors shall refuse to register any transfer of shares made n contravention of the
provisions of these articles but (subject to Model Article 26(5)) shall nct otherwise be
entitled to refuse to register any transfer of shares For the purpose of ensuring that a
particular transfer of shares 15 permitted under the prowisions of these articles, the
directors may request the transferor, or the person named as transferee in any transfer
lodged for registration, to furmish the Company with such information and evidence as the
directors may reasonably think necessary or relevant Failing such information or evidence
beng furnished to the sabisfaction of the directors within a period of 28 days after such
request the directors shall be entitled to refuse to register the transfer in question
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PERMITTED AND MANDATORY TRANSFERS

Permitted transfers to relations and family trusts

Notwithstanding any other provisions of these articles any member may at any time
transfer (or by will bequeath or otherwise dispose of on death) all or any shares held by
him to a Privileged Relation or to trustees to be held upon a Family Trust of which he 1s
the settlor

Permitted transfers by family trusts

Where any shares are held by trustees upon a Family Trust

on any change of trustees such shares may be transferred to the new trustees of that
Family Trust,

such shares may be transferred at any time to the settlor or to another Family Trust of
which he 15 the settlor or to any Pnvileged Relation of the settior

Transfers with shareholder approval

Notwithstanding any other provisions of these articles a transfer of any shares approved
by the holders of 75% of the Equity Shares may be made without restriction as to pnce or
otherwise and any such transfer shall be registered by the directors

Mandatory transfer if trust ceases to be a "Family Trust”

If and whenever any shares held by trustees upon a Family Trust cease to be so hetd upon
a Family Trust {otherwise than in consequence of a transfer to the settlor or to any
Privileged Relation of the settlor) or there cease to be any beneficanes of the Family Trust
other than a chanty or charties a Transfer Notice (as heremnafter defined) shall be deemed
to have been given In respect of the relevant shares (as herenafter defined) by the
holders thereof and such shares may not otherwise be transferred

For the purposes of this sub-article the expression "relevant shares” means and includes
the shares ongnally transferred to the trustees and any additional shares issued or
transferred to the trustees by virtue of the holding of the relevant shares or any of them
Mandatory transfer on cessation of employment

If an Employee Member ceases to be a director or employee of the Company or any of its
subsidiaries and does not continue In that capaaty in relation to any of them, Transfer

Notices shall be deemed to have been served on the relevant Termination Date in respect
of
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all shares held by the Employee Member immediately before such cessation, and

all shares then held by the Employee Member's Pnvileged Relations and/for Farmily Trusts
{other than shares which the directors are satisfied were not acquired by such holders
either (1) directly or indirectly from the Employee Member or (i) by reason of thetwr
connection with the Employee Member, and the decision of the board of directors In this
respect will he final)

Transfers under this sub-article are n these articles referred to as Compulsory Employee
Transfers

PRE-EMPTION RIGHTS

Transfer notices

Save as otherwise provided in these articles every member who desires to transfer any
shares (herenafter called "the Vendor") shall give to the Company notice in writing of
such desire (in these arbcles called a "Transfer Notice”) Where the Transfer Nobice 15
deemed to have been given It Is referred to as a Deemed Transfer Notice Transfer Notices
and Deemed Transfer Notices shall constitute the Company the Vendor's agent for the sale
of the shares specified therein {hereinafter called "the Sale Shares™ in one or more lots at
the discretion of the directors at the Sale Price

Calculation of the Sale Price

The Sale Price shall be the price agreed by the Vendor and the directors If the Vendor
and the directors are unable to agree a price within 28 days of the Transfer Notice being
given or being deemed to have been given the Sale Pnce will instead be the price which
the Independent Expert shall certify to be in his opinion a fair value thereof In arriving at
his opimion the Independent Expert will value the shares on a going concern basis as
between a willing seller and a willing buyer 1gnonng any reduction in value which may be
ascribed to the Sale Shares by virtue of the fact that they represent a minonty interest and
on the assumption that the Sale Shares are capable of transfer without restriction The
deasion of the Independent Expert as to the Sale Price shall be final and binding.

