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MARKET ENGINEERING LIMITED

Defined terms

In these Articles

"alternate"” ot "alternate director™ has the meaning given in article 15,
"appontor" has the meaning grven 1n article 15,

"CA 2006" means the Companies Act 2006,

"call" has the meaning given m atticle 27,

"call notice" has the meaning given in atticle 27,

"cel tificate” means a paper cerlificate (other than a share warrant) evidencing a person's title to specified
shares or other securites,

“cer tificated™ in relation to a share, means that 1t is not a shaie in 1espect of which a shaie warrant has been
1ssued and is cutrent,

"Company’s lien" has the meaning gtven 1n article 25;

"eligible director™ means a director who would be entitled to vote on the matter at a meeting of directors (but
excluding any duector whose vote 1s not to be counted 1n respect of the particula: matter),

"holder" in telation to shaies means the peison whose name 15 enteied 1n the register of members as the
holder of the shares, or, in the case of a share in 1espect of wiich a share warrant has been 1ssued (and not
cancelled), the person m possession of that warrant,

"lken enforcement notice” has the meaning given 1n atlicle 26 2,

"member" has the meanng given in section 112 CA 2006,

"Mode! Articles” means the 1egulations contamned m Schedule 1 to The Companies (Model Articles)
Regulations 2008,

"notice of intended for ferfwr e” has the meaning given m article 31,

“parily paid" in relation to a shaie means that part of that share's nonunal value or any premium at which 1t
was 1ssued has not been paid to the company,

“securrties seal” has the meaning given in article 22 2, and
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MARKET ENGINEERING LIMITED

"uncer tificated” 1n 1elation to a share means that it is a share 1n 1espect of which a share wartant has been
issued and 1s current

Unless the context otherwise 1equires, other words or expressions contamed i these articles bear the same
meaning as in the Model Articles and CA 2006, 1 each case as m force on the date when these atticles
become binding on the Company

Headings in these articles are used for convemence only and shall not affect the construction or interpretation
of these articles

A reference n these articles to an "article” 15 a teference to the relevant article of these articles unless
expressly provided otherwise

Unless expressly provided otherwise, a reference to a stalute, statutory provision or subordinate legislation is
a teference to if as 1t 1s 1n force from time to tune, taking account of

(a) any subordmate legisiation fiom time to time made undet it, and

(b) any amendment or re-enactment and includes any stalute, statutory provision or suboidmate legislation
which it amends or re-enacis

Any phrase m these aificles o1 the Model Articles nttoduced by the terms “including®, "include”, "in
partienlar” o1 any stmilat oapression shall be conshiued as tllustrative and shall not limt the sense of the
words precedmg those terms

Vaiiation of Model Arficles

Subject as provided 1n these aiticles the Model Arficles shall apply to the Company

Model Articles 8(2) to 8(4), 9(1), 12(3), 12(4), 14, 17(2), 21, 24(1), 24(2), 24(5), 26, 28(2), 44(4) and 46(3)
shall not apply to the Company

Decision-making by ditectors

Model Articles 8 to 13 inclusive do not apply so long as the Company has only one director

Foi the purposes of Model Article 8, a unanunous decision of the directors may take the foum of a written
resolution 1n accordance with articles 8 and 9 o1 may be in electronic form

Whete a decision of the directors 1s taken by electronic ineans, that decision must be recorded in permanent
form, so that 1t may be read with the naked eye

A decision may not be taken m accordance with Model Article 8 if the eligible dwectois would not have
formed a quorun at a directors' meeting

Calling directors' meetings

Any durector may call a dnectors' meeting

The company sectetary (1f any) must call a duectors' meeting 1f a director so 1equests
A directors’ meeting 1s called by giving notice of the meeting to the directors

Quorum at directors’ meetings

Model Article 11(2) shall be 1ead as 1f the final word was deleted and the words "two eligible directors” were
added n 1ts place

For the purposes of any meeting (ot part of a meeting) held in accordance with article 11 to authonse a
duector’s confhiel, 1f there 1s only one eligible director m: office other than the conflicted director(s), the
quorum for that meetmg (or part of a meeting) is one eligible dilector
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MARKET ENGINEERTNG LIMITED

Chairing dii cetor s’ meetings

The directors may appoint other directors as deputy or assistant chaiimen to chair duectors' meetings 1n the
charrman's absence

The directors may termmate the appontient of the ¢haiiman, deputy o1 assistant chawrman af any tune

If neither the chamrman not any directer appointed generally to chan directots’ meetings m the chairman's
absence 15 participatng in a meetmg within ten mmutes of the time at which 1t was to start, the participating
directors must appoint one of themselves to chair it

Model Article 13(2) shall be read as if the words "to be counted" to "voting purposes” mclusive were omitted
and the words "an eligible dnector for the purposes of that meeting (or part of a meeting)”" were added n

their place

Voting at directors' meetings

Subject to the articles, a deciston 15 taken at a duectors’ meeting by a majority of the votes of the
participating directors

Subject to the articles, each director participating 1o a dnectors® meeting has one vote

Subject to the articles, 1f a dector has an micrest m an actual or proposed lransachon or aitangement with
the Company

(a) that duector's alternate may not vote on any proposal 1elating to 1t unless the interest has been duly
declared (1f so requued by section 177 o1 section 182 CA 20063, but

(i) this dees not preclude the alternate from voting wn relation to that transaction or anangement on behalf of
another appointor who does not have such an intercst

Proposimg dn ectors' wiitten r¢solutions

Any duectol may propose a directors’ wnitten 1esolution.

The company secretary (1f any) must propose a directors’ written resolution 1f a director so requests
A directors' wiitten resolution 1s proposed by giving notice of the proposed resolution to the directors
Notice of a proposed ditectors' wiitten 1esolution must indicate

(a) the proposed resolution; and

(b} the tume by which 1t 1s proposed that the directors should adopt it

Notice of a proposed ditectors' wittten tesolutton must be given m wriing to each director

Any decision which a person giving notice of a piroposed directors’ wnitten resclution takes regarding the
process of adopting that resolution must be taken reasonably in geod fauth,

Adoption of directors' written and unanimous 1 esolutions

A proposed directors' wiitten 1esolution is adopted when all the directors who would have been entitled to
vote on the resolution at a dwectors’ meetmg have signed one or more copies of 1t, provided that those
directors would have formed a quorum at such a meeting

It 1s immaterial whether any director signs the resolution before or after the tume by wiich the notice
proposed that 1t should be adopted.

