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SPECIAL RESOLUTIONS

t  THAT the draft regulanons contamed in the printed document in the form attached to this

Resolution at the Appendix, and imtialied for idenufication purposes (the "New Articles") be and

are herehy adopied as the articles of association of the Company m subsutution for, and to the

evcluston of. the existing arucles of assoctation of the Company. and
Agreement

Please read the notes as the end of this document before signifying your agreement 1o the Resolution
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES QF ASSOCIATION
OF
MAXXIMA LIMITED
{the "Company™")

(Adopted by special resolution passed on ?/jNovember 2014)

INTRODUCTION
| INTERPRETATION
b1 in these Arucles (unless the context reguires otherwise) the following words have the

following meanings

“Act” means the Campanies Act 2006 (ncluding any statutory modificanon or re-enactrent
thereof for the ttme bemng i foree),

*Articles” means these articles of assotiatson as alteied from time 1o tune,

“associuted company” means, in relaton to a company, a subsidary or subsidiary
undertaking or holding company o1 parent undertahing for the tunc bemng of that company or
a subssdiary or subsidiary undertaking for the tune being of such a holding company or parent
underaking and references to any company being "associated" with another company shall be
constraed accordingly;

"Board" means the hoard of directors for the time being of the Company or any duly
constituted and avthonsed committee of i,

rdirectar” means a director of the Company, and mcludes any person occupying the position
of a director of the Company, by whatever name called (and the defimnion of "director” 1n
article 1 of the Model Anicles shall be mochfied accordingly),

“Eligible Director" means a director who would be entitled 1o vote on the matter at a meetng
of directors (but excluding any director whose vote 1s not 10 be counted i respect of the
particular matter), and

“Model Articles” means the model articles for private companies limuted by shares contained
in Schedule 1 of the Compames (Model Artcles) Reguolattons 2008 (81 2008/3229) as
amended prior to the date of adoption of these Articles,

“Suhscription Rights” means any rights (whether under options, warrants. on conversion of
any indebtedness or otherwise) 1o call for the allotment or issue of shares

The Mode! Articles shal apply to the Company sase msofar as they are excloded by or varied
i or are otherwise inconsistent wath these Arucles
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Save as utherwise specificatly provided n these Articles (and unless the conteat requares
otherwise), words and expressions which are given meanings in the Model Articles shall bave
the same meamngs n these Articles, subject to which (and unless the context requires
otherwise), words and cxpressions which have particular meamings an the Act shall have the
same meanings in these Artcles

Arucles 9(3) TH(3), 13, 14(1), (2). (3) and {4). 21, 38, 44(2), 49, 32 and 53 of the Model
Articles shail not apply to the Company

Article 7 of the Model Anticles shall be amended by
{A} the msertion of the words “for the ime being” at the end of arte 7(2)(a). and

{B) the snsertion in article 723 of the waords "(for so long as he remains the sole director)”
atter the words "and the director may”

Article 9(1) of the Model Articles shall be amended by the insertion of the words "or any
other person” afier the words "the company secretary {if any)”

Article 20 of the Mode! Articles shall be amended by the insertion of the werds "Gincluding
slternate duectors) and the company secretary (f any)” before the words “properly incur™

Article 23(2)¢) of the Model Arucles shall be amended by the deletion of the word "that" and
the nsertion tn s place of the words “whether or not”

Artrcle 26(5) of the Model Arucles shall be amended by the insertion of the words "whethe
or not 1t 1< a tully pad share or a share on which the Company has 3 len (but subject always
10 anv other provisions of the Articles).” after the words "The directors may refuse to register
the 1ransfer of a share,”

Article 30(5) of the Model Articles shall be amended by the mscruon of the words "except
with the wntien consent of the holders of a majorgy of each class of shares carrying
preferental nghts to a dividend” before the words "no interun dividend may be pud"

Article 31 of the Model Anticles shall be amended by addrmion of the following as a new sub-
articte (3)

“(3)  The Company shall be entitled to deduct from any amount payable to the distribution
recipient m respect of a dwvidend or other distribution, and set off agamst such amount, any
amount owed and due for payment to the Company by any member(s) in respect of whase
shares the payment is 1o be made ™

Article 44(3) of the Model Artcles shall be amended by the sertion, at the end of that
article. of the words "A demand withdrawn in accordance wath thas article shall not invalidate
the result of a show of hands declared before the demand was made”