Restriction of Sale Price for certain transfers by Employee Members
In the case of Compulsory Employee Transfers where the Employee Member 1s not a Good

Leaver the Sale Price shall be restricted to the lower of the onginal subscription price of
the Sale Shares or fair value
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Right of Vendor to reject partial sales

A Transfer Notice (but not a Deemed Transfer Notice) may contain a condition ("a Total
Transfer Condition™) that unless all the shares compnsed therein are sold by the Company
pursuant to this article none shall be sold Any such provision shall be binding on the
Company

Certification of the Sale Price and right of Vendor to cancel

If the Independent Expert Is asked to certify the fair value his certificate shall be delered
to the Company As soon as the Company receives the certificate it shall deliver a copy of
it to the Vendor The Vendor shall be entitfed by nobce in wnbing given to the Company
within ten days of the service upon him of the copy certficate to cancel the Company's
authonty to sell the Sale Shares unless the shares are to be sold pursuant to a Deemed
Transfer Notice The cost of obtaiming the certificate shall be paid by the Company unless
the Vendor validly cancels the Company’s authority to sell the Sale Shares in which case
the Vendor shall bear the cost

Pre-emptive offers-general

Once the Sale Price has been determined then unless the Vendor gives a valid notice of
cancellation the Sale Shares shall be offered for sale as set out below All offers made by
the Company shall give details of the number and Sale Price of the Sale Shares

Preliminary offer to a Warehouse

So long as the holders of 75% in nominal value of the A Shares have given ther prior
wntten consent, any shares being sold by reason of a Compulsory Employee Transfer shall
first be offered to the Company Such consent shall not be unreasonably withheld or
delayed If the holders of 75% of the A Shares refuse consent under this sub-article the
shares In question shall instead be offered for sale to an Employee Trust. Any shares not
sold under this sub-article within 21 days of such offer ("Pro Rata Sale Shares") will be
offered for sale to the members of the Company under the Pro Rata Share Offer set out
below tn sub-articles 7 8 and 7 9

PRO RATA SHARE OFFER

Pro Rata First Offer

As soon as Pro Rata Sale Shares become available they shall be forthwith offered for sale

by the Company to all holders of Equity Shares (other than the Vendor) pro rata as nearly
as may be to the respective numbers of Equity Shares held by such members
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Any offer made by the Company under this sub-article will Invite the relevant members to
state In writing the maximum number of the shares offered to them they wish to purchase
and will remain open for 21 days ("the Pro Rata First Offer Period")

Pro Rata Second Offer

If at the end of the Pro Rata First Offer Penod there are any Pro Rata Sale Shares offered
which have not been allocated the Company shall offer such shares to such members as
have stated in writing theirr willingness to purchase all the shares previously offered to
them

This offer wili invite the relevant members to state in wrbing the maximum number of
shares they wish to purchase If there are msufficent Pro Rata Sale Sheres to meet the
demand then the directors will allocate the Pro Rata Sale Shares pro rata as nearly as may
be in proportion to the number of Equity Shares held by the relevant members This offer
will remain open for a further penod of 21 days

Thereafter the Company shall continue to make offers on the same terms while any
member continues to state in writing tus willingness to purchase all shares offered to tum

Transfer procedure for pre-emptive offers

If the Company finds a purchaser for all or any of the Sale Shares under the terms of this
artrcle the Vendor shalt be bound upon receipt of the Sale Price to transfer the Sale Shares
(or such of the same for which the Company shall have found a purchaser or purchasers)
to such persons If the Vendor defaults in transferning Sale Shares the Company shall if so
required by the person or persons willing to purchase such Sale Shares receive and give a
good discharge for the purchase money on behalf of the Vendor and shall authonise some
person to execute transfers of the Sale Shares in favour of the purchasers and shall enter
the names of the purchasers in the Register of Members as the holders of such of the Sale
Shares as shall have been transferred to them

Transfers free of pre-emption

If the Company does not find purchasers for all of the Sale Shares under the terms of this
article the Vendor shall at any time within six months after the final offer by the Company
to its members be free to sell and transfer such of the Sale Shares as have not been so
sold to any person at a price which 1s no less than the Sale Price However, If the Sale
Shares were the subject of a Total Transfer Condition such a sale may only be made of all
the shares and not part only

Effect of non-compliance

Any purported transfer of shares otherwise than in accordance with the provisions of these
articles shall be void and have no effect

H ARIM\WP\JULSEP\MI260911 001 *



81

811

812

813

82

8§21

B22

TRANSFER OF CONTROL

Compulsory purchases

If an offeror for shares in the Company, having made offers to all the members of the
Company which are acceptable to the holders of at least 50% of the Equity Shares,
receives valid acceptances which would, on completion, result in such offeror becoming
the holder of not less than 50% of the 1ssued Equity Shares in the capital of the Company,
then

such offeror may give notice to any non-accepting holder of Shares requinng him to
accept the offer within 14 days and stating that, faling such acceptance, he shall be
deemed to have accepted such offer in respect of all ordinary shares held by him and
irrevocably to have waived any pre-emption nghts he may have in relation to any shares
the subject of such offer,

upon the expiry of such notice each recipient thereof shall be obliged to deliver to the
offeror (or as he may direct) an executed share transfer form and share certificate(s) in
respect of the shares which were the subject of the notice together with an executed
wawver of pre-emption nghts, If appropniate,

if any such membper fads to deliver executed share transfer form(s), share certficate(s)
and pre-emption waiver(s) (If appropnate) as set out above he shall be deemed to have
appointed any director of the Company to be his agent and attorney to execute such
documents on his behalf and, against receipt by the Company (on trust for such member)
of the appropnate purchase moneys, to deliver such executed transfer(s) and pre-
emption waiver(s) (f appropnate) to the offeror and it shall be no impediment to
completion of the transfer that such member's share certificate(s) has/have not been
produced,

after such offeror or hus nominee has been registered as the holder of shares transferred
in accordance with this article the validity of such transaction shall not be questioned by
any person

