Company Number: 00548680
SCHLUMBERGER EVALUATION AND PRODUCTION SERVICES (UK) LIMITED
{the "Company")
WRITTEN RESOLUTIONS

Passed on 2 January 2018

At a court ordered meeting of the sharcholders of the Company duly convened and held at
Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, commencing at
11:10 2m. on 10 December 2018 and adjourned and reconvened at 10:55 a.m. on 2 January 2019 at
Schlumberger House Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ:

The following resolution was duly passed as a special resolution of the Company:

1. THAT, in accordance with regulation 13 of the Companies (Cross-Border Mergers) Regulations
2007, and pursuant to draft terms of merger between, amongst others, the Company, Libertador
Holdings B.V., a Dutch private company with limited liability, and Schiumberger UK Holdings
Limited {the "Transferee"), in the form produced to the meeting and initialled by the chairman
for the purposes of identification, the merger of the Company with and into the Transferee (the
"Merger") be and is hereby approved.

The following resolution was duly passed as a unanimous resolution of the Company:

2. THAT, subject to the passing of Resolution 1 above, the entitlement of the members to receive
shares or other consideration in respect of the Merger be and is hereby waived.

[signature page follows]

| wnmnn

COMPANIES HOUSE

Schlumberger-Private

#

|

3!\



&%ignzle.

DRAFT TERMS OF MERGER

dated

{4 SePreAance 2018

by

SCHLUMBERGER UK HOLDINGS LIMITED

and

LIBERTADOR HOLDINGS B.V.

and

THE UK COMPANIES
(as defined herein)

f.



Table of contents

16.

Definitions
Merger by absorption

Legal Form, Company Name, Registered Office, Governing Law and composition of the

Board of Directors

Share Exchange Ratio, Allotment of Shares, Measures in relation to the transfer of shares

and Minority exit rights

Participation in Profits, Rights or Restrictions attaching to Shares
Accounting Reference Date

Amounts or Benefits granted to Independent Expert or Directors
Independent Expert's Report

Articles of Association

The likely effects of the Merger for Employees and Participation Rights
Evaluation of Assets and Liabilities

Accounts

Consequences of the Merger for Tax Purposes

The intentions with respect to the activities

The intended composition of the Board of Directors of the Transferee
Approval of the resolution to merge

Schedule |

Articles of Association of the Transferee
Scheduls 2

Part A - The UK Companies (Corporate Details)

Part B - The UK Companies (Shareholders, Consideration Shares and Security Information)

W o8 9 00 &0 00 ) s ) W W BN on

L T I = B~
W NN e



Draft Terms of Merger
These Terms are dated {4 Serre~mne 2018

Between

LIBERTADOR HOLDINGS B.V. & private company with limited liability organised and existing
under the laws of the Netherlands, having its corporate seat in the Hague, the Netherlands, with office
address at Parkstraat 83, 2514 JG, The Hague, the Netherlands and registered with the Trade Register
of the Chamber of Commerce under number 54148936 ("Libertador”),

THE SEVERAL COMPANIES whose details are set out in Part A of Schedule 2 (together the "UK
Companies”, and Libertador and the UK Companies together being the "Transferors”); and

SCHLUMBERGER UK HOLDINGS LIMITED = private company limited by sheres incorporated
under the laws of England and Wales, registered with the Registrar of Companies for England and
Wales with registered number 01686572 and having its registered office at Schlumberger House,
Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, United Kingdom (the "Tranaferee”).

1.

Definitions
In these Terms, unless the context otherwise requires or unless otherwise specified:

"Accounting Effective Time” means 00:01 pm GMT on the Accounting Reference Date;

"Accounting Reference Date” means 1 January 2019,

"Assets” means all of the assets of the Transferors as at the Effective Time;
"Companies House" means the Registrar of Companies in the United Kingdom;
“Consideration Shares" shall have the meaning ascribed to it in clause 2.6;

"Directive” means Directive 2005/56/EC of the European Parliament and of the Council of
Ministers of 26 October 2005 on Cross-Border Mergers Of Limited Liability Companies as
repealed and codified by Directive 2017/1132/EU;