Once a dnectors' written resolution has been adopted, 1t must be treated as if it had been a decision taken at a
directois' meeting 1n accordance with the articles
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MARKET ENGINEERING LIMITED

The company secretary or (1f none} the directors must ensure thai the Company keeps a 1ecord, in writmg, of
all duectors' written resolutions fot at least ten years from the date of thewr adoption

Where a decision of the directors is taken by electiome means, that decision must be recoided n penmanent
form, so that it may be read with the naked eye

Directors' intet ests m t:ansactions or arrangemenis with the Company

If a proposed decision of the dnectors is conceined with an actual o1 proposed transaction or arrangement
with the Company in which a director 15 m any way diectly ot mduectly interested, that dwector shall be
counted as participating 1n the decision makmg process for quorum and votng purposes provided that the
relevant interest either

(a) has been duly declared i accordance with section 177 or section 182 CA 2006, as the case may requue,
or

(b) 15 not required by the terms of either of those sections to be declared

So long as the refevant mierest falls within article 10 1(a) or 10 1{b), a director who 1s in any way, whether
duectly or idirecily, mnferested m an eaisting o1 proposed tiansaction with the Company

(a) may be a party to, or otherwise interested m, any tiansaction or airangement with the Company or 1
which the Company is otherwise (diectly o1 indirectly) intetested,

(b) shall be entitled to vote at a meetng of duectors (or of a commttee of the directors) or participate i any
unantmous decision, m respect of any such mater 0: proposed matter 1n which he 1s inferested,

(c) may act by humnself or lns finn m a professional capacity for the Company {otherwise than as auchtor)
and he o his fitm shall be entitled to remuneration for professional services as if he were not a director,
and

(d) may be a director o1 other officer of, o1 employed by, or a paity to a transaction o anangement with, or
otherwise mterested i, any body coiporate in which the Company 15 otherwise (directly or mduectly)
mterested

Directors' conflicts of infei est

The povisions of this aiticle shall apply n relation to the exercise of the power of the directors to authoiise
any matter which would or nught otherwise constitute or give rise to a breach of the duty of a director under
section 175(1) CA 2006 to avord a situatton i which he has, or can have, a diiect or indirect interest that
conflicts, or possibly may conflict, with the mterests of the Company.

In this article and article 12

"authorise” means to authorise in accordance with section 175(5)(a) CA 2006 and "auihorisation",
"authorised" and cognate expressions shall be construed accordingly;

a "confhict of mterest" includes a confhict of inferest and duly and a conflict of duties,

"econflicted director” means & director m refation fo whom there 1s a conflicting matter,

"eonflicting matter" means a matter which would or might (if not authorised) constitute or give rise to a
breach of the duty of a director under section 175{1) CA 2006 tc avoid a situation 1n which he has, or can
have, a direct or mdirect interest that conflicts, or possibly may conflict, with the mterests of the Company,

and

an mferest or duty 15 "mater1al” unless if cannot reasonably be regaided as likely to give 115e to a conflict of
nterest

The provistons of this article apply without prejudice {and subject) to the provisions of section 175(6) CA
2006 Nothing m these articles shall mvalidate an authorisation
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A conflicted director seeking authorisation of any conflicting matter shall disclose to the directors the natwe
and extent of the conflictimg matter as soon as 1s 1easonably practicable  The conflicted director shall
provide the directors with such details of the conflicting matter as are necessary for the durectors to decide
how to addiess the conflicting matter, together with such additional nformation as may be requesied by the
directots

Any director {meludng the conflicted director) may propose that a conflicted director’s conflicting matter be
authorised  Any such proposal, and any authorisation given by the directors, shall be effected m the same
way as any other matter may be proposed to and 1esolved on by the directors under the provistons of these
articles, eacept that

(1) the conflieted director and any other interested director shall not count towards the quorum nor vote on
any resolution giving that authortsation, and

(b) the conflicted director and any other mterested duector may, if the directots so decide, be excluded from
any meetmg of the directors while the conflicting matter and the giving of that authorisation are undes
consideration

Wheie the directors authotise a conflicted director’s conflicing matter
(a) the dnectors may (whether at the time of giving the authotisation or subsequently).

(1) 1equure that the conflicted director 1s excluded from the receipt of mformauion, the paticipation
m discussions and/or the making of decistons (whether at meetgs of the directors o1 otherwise)
related to the conflicting matter, and

() npose on the conflicted dnector such other terms or conditions for the purpose of dealng with
any actual or potential conflict of interest which may ause from the conflicting matter as they
may determine,

(b) the conflicted director shafl conduct hunself m accordance with any terms or conditions imposed by the
drectors n giving that authorisation,

{c) the directors may provide that, where the conflicted dnector obtains (otherwise than thiough his position
as a director) information that 15 confidential to a thurd party, the conflicted director wall not be obliged
to disclose the mformation to the Company, or to use or apply the information m relation to the
Company's affairs, wheie to do so would amount to a breach of that confidence,

(d) the terms of the authorisation shall be recorded m wnting (but the authorsation shall be effective
whether or not the terms are so recorded), and

(¢) the directors may revoke or vary the authorisation at any time but no such action will affect anythung
done by the conflicted duector priot to that action i accordance with the terms of the authorization

A director who has directly or indiwrectly an interest or a duty n a matter which 15 material and which
conflicts or may conflict with the mtetests of the Company shall be counted as participatuig m the decision
making process for quorum and votng purposes, notwithstandg his interest or duty, at any meeting at
which the matter is considered provided that

(a) he has disclosed the nature and extent of his mterest or duty giving rise to his conflict of nterest, and

(b} where lis conflict of interest 1s constituted by or artses from a conflicting matter of tus, that conflicting

matter has been authorised and the directot has not been required to be excluded from participation m
discussions and/or the making of decisions 1elated to the matter

Additional provisions about diiectors’ interests and confhets

A director shall not, by reason of his office or of the resulting fiduciary relationslup, be hable to account to
the Company for any benefit which he (or a person connected with him) derives from

¢(a) an interest to which aiticle 10 [(a) or article 10 1(b) apphes, o

(b) aconflicting matter authorised by the directots,

——
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MARKET ENGINEERTNG LIMITED

and no (ransaction or arrangement shall be lable to be avoided on the grounds of any such wterest or benefit

