Company Number: 03492137

THE COMPANIES ACT 1985 AND 1989
RESOLUTIONS OF THE SHAREHOLDERS
of

PULSE INSURANCE LIMITED
(the "Company")

Passed on 18 December 2014

At a special general meeting of the shareholders duly convened and held at 6 Oxford Court, St James
Road, Brackley, Northants NN13 7XY on Thursday 18 December 2014 at 12 noon the following
resofutions were duly passed

SPECIAL RESOLUTIONS

1.
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ORDINARY RESOLUTIONS

3

THAT the paid up share capital of the Company be and 1s reduced from £220,721 19 divided
into 22,072,119 ordinary shares of 1p each mto £55,180 29 divided 1nto 22,072,119 shares of
( 25p each by cancelling the paid up share capital which has been lost or 1s unrepresented by
‘available assets to the extent of 0.75p per share upon ¢ach of the 22,072,119 ordinary shares of
1p each which have been 1ssued and are fully paid up, and reducing the nominal amount of all
such shares from 1p to 0.25p The amount of the cancelled share capital shall be classed as
distnibutable and credited directly to the Company’s profit and loss account

THAT the articles of association of the Company be amended by inserting a new article 4A as
follows

4A PURCHASE OF OWN SHARES

Subject to the Companies Act 2006 but without prejudice to any other provision of these
Articles, the Company may purchase its own shares 1n accordance with Chapter 4 of Part 18 of
the Act, including (without limitation) wiath cash up to any amount 1n a financial year not
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(a) £15,000, and

{b) the value of 5% of the Company's share capital

Subject to and conditional upon the passing of special resolution 1 above at this meeting (or at
any adjournment(s) hereof) and such resolution becommg effective, THAT the 22,072,119
1
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ordinary shares of 0.25p each in the 1ssued share capital of the Company be and they are
consolidated so as to become 220,721 new ordinary shares of 25p each ("New Ordinary
Share").

4, Subject to and conditional upon the passing of special resolutions 1 and 2 and ordinary
resolution 3 above at this meeting {or at any adjournment(s) hereof) and such resolutions
becoming effective, THAT where such consolidation, as outlined 1n resolution 3 above, results
in any Shareholder being entitled to a fraction of a New Ordinary Share, such fraction shall, so
far as possible, be aggregated with the fractions of a New Ordinary Share to which other
Shareholders of the Company would be entitled and the Company be and 1s hereby authonsed
to purchase at par all the New Ordwnary Shares representing such fractions and to distnibute the
proceeds of sale (net of any stamp duty) in due proportion among the relevant Shareholders
entitled thereto, save that any amount otherwise due to a Shareholder, being less than £3.00,
may be retained for the benefit of the Company.

5. Subject to and conditional upon the passing of special resolutions 1 and 2 and ordinary
resolutions 3 and 4 above at this meeting (or at any adjournment(s) hereof) and such resolutions
becomng effective, THAT any director be and is authorised to sign the stock transfer form
transferring the fractions of a New Ordinary Share to the Company on each Shareholder’s

behalf.
>
b
Chairman
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Company No. 3492137 ¢

THE COMPANIES ACTS 1985 and 1989
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

PULSE INSURANCE LIMITED

1 PRELIMINARY
11 Except as otherwise provided n these Arucles, the regulations contamed or incorporated 1n

Table A shall apply to the Company. For the purposes of these Articles, Table A means
Table A in the Schedule to the Companies (Tables A to F) Regulations 1985, as amended by
the Compantes (Tables A to F) (Amendment) Regulations 1985

12 These Articles and the regulations incorporated in them shall take effect subject to the
requirements of the Companies Act 1985 as amended ("the Act”) and of every other act for
the ttme being in force affecting the Company (together "the Statutes")