Interpretation

In this article

the expressions "transfer” and "transferee” shall include respectively the renunciation of a
renounceable letter of allctment and the rencuncee under any such letter of allotment,

the expression "shares” includes bearer shares, depository receipts and any other secunty
or instrument into which shares may he converted with a view to 2 sale,

10
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whether or not persons are acting in concert will be determthed by the then most recent
editton of the City Code an Takeavers and Mergers.

Primacy of article

All other regulations of the Company relating to the transfer of shares and the nghts to
registration of transfers shall be read subject to the prowvisions of this article

DECISION MAKING BY MEMBERS

No business shall be transacted at any general meeting unless a quorum of members
entitied to be present and vote at such meeting 1s present at the time when the meeting
proceeds to business Two members present in person or by proxy shall be a quorum, of
which cne shall be or represent a holder of A Shares

At any general meeting a poll may be dermanded by any member present in person or by
proxy and entitled to vote  Model Article 44(2)(c) shall be modrfied accordingty

The instrument appointing a proxy to vote at a meeting shall be deemed also to confer
authonty to vote on a poll on the election of a chairman and on a motion to adjourn the
meeting

Subject to any other special nghts or restrictions as to voting attached to any Shares by or
In accordance with these Articles, if at any meeting any holder of A Shares 1s not present
In person or by proxy, the votes exercisable on a poll in respect of the A Shares held by a
member or members present in person or by proxy shail be pro tanto increased (fractions
of a vote by any member being permitted) so that the A Shares held by such member or
members shall together entitie im or them to the same aggregate number of votes as
could be cast in respect of all the A Shares If all the holders thereof were present in
person

A written resolution of members passed in accordance with Part 13 of the Act 1s as valid
and effectual as a resolution passed at a general meeting of the Company

APPOINTMENT AND REMOVAL OF DIRECTORS

The heiders of a majonity of the 1ssued A Shares for the time being may by wntten notice
to the Company together appont up to three persons who are willing to act as directors
either to fill a vacancy or vacancies or as one or more additional directors and by like
notice remove such directors and at any time and from time to time by ke nobice appoint
any other person to be a director In the place of a director so removed Any person so
appointed shall be an A Dwector for the purposes of these articles Any notice of
appointment or removai pursuant to this article shall take effect upon lodgement at the

11
H \DIM\WP\JULSEP\MJ260911 001 *



102

103

104

11.

111

1111

1112

1113

1114

1115

112

1121

registered office of the Company or delivery to 2 meeting of the directors of the Company
or delivery to the Secretary of the Company

Any director may at any time be removed from office by the holder of a majority of the
1ssued A Shares by giving notice in writing to that effect to the Company and such removal
shall take effect upon notification of the Company having received such a notice being
aiven to the director in question

Dunng any period when there are for whatever reason no A Directors, any matter which
under these articles requires the approval, agreement or consent of the A Directors or
their presence for the meeting to be quorate shall not require such approval, agreement,
consent or presence

The Directors shall not retire by rotation

DIRECTORS' CONFLICTS OF INTEREST

Subject to the prowisions of the Act and provided that he has disclosed to the directors the
nature and extent of any matenal interest of his, a director notwithstanding his office

may be a party to or otherwise interested in any transaction or arrangement with the
Company or m which the Company 1s 10 any way interested,

may be a director or other officer of or employed by or be a party to any transaction or
arrangement with or otherwise interested in any body corporate promoted by the
Company or in which the Company 1s in any way interested,

may (and any firm or company of which he 1s a partner or member or director may) act in
a professional capacity for the Company or any body corporate in which the Company 1s in
any way interested,

shall not by reason of his office be accountable to the Company for any benefit which he
derives from such office, service or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall he hable to be avoided on the ground of any such interest or benefit,
and

shall be entitled to vote and be counted in the quorum on any matter referred to in the
foregoing paragraphs of this article

For the purposes of this article

a general notice to the directors that a director 1s to be regarded as having an interest
of the nature and extent specified in the notice in any transaction or arrangement Iin
which a specified person or class of persons i1s interested shall be deemed to be a

12
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131
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disclosure that the director has an interest in any such transaction of the nature and
extent se specified;

an interest of which a director has no knowledge and of which it 15 unreasonable to expect
hirn to have knowledge shall not be treated as an interest of his, and

an interest of a person who s for any purpose of the Act {excluding any statutory
modification not In force when these articles were adopted) connected with a director
shall be treated as an interest of the director and in relation to an alternate director an
interest of tus appomtor shall be treated as an interest of the altemate director without
prejudice to any interest which the alternate director has otherwise.