If a question arises at a meeting of the directons about whether a director {other than the chairman of the
meeting) has an mterest or a conflict of mteiest for the pmposes of mbicles 1001 11, or 1f he can vote or be
counted in the quorum, and the relevant director does not agree to abstam from voting on the 1ssue o1 not to
be counted 1n the quoruin, the question must be 1eferred to the chawrman of the meeting  The 1uling of the
chairman of the meeting about any other dwrector 15 final and conclusive, unless the nature o1 extent of the
director's myterest (so far as 1t is known to him) has not been fairly disclosed to the directors

If a question of the kind referred to in article 12 2 arises about the chairman of the meetng, the question shall
be decided by a resolution of the directors The chauman of the ineeting cannot vote on the question but can
be counted i the quorum  The directors’ rescliution about the chairman of the meeling 1s conclusive, unless
the nature and extent of the chairman's interest (so far as it 1s known to him) has not been farly disclosed to
the duectors

The Company may by ordinary resolution 1atify any transaction or airangement which has not been prapeily
autherised by 1eason of a contiavention of these articles

Appointment of dn ectors

In any case wheae, as a vesult of death or bankiupley, the Company has no shaicholders and no drectors, the
transmiftee(s) of the last sharcholder to have died or to have a bankruptey order made agamst him (as the
case may be) may, by notice i writing, appoint a natural person (includmg a transinitiee who 1s a natural
person), who s willing to act and 1s permitted to do 5o, to be a direcfor

Removal of dircetors

Model Article 18 applies as 1f in Mode) Atticle 18(f), the full stop immediately following the word "terms”
wele replaced by a semt-colon and the word "ot” and the following woids weie added as paragraph (g) of
that Model Article

“that person has been absent, without the peinission of the directors, for more than six consecutive months
from meetings of the directors held during that period and the directors resolve that e o1 she should cease to
be a duector”

In addetion and wathout prejudice to the provisions of sections 168 and 169 CA 2006, the Company may by
ordmary tesolution remove any director before the eaxpiry of us peniod of office and may, f thought fit, by
otdinary resolution appoint another person m his place Removal of a director in accordance with this article

shall ke without prejudice to any claim that duector may have for damages for breach of any contract
between hun and the Company,

Appomtment and temoval of alter nate direcior s

Any director (the "appointor” ) may appomt as an alternate any other director, or any other person approved
by resolution of the dnectois, ©

(a) exercise that director’s powers, and
(b) carry out that directot’s 1esponsibilities,
1 relation to the taking of decisions by the duectors in the absence of the alternate's appointo

Any appointment or 1emovai of an alternate must be effected by notice 1 wiiting to the Company signed by
the appointor, or in any other manner approved by the directors.

The notice must
(a) 1dentify the proposed alternate, and

(b) m the case of a notice of appointment, contan a statement signed by the proposed alternate that the
proposed alternate 15 willing to act as the alternate of the duector giving the notice
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Rights and respousihilities of altei nate dix ectot s

An alletnate director has the same rights, m 1elation to any directors' meeting or duectois' written resolution,
as the alternate's appointor

Except as the articles specify otherwise, alteinate directors

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

{(b) are hable for their own acts and omissions,

(c) aic subject to the same restuictions as their appomtors, and
{d) are not deemed to be agents of or for their appointots

A person who 15 an alternate director but not a directol

(a) may be counted as payticipating for the purposes of detetmining whether a quorum 1s participating, {but
ouly 1f that person's appointor 1s not participating), and

(b) may sign a written resolution (but only 1f it 1s not signed o1 to be signed by that person's appointor)
No alternate may be counted as more than one dnector for the above purposes

Subject to the articles, 1f a dnector has an nterest i an actual or proposed tiansaction o1 arrangement with
the Company

(a) that drector's alteinate may not vote on any proposal telating to 1t unless the mteiest has been duly
declared (1f s0 1equired by section 177 or section 182 CA 2006), but

() this does not prectude the alternate from voting 1 relation to that transaction or atrangement on behalf of
another appontor who dees not have such an 1nterest

A director who 15 also an alternate ditector has an additional vote on behalf of each appointor who 1s

{a) not participating in a dwrectors' meeting, and

(b) would have been entitled to vote if they were patticipating in it

An alternate director is not entitled to 1cceive any remuneration fiom the Company for serving as an alteinate

duector except such part (of any) of the alternate's appointor's remuneralion as the appointor may diect by
notice 1 writing made to the Company.

Temination of alternate dn ector ship
An alternpate dnector's appointment as an alteinate termmates

(a) when the alternate's appotntor 16vokes the appointment by notice to the Company m writtg specifying
when 1t 15 to teinnnate,

(b) on the occurrence 1n relation to the alternate of any event which, 1f it occurred in relation to the
alternate's appointor, would result in the termumnation of the appointor’s appomtnend as a director,

(c) onthe death of the alternate's appamtor, or

(d) when the alternate’s appointor's appointinent &s a direcfor terminates
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Officer s' expenses

Model Arficle 20 shall be amended by the nsertion of the words "[(ncluding alternate ditectors)) [and the
secretary (1f any)]" before the woids "properly incur"

Allotment of shares

Without piejudice to any special rights previously confeired on the holdeis of any existing shares or class of
shares, al] shares shall be 1ssued to the persons, on the terms and condittons and with the rights, prionties,
privileges o1 restrictions i each case as provided in the resolution creating or issuing the relevant shares  In
the absence of any such provision, all shares shall be at the disposal of the directots who may issue them,
subject to section 549 CA 2006, to such peisons at such tumes and generally on such tetms and conditions
and with such nghts, priorities, privileges or 1esirictions as they may think fit Accordingly, and m
accordance with section 567 CA 2006, sections 56 1{1) and 562 CA 2006 shall not apply to the Company.