13 In these Articles, unless the contrary intention appears, words importing the singular number
include the plural number and vice versa, words imporiing one gender include all genders,
words importing persons include corporations and the expression "paid up" includes credited

as paid up.
2 SHARE CAPITAL
21 The directors are generally and unconditionally authorised (for the purposes of section 80 of

the Act) at any time or imes during the penod of five years from the date of the adoption of
these Articles to allot, or to grant any nght to subscribe for or to convert any security 1nto,
shares 1n the authorised share capital of the Company at that date

22 At the expiry of the penod of five years, the authonty contained 1n paragraph (1) shall expire,
but the Company may make an offer or agreement before the expiry of the authonty which
would or mught require shares to be atlotted, or rights to subscribe for or to convert any
security 1nto shares to be granted, after the expiry of the authonty

23 Section 89(1) of the Act (which regulates the power to allot equity secunties, as defined 1n
section 94 of the Act) 1s excluded

3 SHAREHOLDERS

31 A resolution 1n writing signed by or on behalf of all the members of the Company who would
be entitled to vote on 1t 1f it had been proposed at a general meeting or at a meeting of any

K
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32

33

34

35

3.6

37

4A,

class of members of the Company shall be as valid and effectual as 1if 1t had been passed at a
general meeting or at such class meeting (as the case may be) duly convened and held The
resolution may be contained 1n one document or 1n several documents each stating the terms
of the resolution accurately and signed by or on behalf of one or more of the members
Regulation 53 of Table A shall not apply.

A general meeting or a meeting of any class of members of the Company may consist of a
conference between members some or all of whom are 1n different places provided that each
member who participates 15 able.

(a) to hear each of the other participating members addressing the meeting, and
(b) if he so wishes, to address all of the other participating members simultaneously,

whether directly, by conference telephone or by any other form of communications equipment
(whether in use when this Article 1s adopted or developed subsequently) or by a combination
of those methods A meeting held 1n this way 1s deemed to take place at the place where the
largest group of participating members 1s assembled or, if no such group 1s readily
identifiable, at the place from where the chairman of the meeting participates.

A quorum 1s deemed to be present if those conditions are satisfied 1n respect of at least the
number of members required to form a quorum

The quorum for the transaction of the business at general meetings or at a meeting of any
ctass of members of the Company shall be two members, save where there 1s only one
member The second sentence of Regulation 40 of Table A shall not apply.

A resolution put to the vote of a meeting shall be decided by each member indicating to the
chairman {1n such manner as the chairrman may direct) whether the member voltes i favour of
or against the resolution or abstains Regulation 46 of Table A shall be amended accordingly

References 1n this Article to members shall include their duly appointed proxies and, 1n the
case of corporate members, their duly authonsed representatives

A proxy appointed by a member of the Company under section 372 of the Act may vote on a
show of hands as well as on a poll, but no person present shall be entitled to more than one
vote on a show of hands except as provided 1n Regulation 50 of Table A Regulation 54 of
Table A shall be amended accordingly

PURCHASE OF OWN SHARES

Subject to the Companies Act 2006 but without prejudice to any other provision of these
Articles, the Company may purchase its own shares 1n accordance with Chapter 4 of Part 18
of the Act, including (without limitation) with cash up to any amount 1n a financial year not
exceeding the lower of:

(a) £15,000, and

(b) the value of 5% of the Company's share caputal.
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42

43

44

45

46

47

48

49

52

DIRECTORS

The holders of a majority of the ordinary shares 1n the Company 1n 1ssue may appoint any
person as a director of the Company and may remove any director. Any appointment or
removal shall be made 1n writing signed by the holders of the majonty of the ordinary shares
in the Company 1n 1ssue and, in the case of a body corporate holding any of those shares, the
signature of any one of 1ts directors or 1ts duly appointed representative shall suffice. Any
appointment or removal shall take effect when 1t 1s lodged at the office

In addition to the circumstances set out in Regulation 81 of Table A the office of a director
shall be vacated if he 1s removed from that office 1n accordance with this Article.