SHARES AND AUTHORITY TO ALLOT

There shall be no restriction on the number of shares which may be 1ssued by the Company
except as may be expressly provided for 10 these Articles

The umssued shares for the tme heng shall be under the control of the directors, who are
generally and unconditionally authonsed by these Articles to allot. grant options over, or
otherwise dispose of or deal with any unissued shares and Subscription Rights to such
persons, on such terms (including as to payment up of the nominal value and any premium to
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be paid to the Company n consideration for such 1ssue) and in such manner as they shall
think fit, but subject to the other provistons of these Articles

The authonts contamed in Anticle 2 | shall, unless revoked or varied 1n accordance with
section 531 of the Act

(A)  be hnuted to such amount as may from time to ime be authorsed by the Company by
ordmary resolution; and

(B)  expire on the fifth anniversary of the date of adoption of these Arucles but without
prejudice to any offer or agreement made before that anmiversary which would or
mught require the exercise by the directors afier that anniversary of their powers in
pursuance of the authonty

In exercising their authortty under ths Article 2 the directors shall not be required to have
regard to sections 561 and 562 of the Act which shail not apply to the Company

Any consideration to be paid to the Company for the 1ssue of a share shall be payable at such
ume or ume(s) and 10 such tnstalments (if any) as shall be prescnbed by the Board and as
regards any premum iy be conditional or variable in amount. in whole or 10 pan

LIENS

Subject to the following provisions of this Aruicle, the Company shall have a first and
paramount lien on any shares standing regsstered in the name of any person tndebted or ander
habitity (actual or contingent) to the Company and a night of set off for that debt or hability
aganst all moneys payable by the Company on or in respeet of the same, whether he shall be
the sole regstered holder or shall be one of two or more jomt holders. for all moneys
presently payable by him or hrs estate to the Company 1n respecl of those shares

The Board muay also resolve that any share or shures be exempt wholly or in part from thi
Article.

For the purpase of enforcing the Company's lien on any shares. the Company (which shall be
deemed by these Articles urevocably appomnted as the attorney and, separately. the agent of
the member empowered and authonsed on his behalf to do, execute and deliver any acts,
things. deeds, transfers and documents for him as 1t may consider necessary for the purpose)
may sell and transfer the shares in such manner as it decides if an amount n respect of which
the Jien exists 1s presently payable and 18 not paid within fourteen clear days following the
giving of a nouce to the holder (or any person entided by transmussion 1o the share)
demanding payment of the amount due within such fourteen clear day penod and stauing that
if the notice is not comphied with the shares may be vold

The purchaser or transferee wall not be bound to see to the application of the purchase monies
in respect of any sale of shares under the powers of the Company conferred by this Article
The utle of the transferee to the shares wall not be affected by any wrregulanty in or invalidiy
of the proceedings connected with the sale or transfer Any deeds. transfers and documents
executed and all acts and things done i accordance with the foregomng provisions of this
Article shall be effective as if they had been executed or done by the holder of the shares to
which they relate

The net proceeds of any sale of shares subject to the Company's hen under these Artcles
(after payment of the costs and expenses of sale} shalt be applied 1n or towards satsslacuon of
the amount then due to the Company 1n respect of the shares Any balance shall be pud to the
oniginal holder of, or the person entitled (but for such sale) by transmission to, the shares on
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surrender to the Company for cancellation of the certificate for those shares {or an indemnity
in such fonm as the Board may require where 1t 18 missing or destroyed} and (in all cases)
subject to the Company having a lien on such balance on the same basis as apphed to the
chares for any amount not presently payable as existed on such shares before the saie

Notwithstanding anything contained 1n these Articles, the directors may not dechine to register
any transfer of shares and may not suspend any registration thereof, where such transfer 1s

(A) 1o a bank or institution 1o which such shares have been mortgaged or charged by way
of secunity (whether as lender, or agent and trustee for a group of bunks or instiutions
or otherwie) (2 "Secured Institution”). or to any nonunee of such Secured
Institution, pursuant io any such secunty,

(B) executed by a Secured Insttution or its nonunce pursuant to the power of sale or
other power under any such secunty, or

(C}  cxecuted by a recewver or manager appoimnted by or on behalf of any Secured
Insttunion or its nominee, under any such security,

and furthermore, notwithsianding anything to the contrary contained in these Arucles

{hH no transferor of any shares 1n the Company or proposed transferor of such shares toa
Secured Instrtution or 1o 1ty nonunes,