WNo shate shall be 1ssued to any mnfant, bankrupt o person who, by reason of that person's mental health, 1s
subject to a court order winch wholly or partly pievents that person from peisenally exercising any powers or
rights whach that person would otherwise have

Payment of commissions on subscription for shares

The Company may pay any peisen a commission i consideration for that person
() subsenbing, or agreemg to subscribe, for shares, or

(b} procwing, o1 agreeing to procure, subscriptions for shares

Auty such commussion may be paud

(2) 1 cash, or i fully paid o1 partly paid shaies o1 other secwities, o1 partly 1 one way and pattly n the
other, and

(o) 1n respect of a conditional ot an absolute subscription

Certificates to be issued except in certain cases

The Company must 13suc each member with one or moe certificates in 1espect of the shares which that
member holds

This aiticle does not apply fo

(8) uncerfificated shares,

{b) shares 1n respect of which a shaie warrant has been 1ssued, o1

(¢) shates i respect of which the Companies Acts peimit the Company not to 1ssue a certificate
Except as otherwise specified in the articles, all ceatificates must be 1ssued fiee of charge
Contents and execution of share cei tificates

Every certificate must spectfy

(a) n1cspect of how many shares, of what class, 1t is 1ssued;

(b) the nominal value of those shares,

{c) the amount pard up on them, and

(d) any distmginshing numbers assigned to them

Certificates must
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(a) have affixed to them the Company's common seal or an official seal which s a facsumile of the
Company's common seal with the addition on its face of the word "Securities” (a "secu ities seal'), or

(b) be otherwise executed 11 accordance with the Compaties Acts,

23 Consolidated sha: e certificates
231 When a member's holding of shares of a particular class mcreases, the Company may 1ssue that member
with

(a) a smgle, consolidated certificate 1n respect of all the shates of a particulm class which (hat member
holds, or

(b) asepaate certificate m respect of only those shares by wiiuch that member’s holding has incteased

232 When a member's holding of shares of a particular class 15 1educed, the Company must ensure that the
member 15 155ued with one or more cerlificates m tespeet of the number of shares held by the member aftes
that recuction But the Company need not (in the absence of a request from the member) 1ssue any new
certificate if

{a) all the shares which the member no longe! holds as a result of the teduction, and

{b) none of the shares which the member retains following the reduction, were, immediately before the
reduction, represented by the same certificate.

233 A member may request the Company, in wiiting, to replace
(a) the member's separate certificates with a consolidated certificate, or

(b} the member's consolidated certificate with {wo or more separate certificates repiesenting such proportion
of the shates as the member may specify.

234 When the Company complies with such a 1equest 1t may chaige such reasonable fee as the drectors may
decide for domg so.

235 A consohdated certificate mwst not be 1ssued unless any certificates which it 1s to replace have first been
returned to the Company for cancellation

24 Shai e war rants (uncertificated sha es)
241 The directors may 13sue a shate warrant i respect of any fully paid shate
242 Share warrants must be-

{a) 1ssued in such form, and
(b) executed in such manner,
as the directors decidle
243 A share represented by a share warrant may be transferred by delivery of the warrant representing it

244 The directots may make provision for the payment of dividends in respect of any share represented by a
shale wanant

24 5 Subject to the atticles, the directors may decide the conditions on which any share watiant 1s 1ssued. In
particular, they may

(a) decide the conditsons on which new warrants are to be 1ssued i place of wanants which are damaged or
defaced, or said to have been lost, stolen or dest:oyed,

(b) decide the conditons on which bearers of warrants are entitled to attend and vote at general meefings,
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{¢) decide the conditions subject to which beareis of warrants may suriender their wanant so as to hold then
shates 1n certaficated or uncertificaled form instead, and
(¢) vary the conditions of 1ssue of any wariant ftom tune to time,

and the bearer of & wanant is subject to the conditions and procedures in force in relation to 1it, whether or not
they weie decided or specified before the warrant was issued

Subject to the conditions on which the warrants aic sssued from time to time, bearers of shaie warrants have
the same nghts and privileges as they would 1f their names had been included in the 1egister as holders of the
shaies 1epresented by then wairants

The Company tmist not m any way be bound by or recognise any mteiest in a share 1epresented by a share
warzant othet than the absolute tight of the beaier of that wanant to that wanant

Conipany's hen over pat tly paid shares

The Company has a hen ("the Company's lien") over every share which 1s partly paid for any part of
(a) that shaie's nommal value, and

(b) any premum at which it was 1ssued,

which has not been paid to the Company, and which is payable immediately or at some tune n the future,
whether a1 not a call notice has been sent n 1espect of 1t

The Company's lien over a shaic
(a) takes puonty over any third party's interest 1 that share, and

(b) extends to any dividend ot other money payable by the Company 1n respect of that share and (if the lien
15 enforced and the share 15 sold by the company) the proceeds of sale of that share

The dunectors may at any time decide that a share which 1s or would otherwise be subject to the Company's
lien shall not be subject to 1t, either wholly ot n part

Enforcement of the Company's lien

Subyect to the provisions of thus article, 1f

(#) alien enforcement notice has been grven m 1espect of s share, and
(b) the person to whom the notice was given has fasled to comply with it,
the Company may sell that shaie in such mannet as the duectors decide
A lien enforcement notice

(2) may only be given m 1espect of a share winch 1s subject to the Company’s lien, n 1espect of which a sum
is payable and the due date for payment of that sum has passed,

{b) must specify the share conceined,
(c) must 1equire payment of the sum payable within fourteen days of the notice,

(d) must be addressed either to the holder of the share or to a person entitled to it by 1eason of the holder's
death, bankruptcy or otherwise, and

(e) must state the Company's mtention to sell the share 1f the notice is not complied with

Whete shares ai1e sold under this articler
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(a) the directors may authorise any person to execiite ‘an mstiument of transfer of the shares to the purchaser
or a person nommnated by the purchaser, and

(b) the nansferce 1s not bound to see to the application of the consideration, and the transferee's title 1s not
affected by any nregulairty in or mvalidity of the process leading to the sale

The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing the
lien) must be apphied

(a) fist, n payment of so much of the swm for which the lien exists as was payable at the date of the lien
enforcement notice, and

(b) second, to the petson entitled to the shares at the date of the sale, but only afler the certificate for the
shaies sold has been sunendered to the Company for cancellation or a suitable indemnity has been given
for any lost certificates, and subject to a lten equuvalent to the Company's lien over the shares before the
sale for any money payable in 1espect of the shares after the date of the lten enforcenent notics

A statutory declaration by a director or company secretary that the declarant is a director or company
secietary and that a share has been sold to satisfy the company's lien on a specified date

(1) 15 conclusive evidence of the facts stated i it as agamst all persons claiming to be entitled to the shate;
and

(b) subject to compliance with any other forimalities of transfer tequned by the articles or by law, constitutes
a good title to the shate

Call notices

Subject to the articles and the terms on which shaies aie allotted, the chizectors may send a notice {a "eall
notice") to a member requirmg the member to pay the Company a specified sum of money (a "call") which ts
payable i respect of shares which that member helds at the date when the directors decide to send the call
notice

A call notice

(2) may not require a member to pay a call which exceeds the (otal sum unpaid on that membet's shares
{whether as to the share’s nominal value or any amount payable to the company by way of prenum),

(b) must state when and how any call to which it relates 1t is to be paid, and
(c) may permit o 1equire the call fo be paid by mstalments

A member must comply with the requuements of a call notice, but no member 15 obliged to pay any call
before fourteen days have passed simnce the notice was sent

Before the Company has received any call due vader a call notice the directors may
(a) ievoke it wholly ot in part, or

(b) specify a later tune for payment than 1s specified in the notice,

by a further nofice in writing to the member 1n respect of whose shares the cail 1s made

Laability to pay ealls

Liability to pay a call 1s not extinguished or transferred by transferring the shaies i respect of which 1t is
required to be paid

Joint holders of a share are jointly and severally Lable to pay all ealls m respect of that share
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Subject to the terms on which shaies e allotted, the directors may, when 15sumg shares, provide that cail
notices sent to the holdeis of those shares may 1equire them-

(a) to pay calls which are not the same, or
(b) to pay calls at different tunes.