The directors may appoint any person who 1s willing to act to be a dwrector, exther to fill a
casual vacancy or as an additional director.

The directors shall not be subject to retirement by rotation and Regulations 73 to 80
(inclusive) and the last sentence of Regulation 84 of Table A shall not apply.

Unless and until otherwise determuned by ordinary resolution, the minimum number of
directors shall be one and there shall be no maximum number.

No director shall vacate his office or be ineligible for re-appointment as a director, nor shall
any person be ineligible for appointment as a director, by reason only of his having attained a
particular age

No special notice 1s required of any resolution appointing or approving the appointment of
such a director nor 1s any notice required to state the age of the person to whom the resolution

relates.

Any director may appoint any other director or any person approved by a majonty of the
other directors to act as an alternate director

Any person appointed as an alternate director shall vacate his office as an alternate director.
(a) if and when the director by whom he has been appointed ceases to be a director, or

(b) if the director by whom he has been appointed removes him by written notice to the
Company, or

(c) in the event of any circumstances which, if he were a director, would cause him to
vacate that office.

Regulation 67 of Table A shall not apply.

POWERS OF DIRECTORS

The powers of the directors mentioned 1n Regulation 87 of Table A shall be exercisable as 1f
the word "executive" (which appears before the word "office”) were deleted

Without prejudice to any other of their powers, the direclors may exercise any of the powers
conferred by the Statutes to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianies 1n connection with the cessation or the
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6.2

63

64

65

66

transfer 10 any person of the whole or part of the undertaking of the Company or any of its
subsidiares.

PROCEEDINGS OF DIRECTORS

A director who 1s 1n any way, whether directly or indirectly inierested 1n any contracl,
transaction or arrangement or proposed contract, transaction or arrangement with the
Company shall declare the nature of his interest at a meeting of the directors 1n accordance
with the Statutes.

Subject to such disclosure, a director may vote as a director on a resolution concerming any
matter 1n which he has, directly or indirectly, an interest or duty and, if he votes, s votes
shall be counted and he shall be counted 1n the quorum when that resolution or matter 1s under
consideration. Regulations 94 to 96 (inclusive) of Table A shall not apply.

Notices of meetings of the directors shall be given to all directors and to any alternate
directors appointed by them  Regulations 66 and 88 of Table A shall be amended
accordingly

Regulation 93 of Table A (written resolutions of directors) shall apply as if the word "signed”
included "approved by letter, facsimile or telex"

A meeting of the directors may consist of a conference between directors some or all of
whom are 1n different places provided that each director who participates 1s able,

{a) 10 hear each of the other participating directors addressing the meeting, and
)] if he so wishes, to address all of the other participating directors simultaneously

whether directly, by conference telephone or by any other form of communications equipment
(whether 1n use when this Article 1s adopted or developed subsequently) or by a combination
of those methods A meeting held 1n this way ts deemed to take place at the place where the
largest group of participating directors 1s assembled or, if no such group 1s readily
identifiable, at the place from where the chairman of the meeting participates

Unless there 1s a sole director in office at any given time the quorum necessary for the

transaction of the business of the board may be fixed by the board but shall 1n no case be less
than two The first sentence of Regulation 89 of Table A shall not apply

DISQUALIFICATION OF DIRECTORS

The office of a drector shall be vacated -

(a) if by notice 1n writing to the Company he resigns the office of director,

(b) if he shall for more than 6 months have been absent without permussion of the
directors from meetings of the directors held dunng that penod, unless he shall have

appointed an alternate director who has not been similarly absent durtng such period;

(c) if he becomes bankrupt or enters mnto any arrangement or composition with his
creditors;
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9.1

92

(d) if he has any order made against him under Section 6 of the Company Directors
Disqualification Act 1986,

(e) if he 15 prohibited from being a director by an order made under any provision of the
Act;
4y if in the opinion of a majonty of the other directors he becomes 1ncapable by reason

of mental disorder of discharging his duties as a director,

(&) if he 1s removed by virtue of any provision of the Act.