(2) no Secured Institution or its nominee; and

(3) no receiver or manager appointed by or on behalf of a Secured Instwuon or 1s
nominee,

shall be required to offer the shares which are or are to be the subject of any such transfer 1o
the shareholders for the time being of the Company or any of them, and no such shareholder
shall have any right under these Articles or otherwise 1o require such shares to be transferred
1o them whether for consideration or not

NUMBER OF DIRECTORS

Unless and unt! otherwise deternuned by the Company by ordinary resolution, the number of
directors (other than alternate drrectors) shall be not less than one in number The Company
may from time 10 ume by ordinary resclution fix a maximum aumber of directors and from
tinte 1o tume vary that maxmmum number

CALLING A DIRECTORS' MEETING

Notices of meetmgs of directors shall be given to all directors and to any alternate directors
appotnted by them. Any such notice shall be deemed to be properly given to a director TR
given to him personally or by word of mouth or sent in wnung (uicluding by electrome
commumeation) to him at hus last Anown address or at any other address given by him to the
Company for this purpose, or by any other means authorised i woung by the director
concerned A director absent er mntending 1o be absent from the Uniled Kingdom may request
that notices of meetings of the directors shall, duning hrs absence, be sent 1n writing to him at
an address given by hum to the Company for ths purpose Article § of the Model Articles
shall be vaned accordingly
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QUORUM FOR DIRECTORS' MEETINGS

The quorum for the wransaction of business at a meeung of directors 15 any twae Ehgible
Directors or in the event of there being a single director, that drector.

For the purposes of any meeting (or part of a meetng) held pursuant 10 Arucle 8.1 1o
authonise a director’s conflict, if there 15 only one Ehigible Director in office other than the
conflicted director(s). the quorum for such meeting (or part of a meeting) <hall be one Eligible
Dhrector

TRANSACTIONS AND OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections £82(3) and 182(6) of the Act and provided
he has declared the nature and extent of hus interest 1n accordance with the requirements of the
Act and Arucle 7 2, a director who 15 in any way, whether directls or indirectly, interested in
an existing or proposed transaction or arrangement with the Company

(A)  may be a party 10, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is atherwise (directly or indirectly) interested.

(B)  shall be an Ehgible Director for the purposes of. and be counted n the quorum in
relation 1o any proposed decision of the Board in respect of such exisung er proposed
transaction or arrangement i which he s mterested,

O whall be enutled to vole at a meeting of directors (or of o commuttee of the directors)
or participate 1 any unanimous decwion, 1 respect of such existing or proposed
transaction or arrangement in which he 1< interested,

(D} may be or become a director or other officer of. employed by or be party 1o any
transaction or arrangement with, or otherwise nterested 1a, any company, firm or
body or other enuty (whether incorporated or umncorporated} (in any case, a
“Relesant Entity”) in which a propnietary or other interest is held by the Company.
any associated company of the Company or any Relevanl Entty in which the
Company or any assaciated company of the Compuny may be mierested or as regards
which it has any power of appointment The Board may also cause any voting power
i any Relevant Entity held or owned by the Comipany or any associated company of
the Company or any power of appomtment 10 be exercised in such manner n all
respects as 1t thinks fit, including the exercise of the voting power or power of
appoiniment in favour of the appointment of the directors or any of them as directors
or officers (or equavalent office holders) of the Relevant Entty, or in favour of the
payment of remuncration to the directors or officers (or equivalent office holders) ot
the Refevant Entity, and

(E) shall not. save as he may otherwise agree, be accountable to the Company or any
associated company of the Company for any remuneratson, profit or other benefit
which he (or a person connected with hum (as defined tn section 252 of the Act))
derives from any such transaction, arrangement. office, directorship, employment or
interest referred to i parngraph (A) and (D) of this Arucle 71 and no such
transaction Or arrangement nor any contract ansing theretrom or refated thereto shall
be hable to be avoided on the grounds of any such interest. profit or benefit nor shall
the receipt of any such remuneraton or other benefit constiute a breach of hrs duty
under section 176 of the Act

A director who s w any way (directly or idirectly) interesied 1n a propused transaction or
arrangement with the Company shall declare the nature of his nterest to the other directors
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{A) at a meeung of the duirectors., or
(B) by a notice 1n wnung in accordance with section 183 of the Act; or
{O) by a general notice in accordance with section 185 of the Act.