When call notice need not be issued

A call potice need not be 1ssued m respect of sums which are specified, n the terms on which a shate 1s
issued, as being payable to the Company m respect of that shaie (whether m respect of nominal value or
premumy}

(a) on allotment,

(b) on the occuntence of a particular event, or

(c) on a date fixed by or m accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it bas not been pard, the holder of the shaie

concerned 15 treated i all respects as having faled fo comply with a call notice m respect of that sun, and s
liable to the same consequences as regards the payment of miterest and forfeitui e,

Failuie fo comply with call notice automatic consequences
If a person is liable to pay a call and fails to do so by the call payment date
(a) the directors may issue a notice of ntended forfeiture to that person, and

(b) unti the call 1s pad, that peison must pay the company intetest on the catl fiom the call payment date at
the 1elevant rate

For the puiposes of this article,

(a) the "call payment date" 1s the tune when the call notice states that a call 1s payable, unless the duectors
give a notice specifying a later date, m which case the "call payment date” is that later date,

(L) the "1efevant rate” is
() the rate fixed by the terms on which the share i respect of whach the call 1s due was altotted,

(1) such other rate as was fixed i the call notice which required payment of the call, or has
otherwise been deteinuned by the directors, or

(ur) 1f no rate 1s fined i esther of these ways, five per cent per annum
The relevant rate must not exceed by more than five percentage points the base lending rate most 1ecently set
by the Monetaiy Policy Commttee of the Bank of England in connection with its responsibihities under Part
2 of the Bank of England Act 1998

The directors may warve any obligation to pay interest on a call wholly or 1 part

Nofice of intended forfeiture

A notice of intended forferture

(a) in the casc of an mstrument m waiting be deposited at the Office or at such ather place withm the United
Kingdom as 15 spectfied m the notice convening the meeting ar 1n any strement of proxy sent out by
the Company wn relation to the meeting not less than 48 hours before the time for holding the meeting or
adsourned meeting at which the peison named 1 the instrument proposes to vote, or
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(b) must be sent to the holder of that share o1 to a person entitfed to 1t by reasen of the holder's deatl,
bankrupicy or otherwise,

(¢) must require payment of the call and any accrued mnterest by a date which 1s not less than fourteen days
after the date of the notice;

(d) must state how the payment 1s to be made, and

(¢) must state that if the notice 15 not complied with, the shares in 1espect of which the call 1s payable will be
Lable to be forfeited

BPiectors' power Lo fo1 feit shares

If a notice of intended forfeiture 15 not complied with before the date by which payment of the call 1 required
in the notice of mtended forfeiture, the directors may decide that any share m respect of which it was given 1s
forfeited, and the forfetture 15 to mclude all dividends or other moneys payable m respect of the fot feated
shares and not patd before the for feiture

Liffect of fou feitur e

Subject to the atlicles, the foi feiture of a share extmguishes-

(a) all mterests in that share, and all clanns and demands agamst the Conpany i respect ofit, and

(b) all other rights and habiltties ncidental to the share as between the person whose share 1t was prior to the
forfeiture and the Company

Any shate which 1s forferted i accordance with the articles

(a) 1s deemed to have been forferted when the directors decide that it is forferted,
(b) 15 deemed to be the property of the Company, and

(c) may be sold, re-allotted or otherwise disposed of as the directors think fit

If a person's shares have been forfeited

(a) the Company must send that person notice that forfeiture has occutred and record 1 1n the 1egister of
membels,

(b) that person ceases to be a member n respect of those shares,

(c) that petson must surrender the certificate for the shaies forfetted to the Company for cancellation,

(d) that person remains liable to the Company for all sums payable by that person under the articles at the
date of forfeiture m respect of those shares, mcluding any nterest (whether accrued before or after the
date of forferture), and

(e) the directors may waive payment of such sums whoily or in part or enfoice payment without any
allowance for the value of the shates at the time of fofeituie ot for any consideration 1eceived on then

disposal

At any time before the Company disposes of a forfested share, the dwectors may decide to cancel the
fot ferture on payment of all calls and mtesest due 1n 1espect of it and on such other terms as they think fit

Procedure folowing foifeltune

If a forferted share 15 to be disposed of by being transferred, the Company may receive the consideration for
the transfer and the directors may authorise any person to execute the instrument of transfer

A statutory declaration by a ditector or company sccretary that the declarant 15 a director o1 company
secretary and that a share has been forfeited on a specified dalte




343

344

35

351

352
353
354
36

361

362

363

364

365

MARKET ENGINEERING LIMITED
(a) is conclusive evidence of the facts stated m 1t as agamst a!\ll persons claimng to be entitied to the shaie,
and

{b) subject to comphance with any other formalities of transfer requued by the articles or by faw, constitutes
a good title to the share

A peison to whom a forfeited shaie 1s transferred 15 not bound to see to the application of the considetation
(if any) no is that peison’s title to the shae affected by any wrregulauty m or mvahdily of the process leadmg
to the forferture ot transfer of the share

If the Company sells a forfeited share, the person who held it prior to its forfeituve 15 entitled to receve from
the Company the praceeds of that sale, net of any commiussson, and excluding any amount which

{a) was, or would have become, payable, and
(b) had not, when that shaic was fot feited, been pacd by that person 1 respect of that share,

but no tnterest ts payable to such a person 1n respect of those proceeds and the company 15 not requued to
account for any money earned on them

Swiender of shaves

A member may surrender any shate

(a) inrespect of which the duectors may 15sue a notice of intended forfeiture,

(b) which the duectors may forfent, o

{c) which has been fot feited

The directors may accept the surrender of any such share

The effect of surrender on a share 1s the same as the effect of forfeiture on that shaie

A shaie which has been siirendesed may be dealt with n the same way as @ shate which has been forfetted
Tiansfer s of cettificated shares

Certificated shares may be transferred by means of an instrument of transfer 1n any usual form or any othet
foum appsoved by the directors, which 13 executed by or on behalf of

(a) the transfeio, and
(b) Gfany of the shaies 15 partly paid} the transferee

No fee may be charged for registerng any instrument of transfer or other document relating to or affecting
the title to any share

The Company may retam any instrument of ttansfer which 15 1egistered.