SEAL

The directors shall decide whether the company shall have a seal and if so shall provide for
the safe custody of the seal and of any official seal for use abroad in accordance with the
Statutes. The seals shall only be used with the authonty of the directors or of a commuttee of
the directors autharised by the directors for that purpose Every imnstrument to which the seal
15 affixed shall be signed by a director and countersigned by the secretary or by a second
director or by some other person appointed for the purpose by the directors or the committee
Regulation 101 of Table A shall not apply.

SHARE TRANSFERS

The directors may, 1n their absolute discretion, and without assigning any reason therefor,
refuse to register any transfer of any share (whether or not 1t 1s a fully paid share) other than a
transfer made pursuant to the provisions of paragraphs 9 2, 9.3, or 9.4

Subject as aforesaid:-

A, A member (or other person entitled to transfer the shares registered 1n the name of a
member) may at any time transfer all or any such shares

(1) 1o any other member; or
(n) to a privileged relation (as hereinafter defined) of such member, or
()  to trustees to be held upon family trusts (as heremnafter defined), or

() to any person approved by the directors as a person whom 1t 1s desirable to
admit as a member.

B. For the purposes of the foregoing in paragraph A the expression "member"” shall not
include a trustee holding shares upon a family trust as hereinafter defined but where
shares are held by such trustees

(1) such shares may on any change of trustees be transferred to the trustees for
the time being;
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(n) such shares may at any time be transferred to any person to whom under
paragraph A. hereof the same could have been transferred by the settlor 1f he
had been the holder thereof,

(ui) if and whenever any such shares cease to be held upon famuly trusts
(otherwise than 1n consequence of a transfer authorised under sub-paragraph
(1) of this paragraph) the trustees shall be bound forthwith to give a transfer
notice (as hereinafter defined) in respect of the shares in question

C For the purposes of this paragraph -

0] the words "privileged relation” shall mean the grandfather or grandmother of
the member any lineal descendant of such grandfather and grandmother of
any person who 1S or has been marnied to any such grandfather or
grandmother or to any such lineal descendant or any stepchild or adopted
child of the member or of such grandfather or grandmother or of any such
lineal descendant,

(11) the expression "family trust" shall, in relation to any member, mean trusts
(whether ansing under a settlement 1nter vivos or a testamentary disposition
by whomsoever made or on an mtestacy) under which no immediate
beneficial interest in the shares in question 1s for the time being vested 1n any
person other than the member concerned or a pnivileged relation of such
member and no power or control over the voting powers conferred by such
shares 1s for the time being exercisable by or subject to the consent of any
person other than the trustees as trustees of the member concerned or a
privileged relation of such member

93 Except 10 the case of a transfer of shares expressly authorised by the last preceding paragraph,
the nght to transfer the shares 1n the Company shall be subject to the following restrictions,
namely -

A, Before transferring any shares or any interest {(whether beneficial or not) 1n any shares
the person proposing to transfer the same (hereinafter called "the proposing
transferor") shall give a notice in wniting (hereinafter called "the transfer notice") to
the Company that he proposes to transfer the same and the transfer notice shall
constitute the directors his agent for the sale of the shares therein mentioned at the
prescnibed price (as hereinafter defined) to any member or members 1n accordance
with these paragraphs. A transfer notice once given or deemed to be given shall not
be revocable except with the consent of the directors and except for the nght of
withdrawal referred to 1n paragraph F. below. Shares of different classes shall not be
included 1n the same iransfer notice. A transfer notice may state whether or not the
proposing transferor 1s willing to sell at the prescribed price any lesser number of
shares than the total number included 1n the transfer notice and, if so, what number.

