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45 Indemnity and Insurance

45.1 Every Director and officer of the Company (which for the avoidance of doubt, shall not

include auditors of the Company), together with every former Director and former officer of

the Company (each an "Indemnified Person") shall be indemnified out of the assets of the

Company against any liability, action, proceeding, claim, demand, costs, damages or

expenses, including legal expenses, whatsoever which they or any of them may incur as a

result of any act or failure to act in carrying out their functions other than such liability (if any)
that they may incur by reason of their own actual fraud or wilful default. No Indemnified

Person shall be liable to the Company for any loss or damage incurred by the Company as a

result (whether direct or indirect) of the carrying out of their functions unless that liability

arises through the actual fraud or wilful default of such Indemnified Person. No person shall

be found to have committed actual fraud or wilful default under this Article unless or until a

court of competent jurisdiction shall have made a finding to that effect.

45.2 The Company shall advance to each Indemnified Person reasonable attorneys‘ fees and
other costs and expenses incurred in connection with the defence of any action, suit,

proceeding or investigation involving such Indemnified Person for which indemnity will or

could be sought. ln connection with any advance of any expenses hereunder, the

Indemnified Person shall execute an undertaking to repay the advanced amount to the

Company if it shall be determined by final judgment or other final adjudication that such
Indemnified Person was not entitled to indemnification pursuant to this Article. If it shall be
determined by a final judgment or other final adjudication that such Indemnified Person was
not entitled to indemnification with respect to such judgment, costs or expenses, then such

party shall not be indemnified with respect to such judgment, costs or expenses and any
advancement shall be returned to the Company (without interest) by the Indemnified Person.

45.3 The Directors, on behalf of the Company, may purchase and maintain insurance for the

benefit of any Director or other officer of the Company against any liability which, by virtue of

any rule of law, would otherwise attach to such person in respect of any negligence, default,

breach of duty or breach of trust 0f which such person may be guilty in relation to the

Company.

46 Financial Year

Unless the Directors otherwise prescribe, the financial year of the Company shall end 0n
31st December in each year and, following the year of incorporation, shall begin on 1st

January in each year.

47 Transfer by way of Continuation

If the Company is exempted as defined in the Statute, it shall, subject to the provisions of the

Statute and with the approval of a Special Resolution, have the power to register by way of

continuation as a body corporate under the laws of any jurisdiction outside the Cayman
Islands and to be deregistered in the Cayman Islands.
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