*Dutch Regulations” means the Dutch Civil Code, in particular Title 7, sections 2, 3 and 3A
of Book 2 of the Dutch Civil Code by which the Dircctive has been implemented in the

Netherlands;

"Effective Date” means | January 2019 or such other date as may be agreed by the Merging
Companies or fixed by order of the UK Courts;

*Effective Time" means the time at which the Merger becomes legally effective, being 00:01
pm GMT on the Effective Date;

"GMT" means Greenwich Mean Time;

"Independent Expert's Report” means a report prepared by an independent expert or
statutory auditor to evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation ¢ of the UK Regulations;

*Liabilities” means all of the liabilities of the Transferors as at the Effective Time;

"Merger" means the operation in which the Transferors are to be dissolved without going into
liquidation, and on their dissolution transfer all of the Assets and Liabilities to the Transferee
pursuant to the merger by absorption {as defined in regulation 2(2) of the UK Regulations)
described in these Terms;
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"Merging Companies” means each of the Transferors and the Transferce, and "Merging
Company" shall be construed accordingly as the context requires;

"Pre-Merger Clearaunce Court Hearings* means the hearings at which the UK Courts would
be requested to issue the relevant pre-merger clearance certificates in relation to the Merger;

"Schlumberger plc” means Schlumberger plc, a public limited company registered with the
registrar of companies for England and Wales with registered number 01332348 and having
its registered office at Schiumberger House, Buckingham Gate, Gatwick Airport, West Sussex,
RH6 ONZ, United Kingdom;

“Terms" means these terms of merger;

"UK Company Sharcholders” means each of the parties listed in column (B) of Part B of
Schedule 2, being the holders of the entire issued share capital of each of the UK Companies
as at the date of these Terms, and Schlumberger plc to the extent it becomes a sharcholder of
any Merging Company prior to the date of the Pre-Mecrger Clearance Court Hearings;

"UK Courts” means the High Cournt of England and Wales and the Court of Session in
Scotland; and

“"UK Regulations" means The Companies (Cross-Border Mergers) Regulations 2007 (SI
2007/2974) by which the Directive has been implemented in the United Kingdom.

Merger by absorption

At the Effective Time, the Transferors will merge into the Transferee. The Merger shall have
effect for accounting purposes as of the Accounting Effective Time.

The Merger shall be carried out in the manner provided for in Article 2(2)(s) of the Directive,
Article 2:333 paragraph 2 of the Dutch Regulations (merger by absorption of a sister company)
and Regulation 2(2) of the UK Regulations (merger by absorption).

As a conscquence of the Merger, the ownership, titlc and possession of and responsibility for
all of the Assets and the Liabilities will pass to the Transferee as a whole by operation of the
Directive, the Dutch Regulations and the UK Regulations at the Effective Time and the
Transferee will become entitled to the Assets and shall assume, camy out, perform and
discharge the Liabilities from the Effective Time.

Following the completion of the Merger, the Transferors will be dissolved without going into
liquidation.

Each Merging Company shall do, sign or execute, or procure to be done, signed or executed,
all such other acts, deeds, documents and things as may be necessary or desirable in respect of
the Merger and the transfer of the Assets and the Liabilities to the Transferee pursuant to these
Tems.

Consideration for the transfer of the Assets and the Liabilities, in the form of ordinary shares
of GBP 1.00 each in the share capital of the Transferce, shall be receivable by the UK
Company Shareholders in the ratio as set out at column (D) of Part B of Schedule 2, which
shall be applied to the current share capital of the UK Companies as at the Effective Time (the
"Consideration Shares"). It is anticipated thmt the UK Company Shareholders will waive
their rights to receive the Consideration Shares.

The shares in the capital of the Transferors shall be cancelled as a result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encumbered with a
right of pledge or usufruct or any other form of security other than as listed at column (E) of
Part B of Schedule 2 and sli issued shares in the share capital of the Transferors have been
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fully paid up. It is intended that the Merging Companies will take such steps as are required to
ensure that and security rights granted, including but not limited fo the security listed at
column (E) of Part B of Schedule 2, will either be fully satisfied and released prior to the
Effective Date, or if this is not possible, that the rights of the relevant security-holders will be
otherwise satisfied or substituted by the Transferee following the Merger.