PROCEEDINGS OF THE DIRECTORS

Except dunng any period when there are no A Directors the quorum for the transaction of
business of the Board shall be two directors, one of whom shall be an A Director

Model Article 8(2) shall be amended by the deletion of the words "copies of which have
been signed by each ebgible director” and the substitution of the following "where each
eligible director has signed one or mare copies of (" m its place. Model Article 8(2) shall
be read accordingly

Notice of every meeting of the directors shall be givenr to each director at any address
supplied by him to the Company for that purpose whether or not he be present in the
United Kingdom provided that any director may warve notice of any meebing either
prospectively or retrospectively and if he shalt do so vt shali be no abjection to the vahdity
of such meeting that notice was not given to him Meetings of the directors may be held
by conference telephone or similar equipment so long as all the participants can hear each
other Such meetings shall be as effechive as if the dwectors had met in person

LIEN

The Company has a first and paramount lien on all shares (whether or not such shares are
fully paid) standing registered m the name of any person indebted or under any iabity to
the Company, whether he is the sole registered holder thereof or s one of two or more
joint holders, for all moneys payable by him or his estate to the Company (whether or not
such moeneys are presently due and payable)

The Company’s lien over shares

takes priority over any third party’s interest in such shares, and

13
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extends to any dwvidend or ather money payable by the Company in respect of such
shares and (if the Company’s lien 1s enforced and such shares are sold by the Company)
the proceeds of sale of such shares

The directors may at any tme decaide that a share which 1s or would otherwise be subject
to the Company’s lien shall not be sutyect to it, either wholly or in part

Subject to the provisions of this article, If

a notice of the Company’s intention to enforce the len ("len enforcement notice™) has
been sent In respect of the shares,

the person to whom the lien enforcement notice was sent has falled to comply with 1it, and
the Company may sell those shares in such manner as the directors decide

A lien enforcement notice

may only be sent in respect of shares if a sum is payable to the Company by the sole
registered holder or one of two or more joint registered holders of such shares and the
due date for payment of such sum has passed,

must specify the shares concerned,

must include a demand for payment of the sum payable within 14 days,

must be addressed either to the holder of such shares or to a persen entitled to such
shares by reason of the holder’s death, bankruptcy or otherwise, and

must state the Company’s intention to sell the shares If the notice 1s not complied with

If shares are sold under thus article

the directors may authonse any person to execute an instrument of transfer of the shares
to the purchaser or a person nominated by the purchaser, and

the transferee 1s not bound to see to the applicaton of the consideration, and the
transferee’s title 1s not affected by any irregularity in or invalidity of the process leading to
the sale

The net preoceeds of any such sale (after payment of the costs of sale and any other costs
of enforcing the hen) must be applied

first, in payment of so much of the sum for which the hen exists as was payable at the

date of the lien enforcement notice, and

14
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151
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second, in payment to the person entitled to the shares at the date of the sale, but only
after the cerbficate for the shares sold has been surrendered to the company for
cancelfation or a surtable indemnity has been given for any lost certificates, and subject to
a hen equwvalent to the company’s hen over the shares before the sale for any money
payable in respect of the shares after the date of the hen enforcement notice

A statutory declaration by a director or the secretary that the declarant 1s a director or the
secretary and that a share has been sold to satisfy the Company’s lien on a specaified date

Is conclusive evidence of the facts stated in it as against alf persons claiming to be entitled
to the share, and

subject to comphance with any other formahtes of transfer required by these Arbicles or
by law, constitutes a good titfe to the share

CALLS

The liability of any member n default in respect of a call shall be increased by his being
hable to pay all expenses that may have been incurred by the Company by reason of such
default

INDEMNITY

Subject to the provisions of the Act but without prejudice to any mndemnity to which a
director may otherwise be entitled, every director, secretary, auditor or other officer or
auditor of the Company shail be indemnified by the Company against all costs, charges,
losses, expenses and habilities incurred by him in the execution and discharge of his duties
or in relation thereto including any hability incurred by him in defending any proceedings,
whether avil or cnminal, in which judgment 1s given in tus favour (or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach of duty on
his part) or in which he 1s acquired or in connection with any application under any statute
for rehef from hability in respect of any stich act or omission in which relief 1s granted to
him by the court from hability for negligence, default, breach of duty or breach of trust in
relabion to the affaws of the Company

The Company may purchase and mantain insurance aganst any lability falling upon its
directors or other officers or auditors which anses out of their respective dutes to the
Company or n relation to its affars
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