prior 1o that transaction or arrangement being entered into by the Company (where section
177 of the Act apphes) or as soon as required by section 182 of the Act, where that sechion
apphes If a declarauon of interest under this Article proves to be, or becomes, inaccurate or
incomplete, a further declaration must be made This Arucle 7 2 does not require a declaration
of an interest of which the director is net aware or where the director 15 not aware of the
transaction or arrangement 1 question For this purpose a director shall be deemed 10 be
aware of matrers of which he cught reasonably to be aware A director need not declare an
interest 1 the circumstances set out in section 177¢6) or sectton 182(6) of the Act, as
apphicable

A director may hold any ather office or place of profit with the Company {except that of
audutor) m conjuncuon with his office of director for such penod (subject to the provisions of
the Act) and upon such other terms as the Board may decide, and may be paid such extra
remunecation for so doing (whether by way of salary, commssion, participation i peofits or
otherwise) as the Board may decule either in addition to or 1in heu of any remuneration
provided for by or pursuant to any other Article

DIRECTORS' CONFLICTS OF INTEREST

The Board may resolve 1n accordance with secuons 175{5)(a) and 175(6) of the Act {as if
applied vespective of the date of wcorperation of the Company) to authorise a director 10
enter inte a specific situanon in which he has, or can have, a direct or indirect interest that
cenflicts, or possibly may conflict, with the 1nterests of the Company. as descnbed 1n section
175(1) of the Act (a "Conflict Situation")

Any authorisation under this Article will be eftecuive only 1f*

{A)  any requirement as 1o the quorusn at the meeting of the directors at which the mauer
15 considered 11 met without countng the director m question, and

{B} the matter was agreed to without his voting or would have been agreed to if s vole
had not been counted.

Any authonsatton of a Conflict Situation under this Article may (whether at the tme of giving
the authonsation or subsequently):

(A)  extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matier so authonsed,

) be subject 1o such terms and for such duration, or impose such limts or conditions as
the directors may determine, and

(C)  betermunated or vaned by the directors 4t any time

Ttus will not affect anything done by the director prior to such termination or vanation in
accordance with the terms of (he anthorsation

In authorising a Confhct Siuation the directors may decide (whether at the time of giving the
authorisation or subsequently) that of a director has obtamed any mformation through his
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involvement in the Conflict Siteation otherwise than as a director of the Company and in
respect of which he owes a duty of confidentiahity to another person, the director 15 under no
obliganion (0.

(A)  dnclose such information to the directors or 1o any director or other officer or
employee of the company; or

(B) use or apply any such information in performuing Ins dutes as a director.
where to do so0 would amount to a breach of that confidence

Where the directors authonse a Conflict Situation they may (whether at the ime of giving the
authorisation or subsequently) provide, without rmatation, that the direcior

(A} is excluded from discussions (whether gt mectings of directors or otherwise) related
1o the Conflict Situation;

{B) 1s not given any documents or other informaton relating to the Confhict Suuation, and

) may or may not vote (or may or may not be counted 1 the quorum) at any future
meeting of directors 10 relation 1o any resolution relating 10 the Conflict Situation

Where the directors authonse 4 Conflict Sitwation, the director the subject of such Confhict
Situanon will

(A) be obhged 10 conduct himself in accordance with any terms imposed by the directors
in relation to the Conflict Snuauen, and

(B} pursuant to section 180(4)(b) of the Act. not have breached his general duties as set
out 1n secnions 171w 177 of the Act to the extent that he complies with such terms
and the other provisions of these Articles relating to Confhict Situations

For the purposes of sections 175 and 130(4) of the Act. 115 acknowledged that a dwrector may
be or become subject 10 4 Conflict Situanon or Conflict Situations as a result of his also being
or having been, or bemg party to un agreement or drrangement or understanding or
crreumstances under which he may become, an employee, director, trustee, member, pariner,
officer or representative of, or a consultant to. or & duect or indirect investor m and/or
otherwise commercially involved with or economucally 1nterested i, any associated company
of the Company andfor any pension or simular retirement benefits scheme operated for the
benefit of the employees andfor directors of any associated company of the Company.  Any
such Confhict Sutuation of a director shall be deemed authonsed by these Ancles.

Any director the subject of a Conflict Situation envisaged by Articie 8 2 shall be entitled 10
recetve notice (including any relevant board papers) of. attend, count 1n the quorum towards
and vole at board meeungs relating in any way to, and deal generally wuth, matters
concerning, connected with or ansing from the Conflict Situanion concemed.