There are no non-voting shares and no shares which are not entitled to profits in the issued
share capital of the Merging Companies. There are no shares of a specific class (except as
specified in column (C) of Part B of Schedule 2) and no shares with a specific indication in
the issued share capital of the Merging Companries.

None of the Merging Companies has been dissolved, is in a state of bankruptcy or has applied
for & suspension of payments.

The Merging Companies reserve the right to remove any Transferor from the Merger process
prior to the date of the Pre-Merger Clearance Court Hearings. Should one or more Transferors
be removed from the Merger process, the remaining Transferors and the Transferee agree o
continue with the Merger with such Transferors as remain and otherwise in accordance with
the provisions described herein.

Legal Form, Company Name, Registered Office, Governing Law and composition of the
Board of Directors

(Regulation 7(2)(a) of the UK Regulations and Article 2:308 paragraph 3 juncto 2:312

Pparagraph 2(a) and article 2:333(d){a) of the Dutch Regulations)

The Transferee

() The Transferee is a private company limited by shares incorporated under and
governed by the laws of England and Wales on 14 December 1982, under the name
Woodlent Limited, changing its name to Geophysical Company of Norway (Holdings)
Limited on 7 February 1983 and to Geco Holdings Limited on 1 Octaber 1985, with

registered number 01686572 and having its registered office at Schlumberger House
Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, United Kingdom.

(b) According to the register of members of the Transferee, the issued share capital of the
Transferee is GBP 84,640,928 divided into 84,640,928 shares of GBF 1.00, fully paid
and held entirely by Schlumberger plc.

(c) As at the date hereof, the members of the board of directors of the Transferce are as
follows:

(i) David Marsh; and
(ii) Simon Smoker.
Libertador

(a) Libertador is a private company with limited liability incorporeted under and
governed by the laws of the Netherlands, incorporated on 20 December 2011,
registered with the Trade Register held by the Chamber of Commerce under number
54148936 and having its corporate scat and registered office at Parkstraat 83, 2514 JG,

the Hague, the Netherlands.

) The issued share capital of Libertador is EUR 18,000, divided into 18,000 shares with
a nominal value of EUR 1,00 each, numbered 1 up to and including 18,000, fully paid
and held entirely by Schlumberger plc.
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{c) Libertador has no supervisory directors. As at the date hereof, the members of the
board of directors of the Transferor are as follows:

(i) Eileen Hardell; and

(ii) Wim Emiel Alice Janssens.

The UK Companies
(a) The UK Companies' corporate details as at the date hereof are as set out at Part A of
Schedule 2.

(b) Prior to the date of the Pre-Merger Clearance Court Hearings, it is intended that the
UK Companics which have the Transferee as their sale shareholder as at the date of
these Tenns will issuc one ordinary share to Schlumberger Ple, so that such
companies shall not be wholly-owned subsidiaries of the Transferee on the date of the
Pre-Merger Clearance Court Hearings. It is anticipated that there may also be further
changes to the share capital of the UK Companies prior to the date of the Pre-Merger
Clearance Court Hearings.

Share Exchange Ratio, AHotment of Shares, Messures in relation to the transfer of
shares and Minority exit rights

{Regulation 7(2)(b) and (c} of the UK Regulations and Article 2:308 paragraph 3 juncto
Article 2:312 paragraph 2(g) and 2:326 paragraph 1(a), (e) and () of the Diusch Regulations)

As consideration for the transfer of the Assets and Liabilities, the Transferee shall allot the
Consideration Shares to the UK Company Sharcholders and the UK Company Shareholders
shall have the right to be entered into the register of members of the Transferee as the holders
of the Consideration Shares. The share exchange ratio is as set out in column (D) of Part B of
Schedule 2. No payments will be made in cash. It is anticipated that the UK Company
Sharcholders will waive their rights to receive the Consideration Shares.