The tiansferor remains the holder of a certificated shaie until the transferee's name 15 entered in the register
of members as holde: of it

The directors may refuse to regster the transfer of a ceitificated share if
(a) the share 1s not fully paid,

(b) the transfer 15 not lodged at the Company's registered office or such other place as the directors have
appointed,
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(¢) the transfer is not accompanied by the certificate for the shales to which it relates, ot such otha
evidence as the dnectors may 1easonably 1equire to show the transfetor's 1:1ght to make the tiansfer, o1
evidence of the 1ight of someone other than the trausferor to make the transfed on the transferor's behalf,
(d) the transfer 15 1n respect of more than one class of share, o1

(e) the transfer 15 n favom of more than four kansferces

If the dnectors refuse to register the transfer of a share, the mstrument of transfer must be retumed to the
tiansferee with the notice of refusal unless they suspect that the proposed transfer may be fraudutent

Tiansfers of uncel bificated shares

A transfer of an uncertificated share must not be 1egistered 1f 1t 13 11 Favour of more than four transferees
Transmussion of shaies

Nothing m these articles or the Model Articles releases the estate of a deceased member from any habiiity
1espect of & share solely o jomtly held by that member

Model Article 27(3) shall be amended by the mseition of the words °, subject to atticle 13," aftel the word
IIButtl

Model Article 29 shall be amended by the msertion of the words ", o1 the name of any person nominated
unde: Model Auticle 27(2)," after the wards "the transnittee’s name"

Exeicise of transmitfees' )ights

If a transmttee wishes to have a certificated shate transferied to another person, the fransnuttee must execute
an mstrument of transfer m respect of it

If a hansimttee wishes to have an uncertificated share transferred to another person, the iansmittee must
(a) procure that all appropriate instructions aie given to effect the hansfer, or

(b} procuie that the uncet ificated share 15 changed wto certificated form and then execute an mstrument of
transfer in 1espect of it

Procedws e for_disposing of fractions of shares

This article applies wheie

(2) there has been a consolidation ot division of shares, and
(b) as azesult, membes are entitled to finctions of shares
The dnectors may

(a) sell the shaes representing the fractions to any person meluding the Company for the best piice
reasonably obtanable,

(b) 1n the case of a certificated share, authotise any person to execute an instrument of transfer of the shares
to the purchaser or a person nominated by the purchaser, and

(C) distribute the net proceeds of sale in due proportion among the holders of the shates
Where any holder's entitlement to a portion of the proceeds of sale amounts to less than a mmmmum figure
determined by the directors, that member's portion may be disitibuted fo an organisation which 1s a chaity

for the purposes of the law of England and Wales, Scotland o1 Northern Ireland

The person to whom the shaies aie transfeired is not obhged to enswie that any purchase money 15 1ecerved
by the person entitled to the relevant fractions
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The transferee’s title to the shares i1s not affected by any inegularity in or ivalwdity of the process leading to
therr sale

Tag Along

If the shareholders holding not less than 75% of the nomunal value of the shares 1 1ssue for the time bemng
(the sellers) propose to transfer the shaies to a bona fide purchaser (the buyer) on aims length terms
(proposed transfer) the provisions of article 41 2 to article 41 6 apply

Before making a proposed trausfer a seller shall procure that the buyer makes an offer {offer) to the
remaining shareholders to purchase all of the shaues held by them for a constderation per share that 1s at least
equal to the price of shares offered by the buyer 1 the proposed ransfer (specified piice)

The offer shall be made by written notice (offer notice) at least 10 business days before the proposed transfer
date (fransfer date) and to the eatent not described m the accompanying documents the offer notice shall set
out (a) the wdentity of the buyer, (b) the purchase price and other terms and conditions of payment, (¢) the
transfer date, and (d) the number of shares proposed to be purchased by the buyer (offer shares)

On receipt of the offer from the buyer each holder of the remainmg shares shall be required to accept the
offer m 1elation to their holding and piovide written notice to the buyer of acceptance of the offer
accordance with the terins and conditions of this article

If the buyer fails to make the offer n accordance with article 41 2 and article 41 3 the sellet shall not be
entitled to complete the proposed transfer and the company shall not be requiied to registel the transfer in
accordance with the proposed transfer

If the offer 15 accepted by any holder of the 1emaining shaies m wisting within 10 business days of receipt of
the offer notice, the completion of the proposed transfer shall be conditional on completion of the purchase
mvolving other offer shares held by all shareholders

Dhag Along

If shareholders holding not less than 75% m nominal value of the shates . issuc for the time being (the
sellers) wish to transfer the shates to a bona fide purchaser on aims length terms (proposed buyer) the sellers
may tequure the holdeis of the remamning shares (called shareholders) to sell and transfe1r all of their shares
(called shares) to the proposed buyer (or as the proposed buye: directs) m accordance with the provisions of
this article (drag along option)

The sellers may exetcise the drag along option by giving wiitten notice to that effect to the called
shareholders (drag along notice) at any titne before the transfer of the shares to the proposed buyer The drag
along notice shall specify (a) that the called shareholders are requned to tvansfer all of then called shares
pursuant to this article (b) the person to whom the called shaies are to be tiansfeired (c) the puchase piice
payable for the called shares which shall for each called share be an amount of at Ieast equal to the price per
shai¢ offered by the pioposed buyer for the shares and (d) the proposed date of the transfe

Once issued a drag along notice shall be mevocable However a diag along notice shall lapse if for any
reason the sellers have not sold the shares (o the proposed buyer within 20 business days of serving the drag
along notice The sellers may serve further drag along notices following the lapse of any particula drag
along notice

No drag along notice shall 1equire the called shareholders to agree to any terms except those specifically set
out in this article