APPOINTMENT OF DIRECTORS

The holder or holders for the time being of a majonty 1n number of the 1vsued shares of the
Company entitled at the fime 10 vote at general meetings may at anv ume and from iime to
time, by wrtien notice (including by electronic comnunication) given to the Company at its
registered office for the time being (such notice 10 take effect on delivery ). appoint any person
as a director andfor secretary of the Company and/for remove any person as a director and/or
secretary of the Company. howsoever appointed
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APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

Any director other than an alternate diector ("appointor”) may appmnt (and remove any
alternate so appownted}) as an allemate any other person {whether or not a director) to

(A) exercese that director's powers, and
[§:)) carry out that dwrector's responsibihtics

in relatton to the taking of decisions by the directors. in the absence of the alternate’s
appontor

Any appoiniment or removal of an alternate must be effected by notice in wnuing (ncluding
by electronic communication) wenufying the alternate director concerned and wall take effect
on the later of

(A) the dite that the Company s served with the notice, and

(B)  the date specified in the notice as being the appomntment or removal date of the
alternate

in the case of an appointment of an alternatc director. he must confirm in wnitng o the
Company s willingness (o act as the aliernate of the appontor

An alternate director’s appomntment as an alternale termunates

{A) f hiv appownior revokes his appointment by noutce to the Company n wnting
(including by electrome communication) speaifying when it i 10 terunate; or

(B)  if any event bappens in relation 10 hum which, if he were a Director, would cause his
office as Director 10 be vacated, or

(C) Wf s appointor ceases to be a director for any reason
RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as aliernate director to morc than one director and has the same
rights 1n relation to any decision of the directors as the alternate’s appointor

Except as the Articles specify otherwise, altemate directors:

{A) are deemed for all purposes to be directors,

(B) are hable for thewr own acts and omissions:

(C) are subject to the smne restrictons as their appointors, and

(D) are not deemed to be agents of or for thewr appointors

and. in particular {(without hmnation). each alternate director shall be entitled to receive notice
of all meeungs of directors and of all meetings of commuttees of diectors of which his

appointor 1y a member

A person who 1s an alternate director bul not a director
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{A) may be counted as participating for the purposes of determiming whether a quorum 15
present (but only if that person's appomtor 1s not participating and 1s entuled to be
counted),

(B) may paricipate in a unammous decision of the directors (but only 1f s appontor s
an Ehgible Director 1n relation to that decision, but does not participale), and

{O may be counted separately for the purposes of Artscles 11 3(A) and 11 3(B) in respect
of each of s appointors and be enutled to a «eparate vote [or each such appointor as
15 an Eligible Director

A director who 15 also an alternate director 15 entitled, in the absence of his appormntor, 0 a
separate vote on behalf of each of his appomntors, 1n addition to his own voie on any decivion
of the directors (provided that such appeointor 1s an Ehigible Director m relation to that
decision)

An aliemate director 15 not entitled 1o receive any remuneration from the Company for
serving as an alternate director except such part of the alternate’s appoIntor's remuneraion as
the appointor may direct by notice in wnting made to the Company.

CHANGE OF NAME OF TIIE COMPANY

In addition to any other method avatlable under the Act for effecung a change of name of the
Company, the Company's name may (subject 1o comphance with section 79 of the Act) be
changed by resolution of its Board

QUORUM FOR GENERAL MEETINGS

No business other than the appomtment of the chuirman of the meeting 15 to be trunsacted at o
general meeting 1f the persons attending 1t do not constitute & quorum The presence of any
one quahifying person when the Companv his only one member shall constitute a quorum,
otherwise, the quorum shall be any two qualifying persans For the purposcs of this Article
13 1 and Aricle 14 “qualifying person” has the meamng given 10 #t i section 318(3) of the
Act

If at any adjourmned meeting a quorum is not present within half an hour from the tune

appointed for the meeung, or if during an adjourned meeting such 4 quorum ceased to be

present, the meeting shall stand dissolved

POLL VOTES

A poll may be demanded at any general meeung by

{A) any quahifying person present and enuitled Lo vote at the meeting or

{B) any director, or

(C) the chairman

NOTICES

Any notice shafl be deemed 1o be served on or delivered 1o the mtended recipient

(A) if sent by prepard Umted Kingdom first class post 10 an address in the United
Kingdom, 24 hours after it was posted (or five business days after posung either to an

address outside the United Kingdom or from outside the Umited Kingdom 10 an

9
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{B)
(<)

(D)

address within the United Kingdom, 1 each case if sent by reputable mternational
overnight courter addressed 1o the intended reapient).

if sent by electrome means, one hour after the document or information was sent,

if delivered by hand, when 1t s left at the address at which lawful service of the
intended recipient may be effected, and

if sent or supphed by means af a website, when the maienal 1s firt made available on
the website or (of later) when the recipient recerves {or 1 deemed 1o have received)
nottce of the fact that the matenal is aviulable on the website.