As the Merger will for Dutch purposes be effected as a simplified merger carried out pursuant
Article 2:308 paragraph 3 taken with Article 2:311, paragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulations, no shares shall be allotied and no other consideration shall be paid
10 its sole shareholder Schlumberger plc in respect of transfer of the Assets and Liabilities of
Libertador to the Transferce,

Since Schiumberger plc is the sole sharcholder of Libertador, there is no need to establish the
amount of the compensation paid to sharcholders that have voted against the Merger and wish
to receive compensation in cash for their shares in Libertador, and of the maximum aggregate
amount that can be paid as such compensation.

Participation iz Profits, Rights or Restrictions attacking to Shares

(Regulation 7(2)(e) and () of the UK Regulations and Article 2:308 paragraph 3 juncto
Article 2:326 paragraph 1(b} and (d) of the Dutch Reguiations)

The rights attaching to the Consideration Shares shall be the same in all respects as those
attaching to the shares of the Transferee cumently held by Schiumberger plk. The
Consideration Shares shall have no special rights or restrictions attached to them. The
Consideration Shares will entitle the holders to participate in the profits of the Transferee
from the Effective Time. None of the Teansferors have issued shares without voting rights or
without & right to profits.
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Accounting Reference Date

(Regudation 7(2)() of the UK Regulations and Article 2:308 paragraph 3 juncto 2:312
paragraph 2(f) of the Duich Regulations)

For accounting purposes, all transactions of all of the Transferors will be deemed to have been
made for the account of the Transferee as from the Accounting Reference Date in the UK and
the Netherlands.

Amounts or Benefits granted to Independent Expert or Directors

(Regulation 7(2)(h) of the UK Regulations and Article 2:308 paragraph 3 juncto Article
2:312 paragraph 2(d) of the Dutch Regulations)

No amounts or benefits will be granted, paid or given by the Merging Companies to any
independent experts or statutory auditors investigating the terms of the present Terms, to any
of the directors entrusted with the management and control over the Merging Companies or to
anyooe else involved in the Merger.

Independent Expert's Report

(Regulation 9 of the UK Regulations and Article 2:308 paragraph 3 taken with 2:333
paragraph 2 juncto Article 2:328 of the Dutch Regulations)

Pursuant to Regulation 9{1)}(c) of the UK Regulations, there is no requirement to obtain an
Independent Expert's Report where every shareholder of every Merging Company agrees that
such a report is not required. The UK Company Shareholders and Schlumberger ple, which
are or will be at the relevant time the shareholders of all of the Merging Companies in the UK,
have agreed to waive the requirement for an Independent Expert Report to be obtained.

Pursuant to Article 2:308 paragraph 3 taken with 2:333 paragraph 2 juncto 2:328 of the Dutch
Regulations, there is no requirement to obtain an Independent Expert's Report where the
Merger is a merger by absorption of a sister company and no shares will be allotted or other
consideration will bo payable to the shareholder of the transferor company pursuant to the

terms of merger.
Articles of Association

(Regulation 7(2)(i) of the UK Regulations and Article 2:308 paragraph 3 juncto Article 2:312
paragraph 2(b) of the Dutch Regulations)

The Articles of Association of the Transferee are attached as Schedule | to these Terms and
shalf remain unchanged upon the Merger.

The likely effects of the Merger for Employees and Participation Rights

(Regulation 7(2)(d) and 7(2)(G} of the UK Regulations and Article 2:333d(b) and (c) of the
Dutch Regulations)

As st the date of these Terms, the Transferee has no employees and the Transferors each have
no employees.

None of the Merging Companies has employed any employee during the period of six months
before the publication of these Terms or has a system of employee participation in foree. No
works council, co-determined supervisory board or any other employee representation body
has been established at any of the Merging Companies.
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It is not anticipated that the Merger will have any negative impact on employment in the
Merging Companies.