B All shares comprised 1n any transfer notice shall, within 14 days after the transfer
notice 15 recerved by the Company (or, where there 15 no agreement between the
proposing transferor and the directors as to the prescrnibed price, within 14 days after
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the same shall have been determined as hereinafter set out provided the proposing
transferor does not exercise hus nght of withdrawal in paragraph F. below or, where
the transfer notice 1s deemed to have been given, within 14 days after the prescribed
price shall have been so determined but subject to paragraph I. below) be offered by
the directors 1n wniting to each member holding shares of the same class as those
compnsed 1n the transfer notice (other than the proposing transferor) for purchase at
the prescribed price inviting him to state 1n wnting within 28 days from the date of
the said offer whether he 1s willing to purchase any and 1f so what number of shares
At the expiration of the said period the directors shall allocate the shares comprnised 1n
the transfer notice to the member or members who shall have notified their
willingness to purchase as aforesaid and 1n the event of competiion 1n proportion (as
nearly as may be and without increasing the number sold to any member beyond the
number applied for by him) to their existing holding of shares

C If and to the extent that the shares comprised 1n a transfer notice are not accepted by a
member or members within the time limited for acceptance as aforesaid the directors
shall within 7 days after the exprratton of such tme as aforesaid offer the shares
compnsed 1n the transfer notice or so many thereof as have not been accepted as
aforesard to members holding shares of the other class and the provisions of
paragraph 9 2B of this paragraph shall apply mutatis mutandis to such offer

D If within three months after the transfer notice 1s gaven (or, where the prescribed price
15 being determined 1n default of agreement on it or where the transfer notice 1s
deemed to be given, within three months after the date on which the prescribed price
15 determined) the directors shall pursvant to the foregoing provisions of this
paragraph find a member or members (hereinafter called "a purchaser” or
"purchasers") willing to purchase all the shares concerned or, where the proposing
transferor has stated in the transfer notice that he 1s willing to sell any lesser number,
any number of them (not being fewer than the number stated as the minimum number
m the transfer notice) and shall give notice 1n wnting thereof to the proposing
transferor, he shall be bound, upon payment of the prescnibed price, (or such portion
thereof as shall pursuant to any agreement between the proposing transferor and the
purchaser be payable by the purchaser on completion of the purchase) to transfer such
shares to the respective purchasers thereof Every such notice shall state the name
and address of each purchaser and the number of shares agreed to be purchased by
him, and the purchase shall be completed at a place and time to be appointed by the
directors not being less than 7 days nor more than 28 days after the date of such
notice.

E If in any case a proposing transferor, after having become bound to transfer any
shares to a purchaser, shall make default 1n so doing the directors may authorise some
person to execute any necessary transfers 1n favour of the purchaser or purchasers and
may receive the purchase money and shall thereupon cause the name of the purchaser
to be entered 1n the register as the holder of the shares and hold the purchase money
i trust for the proposing transferor subject to applying the same on behalf of the
proposing transferor 1n settling any fees or expenses falling to be borne by the
proposing transferor. The receipt of the Company for the purchase money shall be a
good discharge to the purchaser, who shall not be bound to see to the application
thereof, and after the name of the purchaser has been entered in the register in
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purported exercise of the aforesaid powers the validity of the proceedings shall not be
questioned by any person

The expression "the prescribed price” shall mean such sum per share as may be
agreed upon between the proposing transferor and the directors or 1n default of such
agreement being reached within 14 days of receipt of the relevant transfer notice by
the Company and in any event in the case of a deemed transfer notice as may be
determined by the auditors of the Company on the instruction of the drrectors who
shall state 1n wniting what 1s 1n their opinion the fair selling value thereof on the open
market as between a willing vendor and a willing purchaser and for this purpose the
auditors shall be given by the directors and shall take account of all information
which a prudent prospective purchaser of the whole of the share capital might
reasonably require 1f he were proposing to purchase it from a willing vendor by
private treaty and at arms length The auditors shall be deemed to act as an expert
and not as an arbitrator and their determination shall be final and binding on all
concerned. The proposing transferor shall have the right (except for the avoidance of
doubt 1n the case of a deemed transfer notice) to withdraw the transfer notice by
notice 1n wniting to the Company within 7 days of the determination of the prescribed
price by the auditors. The cost of obtaiming the auditors' certificate shall be borne by
the Company unless the proposing transferor gives notice of cancellation, 1n which
case he shall bear the cost.