Completion of the sale of the called shares shall take place on the completion date Completion date means
the date proposed for completion of the sale of the shates unless (a) the sellers and the called sharcholders
agree otherwise in which case the completion date shall be the date agreed 1n writing by them 1f that date 1s
less than 10 business days afier the date on which the diag along notice 1s served in which case the
completion date shall be the 20" business day after service of the drag along notice
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On or before the completion date the called shareholdets shall execute and deliver stock tansfer forms for
the called shares together with the televant share certificates (or switable mdemmty for any lost share
certificates) to the company On the completion date the company shall pay the called shareholders on behalf
of the proposed buyer the amount due pursuant to article 42 2 to the extent that the proposed buyer has put
the company n the requisite funds The company's receipt for the price shall be a good discharge to the
proposed buyer The company shall hold the amounts due to the called shareholders in trust for the called
shaieholders without any obligation to pay mterest

To the extent that the proposed buyer has not on the completion date put the company n funds to pay the
puichase price due 1o respect of the called shares, the called shareholders shall be entitled to the 1etum of the
stock tiansfer form and shaie cerlificate (o1 suttable indemmiy) for the relevant called shaies and the called
shateholders shall have no further rights or obligattons under this article 1 respect of then shares

If a called sharcholder does not on or before the completion date execute and dehver in accordance with
article 42 6 stock transfer forms 1n respect of all of the called shaies held by hum such called shareholder
shall be deemed to have 1rrevocably appeinted any person nominated for the purpose by the selier to be his
agent to exccute all necessary transfers on Jus behalf agamnst receipt by the company (on trust for such
holdet) of the purchase price payable for the calied shares and to deliver such transfers to the proposed buyer
{or as he may duect) as the holder hereof After the proposed buyer (or its norminee) has been registeicd as
the holde: of the called shates the validity of such proceedmgs shall not be questioned by any such peison
Failuie to produce a share certificate shall not impede the registration of shares under this atticle

Payment of dividends and other distribufions

Except as otherwise provided by the articles ot the rghts attached to shares, all dividends nust be
(2) declaied and paid according to the amounts paid up on the shares on which the dividend 1s pard, and

(1) apportioned and pawd proportionately to the amounts paid up on the shares duting any portion ot pottions
of the period i respect of which the dividend 1s paid

If any share is 1ssued on texms providing that it ranks for dividend as from a particular date, that share ranks
for dividend accordimgly.

For the puiposes of calculating dividends, no account 1s to be taken of any amount which has been paid up on
a shate in advance of the due date for payment of that antount

Model Article 31(1) shalt apply as if the words “either In writing or as the dunectors may otherwise decide”
were deleted from each of paragraphs (g) to (d) mclusive and replaced m each case by the woids "in writing”.

Deductions fiom disti lbutions in respect of sums ewed to the Company

jid

(a) ashare is subject to the Company's lien, and

{(b) the directors are entitled to 1ssue a lien enforcement notice m respect of it,

they may, mstead of issuing a lien enforcement notice, deduct from any dividend or other sum payable m
respecl of the share any suin of money which is payable to the Company n respect of that share to the extent
that they are entitled to require payment under a lien enfoicement notice

Money so deducted must be used to pay any of the suns payable in respect of that share

The Company must notify the distribution recipient m wiiting of*

(a) the fact and amount of any such deduction,

(b) any non-payment of a dividend or other sum payable in respect of a share resulting fiom any such
deduction, and

(c) how the money deducted has been applied
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Non-cash distiibutions

If the shares in respect of which such a non-cash distribution is pad are uncevtificated, any shaies m the
Company which are issued as a non-cash distribution in respect of them must be uncertificated

Unelammed distiibutions
Model Article 33(1)(a) shall be read as if
(a) the words "to members” were mserted immediately afier the word "payable”, and

(b) the words "or by way of any distribution or 1eturn of capital" were added immediately after the word
"shates"”

Model Article 33(3)(a) shall apply as if the words "twelve years” were deleted and the words "six years”
were mserted 1 then place

Capitalisation of profits

Model Article 36(1) shall apply as if the words "Subject to the articles, the" were deleted and replaced by the
wotd "The"

Model Article 36(3) shall apply.

(a) as if the words "equal to the capitalised sum" were deleted and the waids "determuined by the directors”
were insetted n their place, and

(b) as 1f the words "or partly paxd (as the directors may decide)” weie mserted immediately after the word
"pa'dll

Model Auticle 36(4) shall apply as :f the woids ™in or towards paying up any amounis unpaid on exisling
shares held by the persons entitled or'" were inserted inenediately after the word "applied”

Written resolutions

For the purposes of section 297(1) CA 2006, a proposed wriiten resolution lapses if it 1s not passed befoie the
end of the peiod of fourteen days beginming with the circulation date

No voting 11ghts altached to a shate may be exercised on any written resolution unless all amounts payable to
the Company in respect of that shaie have been paud

Article 51 has effect in refation to the right to be sent proposed writien resolutions

Gener al meetings

If the Company has no ditectors, any two or more members inay call a geneial meeting (o1 nstruct the
company secrelary, 1f any, lo do so) for the purpose of appomting one or more directors  If the Company
has only one member, thal member may pass a written resolutron for that puipose.

No voting 1ights attached to a shaie may be exeircised at any general meetimg, at any adjournment of 1t, or on
any poll called at or i 1elation to 1t, unless all amounts payable to the Company in respect of that share have
been paid

Article 51 has effect in1elation to the right to receive notices of general meetmgs

A pioxy or a representative appointed m accordance with section 323 CA 2006 may not chan s geneial
meeting

Procedule on a2 poll

Subject to the articles, polls at gencral meetings must be taken when, where and in such manner as the
chairman of the meetuig directs

The chairman of the meeting may appomt scrutineers (who necd not be members) and decide how and when
the result of the poll is to be declared
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The result of a poll shall be the decision of the meeting n 1espect of the 1esolution on which the poll was
demanded

A poll on

(a) the election of the chawrman of the meetng, o1

(b) aquestion of adjom nment,

must be taken on immediately

Othe: polls must be taken within thurty days of then bemng demanded

A demand for a poll does not prevent a general meeting fiom continuing, except as regatds the question on
which the poll was demanded

Model Article 44(3) shall be amended by the msertion of the words "A demand so withdrawn shall not
mvalidate the iesult of a show of hands declared before the demand was made™ as a new paragraph at the end
of that article

No notice need be given of a poll not taken immediately 1f the time and place at which 1t 1s to be taken are
anmounced at the meetimg at which 1t 1s demanded

In any other case, at least seven days' notice must be given specifymg the time and place at which the poll 15
to be taken