For the purposes of this article, any notice delivered after Spm on any business day or at any
ume on any non-business day shall be deemed to have been recerved at 9am on the following
business day

INDEMNITY

Subject to and to the fullest extent permutted by the Act, but without prejudice to any
indemmty to which he may be otherwrne entitled

(A)

(B}

every director and alternate director (and every director or aliernate dircctor of any
associated company of the Company) (each a “Relevant Officer”} shall be
indemnified out of the assets of the Company agamst all costs and habihities incurred
by hum i refaiion o any proceedings (whether civil or criminal) or any regulatory
svestigation or action which relate to anything done or omitted or alleged to have
been done or omitted by him i has capacity as such save that no such person shall be
indernified {whether directly or indirectly)

(n for any habality incurred by him in connection with any neghgence, defaul,
heach of duty or breach of trust i refauon to the Company or any associated
company of the Company (as defined 1 section 236 of the Act for these
purposes),

(2) for any fine imposed n cruminal proceedings which have become final,

3) for any sum payable to a regulatory authority by way of a penalty i respect
of non-comphance with any requirement of a regulatory nature howsoever
ansing,

{4) for any lability incurred by him in defending any cnminal proceedings in
which he 1» convicted and such conviction has become final,

3 for any hiabihty incumred by him in defending any civil procecedigs bought by
the Company or an assoctated company of the Company i which a final
judgment has been given against lum, and

(6) for any habshity incurred by him n connection with any apphcation under
sechions 661(3) or (1) or 1157 of the Act in which the court refuses to grant
him rehief and such refusal has become final,

every Relevant Officer shall be entitled (1) to have funds provided 1o lim by the
Company to meet expenditure wncurred or 1o be incurred by hum in defending humself
1n any proceedings (whether civil or crinunal) or in connection with an application for
rehiel (as defined i section 205(5) of the Act) or in an investigation, or aganst action

10
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proposed 10 be laken, by a regulatory duthonty or (1) to receive assistance from the
Company as will enable any such person to avoid incurnng such expenditure, where
such proceedings. application, investigation or action are in connection with any
alleged neghgence, default, breach of duty or breach of trust by him in relation to the
Company or any associated company of the Company, provided that he wiil be
obliged to repay any funds provided to him no Jater than

(1)

(3)

4

i the event he 1s convicied tn such proceedings, the date when the conviction
becomes final, or

1n the event of judgment being given aganst him in such proceedimgs, the
date when the judgment becomes final, or

in the event of the count refusing to grant him sich relef, the date when the
refusal becomes final, or

i the event he becomes hable for any sum payable to 4 regulatory authonity
by way of penalty i respect of non-comphance with any requirement of a
regulatory nature howsoever anng the date on which any appeal relating to
such sum becomes final (within the meaning of section 205(3) of the Act),
and

(C)  every Relevant Officer shall be indemmified out of the assets of the Company against
all costs and liabilines wncurred by him in relaton to any of the Company’s activities
as trustee of an occupational pension scheme (as defined 1n secuon 235(6) of the Act)
save that no Relevant Officer sholl be indemmified.

(H
(2)

3

INSURANCE

for any fine imposed wn enminal proceedings which have become final;

for any sum payable 0 a regulatory authority by way of & penalty n respect
of non-comphance with any requirement of a regulatory nature howsoever
ansing. and

for any costs for which he has become liable in defending any criminal
proceedings i which he s convicted and such convicuon has become final

Suhject to the Act, the directors may exercise all the powers of the Company to purchase and
mmntamn msurance at the expense of the Company for the benefit of any person who 1s or was
At any tme a director or other officer or employee of the Company or any associated company
of the Company or 1n which the Company has or had an mterest (whether direct or indirect) or
who 15 or was at any tume a trustee of any pension fund or employee benefits trust in which
any employee of any such body corporate 1s or has been interested indemnifying such person
agamst any hability which may attach 10 him or loss or expenditure which be may incur in
relation to anything done or alleged to have been done or omitted to be done as a director,
officer, employec or trustee.
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