If the directors shall not within the period of three months referred to in paragraph C.
find purchasers willing to purchase all the shares comprised n a transfer notice or
where the proposing transferor has stated 1n the transfer notice that he 1s willing to
sell any lesser number, any number of them being a number equal to or more than the
number so stated 1n such transfer notice they shall so inform the proposing transferor
by notice 1n wnting as soon as 1t shall appear that such purchasers will not be found
and 1n any event at the expiration of such period and the proposing transferor at any
time within 6 months after the date on which the transfer notice was given or deemed
to be given shall be at liberty (subject only to the foregoing power of the directors to
refuse to register any transfer) to transfer all the shares compnised 1n the transfer
notice to any person on a bona fide sale at any price not being less than the prescribed
price provided that the directors may require to be satisfied that such shares are being
transferred n pursuance of a bona fide sale for the consideration stated 1n the transfer
without any deduction, rebate or allowance whatsoever to the purchaser, and if not so
satisfied may refuse to register the instrument of transfer. If a transfer notice shall
state such lesser number of shares as aforesaid and if the directors shall find
purchasers for such lesser number of shares and shall so inform the proposing
transferor as aforesaid he shall be at liberty to transfer all the shares included in the
transfer notice for which the directors shall not have found purchasers as aforesaid on
the terms mentioned 1n this paragraph

Where the directors shall have found a purchaser or purchasers and through no
default of the proposing transferor any purchase s not duly completed the directors
shall forthwith notify the purchaser or all the purchasers and if within seven days of
such notice being given the purchaser or the purchasers between them shall not have
duly completed the purchase of the shares 1n respect of which there has been default
in completion, the proposing transferor shall be entitled to sell such shares to any
third person on the terms mentioned in paragraph G
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I. Upon:-

HFWLDNQ27252776-1

(1) the death or bankrupicy of any member being an individual; or

{n) the hquidation {voluntary or otherwise) of any member being a corporation
(other than for the purposes of a reconstruction or amalgamation);

such member shall be deemed to have given immediately prior to such death
bankruptcy or liquidation or ceasing to be in the requisite relationship (as the case
may be) a transfer notice 1n respect of all shares registered in the name of such
member, unless the provisions of this paragraph of this paragraph shall have been
waived 1n writing 1n any particular case by the directors or unless, 1n the case of death
only, such shares are transferred by the personal representatives or administrators of
the estate of the deceased member to a prnivileged relation of or on famly trusts for
the deceased forthwith and in any event within one month of the date en which
probate 1s granted or letters of administratton are granted 1n respect of the estate of
the deceased. For the avoidance of doubt, the transfer notice deemed to have been
given on the death of the member shall be deemed to be withdrawn on such transfer,
but until such deemed withdrawal the provisions of this paragraph brought into
operation by a deemed transfer notice shall apply save that the directors shall not
offer the shares 1n question pursuant to paragraph 9.2B above until the expiry of one
month from the date on which probate i1s granted or letters of admunistration are
granted, or the prescribed price shall have been determined pursuant to paragraph F.
above, whichever shall last occur

For the purpose of ensuring that a transfer of shares 1s duly authonsed hereunder or
that no circumstances have ansen whereby a transfer notice 1s deemed (o have been
given hereunder or for the purpose of ascertaining when a transfer notice 1s deemed to
have been given hereunder the directors may from time to time require any member
or the legal personal representatives of any deceased member or the trustee 1n
bankruptcy of any member or the liqumidator of any corporate member or any person
named as transferee in any transfer lodged for registration to furnish to the Company
such information and evidence as the directors may think fit regarding any matter
which they may deem relevant 10 such purpose and the directors may accordingly
determine when a transfer notice 1s deemed to be given Failing such information or
evidence being furmshed to the satisfaction of the directors within a reasonable time
after request the directors shall be entitled to refuse to register the transfer in question
or (in case no transfer 1s in question) to require by notice 1n wnting that a transfer
notice be given 1n respect of the shares concerned.