Content of p1oxy notices

Model Atticle 45(1) shall be amended by the inseition of the words "and a proxy notice which 1s not
dehivered m that form and that manner shall be invalid {, unless the directors, n their discietion, accept the
nofice at any time before the meeting]” as a new paragiaph at the end of that aiticle

Deliver y of ptovy notices

Any notice of a general meeting must specify the address o addresses {"p1oxy notification addiess") at
winch the Company or its agents will 1eceive proxy notices relating to that meeting, o1 any adjownment of it,
delvered 1 hard copy or electronic fornt

Subject to articles 50 3 and 50 4, a pioxy notice must be defivered to a proxy notification addiess not fess
than 48 hours before the geneiral meeting or adjoursied meeting to which 1t relates

In the case of a poll taken mote than 48 hours after 1t 1s demanded, the notice must be delivered to a proxy
notification addiess not less than 24 hours before the time appomted for the taking of the poll

In the case of a poli not taken duting the meeting but taken not more than 48 hours after it was demanded, the
proxy notice must be delivered

(a) maccordance with aiticle 50 2, or
(b) ai the meeting at which the poll was demanded to the chairman, secretary or any directol

An appomtment under a proxy notice may be revoked by deltvermg a notice in wniting given by or on behalf
of the person by whom or on whose behalf the proxy notice was given to a proxy nofification addiess

A notice 1tevoking a proxy appointment only takes effect 1f it is delivered before
(a) the start of the meeting or adjourned meeting to which 1t 1elates, or

(o) (w the case of a poll not taken on the same day as the meeting o1 adjourned meeting) the time appomted
for takung the poll to which if 1elates
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Enjoyment or Exercise of Membeis' Righis

Any member may by nolice in wriling to the Company nominate another person ot persons as entitled to
enjoy ot exercise all or any specified 11ights of that membet 1n relation to the Company i accordance with
section 145 CA 2006

A member who has made a nonunation 1n accordance with aticle 51 1 may vary or terimmate that
nomination by notice m writing to the Company

The Company shall act in accordance with every notice of nomunation, variation or termination given in
accordance wiath article 51 1 or aticle 51 2

Deemed deliver y of documents and information

For the purposes of section 1147(3) CA 2006, wheie a docutnent or information 15 sent or supphed by the
Company to any member by electromc means, and the Company 1s able to show that 1t was poperly
addressed, 1t 1s deemed to have been received by the mtended recipient one hour afier il was sent (but subject
to section 1147(5))

Any notice, document or other information shall be deeined served on or delivered to the intended recipient

(a) 1f properly addressed and sent by prepard United Kingdom fist class post to an address m the United
Kingdom, 48 hours after 1t was posted (or five business days after posting either to an address outside
the United Kingdom o1 fiom ouiside the Unifed Kingdom to an address within the Umited Kingdom, 1f
(in each case) sent by rcputable mternational overnight courier addressed to the mtended recipient,
provided that delivery i at least five busmess days was guaranteed at the time of sending and the
sendmg party recerves a confirmation of delivery fiom the courrer se1 vice provider),

(b) if properly addiessed and delivered by hand, when 1t was given or left at the appropriate addiess, and

{c) If sent or supplied by means of a website, when the material 1s first made available on the webstte or (of
tater) when the recipient receives (o1 15 deemed to have received) notice of the fact that the material 15
available on the website

For the purposes of this article, no account shall be taken of any part of a day that 1s not a working day

In proving that any notice, document or other information was properly addressed, it shall be sufficient to

show that the notice, document or othier information was delivered to an addiess peinuited fo the purpose by

CA 2006

Article 52.1 does not apply wheie a document or nformation 1s i electionic form but is delivered by hand or
by post o1 by other non-electronic means

Where a document or mformation 13 sent or supplied 1o the Company by one person (the "agent"} on behalf
of another person (the "sender"), the Company may require reasonable evidence of the authotity of the agent
to act on behalf of the sendes

Failure to notify contact details

If

{a) the Company sends two consecutive documents to a member over a period of at least twelve months,
and

{b) each of those documents 1s returned undeliveied, or the Company 1ecerves notification that it has not
been delivered,

that member ceases to be entitled to receive notices from the Company.

A member who has ceased to be entitled to veceive notices fiom the Company becomes entitled to receive
such notices agan by sending 1 writing to the Company

(a} anew address to be recorded in the register of members, or
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(b} if the member has agreed that the Company should use & means of cenunituication other than sending
things to such an address, the mformation that the Company needs m order to use that means of
communication effectively

This article shall also apply to any person nominated m accordance with aiticle 51 {o teceive any nohice or
document

Company seals

If the Company has an official seal for use abroad, it may only be affixed to a document if 11s use on that
document, or documents of a class to which it belongs, has been authorised by a decision of the directors

If the Company has a sccunties seal, 1t may only be affixed to securities by the Company secretary m a
person authorised to apply 1l to secunities by the Company secietary

For the purposes of the articles, references to the securities seal being affixed to any document mclude the
reproduction of the image of that seal on or m a document by any mechanical or electronic means which has
been approved by the directors 1 relation to that document or documents of a class to whech 1t belongs

Desty uetion of documents

The Company 1s enfitled to destroy.

(a) &l msttuments of transfer of shaies which have been 1egisteted, and all other documents on the basis of
which any entuies ate made n the registet of members, fiom six years after the date of registration,

(1) all dividend mandates, vauations or cancellations of dividend mandates, and notifications of change of
address, fiom two years after they have been recorded,

(c) all shaie certificates which have been cancelled from one year after the date of the cancellation,
(d) all paxd dividend warrants and cheques from one year after the date of actual payment, and
(e) all proxy notices from one year after the end of the meeting to which the proxy notice 1elates

If the Company destroys a document m good faith, m accordance with the articles, and without notice of any
clam to whech that document may be relevant, it is conclustvely ptesumed in favour of the Company that

{a) entries m the 1egister purporting to have been made on the basis of an mstrument of transfer or other
document so destioyed were duly and properly made,

(b} any wstrument of transfer so destroyed was a valid and cffective mstrument duly and properly
regastered,

{c) any share certificate so deshoyed was a valid and effective certificate duly and propetly cancelled, and

(d) any other document so destroyed was a valid and effective document m accordance with its recorded
particulars n the books or1ecoids of the Company

This article does nat 1mpose on the Company any hability whach it would not atherwise have 1f it destroys
any document before the time at which tius article permits it to do so

In this article, references to the destruction of any document include a reference to its being disposed of m
any manner