If any interest in any share or shares 15 assigned or transferred and an instrument of
transfer, duly executed and stamped, in respect of any such share or shares 1s not
presented for registration within one month of the date of assygnment or transfer, or 1f
any agreement 1s entered nto granting nghts 1n respect of any shares (including, but
not limited to, nights to dividends and/or to vote) the Board shall have power to
declare that 1n any such case such shares shall have no nght to vote and/or to be paid
dividends or other distributions declared or made 1n respect of such shares and/or to
parucipate in any rights 1ssue or offer by way of rights to members of the Company
Wnitten notice of such declaration shall be given to the holder of the shares 1n respect
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of which such declaration 15 made but failure to give such wntten notice shall not
invalidate the declaration, which shall for all purposes become effective immediately
upon bemng made

L With the consent 1n wrniting of all members for the time being the restrictions imposed
by this paragraph may be waived or vaned in relation to any proposed transfer of
shares

9.4 Notwithstanding any of the provisions of Paragraphs 9 2 and 9 3 no shares or any interest
therein may be transferred to a person who will after the transfer have control (within the
meaning of Section 840 of the Income and Corporation Taxes Act 1988) of the Company
unless that person makes a wrnitten offer (open for acceptance in England for a period of at
least 21 days and with adequate security as to the performance of 1ts obligations) to all the
holders of shares to purchase all such shares at the same pnice per share and completes the
purchase of all shares 1n respect of which such offer 1s accepted at the same time as he
completes the purchase of the shares, the proposed transfer of which required a wrtten offer
to be made pursuant to this paragraph, and any transfer pursuant to any such written offer
shall not require the transferor to give a transfer notice 1n accordance with paragraph 93
above

10. NOTICES
10.1 Proof that.

(a) an envelope containing a notice was properly addressed, prepaid and posted (by first
class post, where available); or

b) a telex or facsimile transmussion setting out the terms of a notice was properly
despatched

shall be conclusive evidence that the notice was given A notice shall be deemed to be given
at the expiry of 24 hours after the envelope containing 1t was so posted or, 1n the case of telex
or facsimile transmission, when despatched. Regulation 112 of Table A shall be amended
accordingly Regulation 115 of Table A shall not apply.

11. INDEMNITY AND INSURANCE

111  Subject to the provisions of the Compames Act 1985, but without prejudice to any indemnity
to which he may otherwise be entitled, each person who 1s or was a director, alternate director
or secretary of the Company must be indemnified out of the assets of the Company against all
costs, charges, losses and lhiabthities incurred by him in the proper execution of his duties or
the proper exercise of his powers, authorities and discretions including, without limitation, a
liabality incurred.

(a) defending proceedings (whether civil or cminal ) in which judgement 1s given 1n his

favour or 1n which he 1s acquitted, or which are otherwise disposed of without a
finding or admussion of material breach of duty on his part, or
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(b) 1n connection with any application in which relief 1s granted to hum by the court from
hability for neghgence, default, breach of duty or breach of trust 1n relation to the
affairs of the Company.

112 The directors may exercise all the powers of the Company to purchase and maintain msurance
for the benefit of a person who 15 an officer or employee, or former officer or employee, of
the Company or of a company which 1s a subsidiary undertaking of the Company or 1n which
the Company has an interest (whether direct or indirect), or who 1s or was trustee of a
retirement benefits scheme or another trust in which an officer or employee or foreign officer
or employee 15 or his been interested, indemmfying him against liabihty for negligence,
default, breach of duty or breach of trust or another hability which may lawfully be insured
against by the Company
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