Adticle 16 of the Directive regarding employes participation rights and the provisions of Part
4 of the UK Repgulsations and/or Article 2:333k of the Dutch Regulations have not been

triggered by the Merger.
Evaluation of Assets and Liabilities

(Regulation 7(2)(%) of the UK Regulations and Article 2:333d(d) and (e} of the Dutch
Regulations)

The Assets and the Liabilitics that transfer to the Transferee in the course of the Merger, will
transfer at book value for UK and Dutch accounting purposes, to be determined by reference
1o the amount stated in the unaudited interim accounts of the Transferors as ot 31 July 2018
for the UK Companies and as at 9 August 2018 for Libertador,

Accounts

(Regulation 7()() of the UK Regwlations and Regulation Article 2:333d(d) of the Duich
Regulations)

For the purposes of preparing these Terms:

(=) the Transferec has used its annual audited accounts for the year ending 31 December
2017; and

(b) the Transferors have used:
(O] their annual audited accounts for the year ending 31 December 2017;

(i) draft annual accounts for the year ending 31 December 2017 where audited
accounts are required but are in the process of being finalised as at the dats of
these Terms; or

(iii)  unaudited accounts for the year ending 31 December 2017 where no audit is
required.

Consequences of the Merger for Tax Purposes

The Merger is not expected to have any material adverse tax consequences for either of the
Merging Companies.

‘The inteations with respect to the sctivities

{Article 2:308 paragrapk 3 taken with 2:312 paragraph 2(h) of the Dutch Regulations)

The activitics of each of the Transferors (if any) will be continued by the Transferee.

The intended composition of the Board of Directors of the Transferee

(Article 2:308 paragraph 3 token with 2:312 paragraph 2(e) of the Dutch Regulations)

The Transferce has no supervisory directors. As at the date hereof, the members of the board
of directors of the Transferee are as follows:

(@) David Marsh; and
(i) Simon Smoker.




There is no inteation to change the composition of the board of directors of the Transferee in
connection to the Merger.

16. Approval of the resolution to merge
{Article 2:308 paragraph 3 taken with 2:312 paragraph 2(i) of the Dutch Regulations)

The sharcholders of the Merging Companies have indicated their consent to the intended
Merger and the resolution to merge will be passed at a shareholders’ meeting of each of the
Transferee and the Transferors. There are no additional requirements for approval of the
Merger imposed on the Merging Companies pursuant to their constitutional documents and/or
UK and Netheriands law.

The board of directors of each of the Merging Companies has indicated their adoption of these Terms
by signing below
(Signature pages begin on the following page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) &&Q '

Director )

Name: David Marsh ) M m (

Director )




For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardel ) w M‘
Director )

< \
Name: Wim Emiel Alice Janssens ) m -
i ice ) 3 -/\}

Director



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh ¥ dM ﬂA
Director )

Name: Simon Smoker ) J'Q"%;S.C_':
Director ) &"- -



For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) A yihe

Director )

Name: Simon Smoker ) A Y E ( )
Director ) =S



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) M )lv(..

Director )

Name: Simon Smoker ot
) s

Director



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) Oz £ A )h,L\

Director )

Name: Simon Smoker
Director

St e



For and on behall of M-I SWACO (UK) LIMITED
Name: David Marsh )
Director ) OUL M

Name: Simon Smoker ) Q;S:,\Q_, .
) T

Director




For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ) M 7) t

Director )

Name: Simon Smoker

Director

Nt



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director } M A

Name: Simon Smoker ) L ,
Director ) g&g& ~.




For and on behslf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director )
Name: Patrice Hellouin de Cenival )
Director )

Name: Simon Smoker
Director

s g
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For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) : ( g m{__

Director )

R ~ s
Name: Simon Smoker ; C_:},&S\( )

Director




For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh
Director

g
]

Name: Simon Smoker ) G /‘\k(
) - Il = -

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh ; ! ( ] Y : 4

Director

Name: Simon Smoker ) . \'%N‘(;\\Q_

Director }




For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL (BRANCH)
LIMITED

Name: David Marsh ) DE L. 4 n,..[_

Director )

Name: Simon Smoker ) < :&Q

Director )



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL
(HOLDINGS) LIMITED

]
Name: David Marsh hll
ame: David Ma ; ’(J(/{

Director

Name: Simon Smoker ) __QL%LQ .

Director )




For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

AU Rt

Name: David Marsh
Director

el St

Name: Simon Smoker ) RLISAC

Director )



For and on behalf of SPT GROUP LIMITED

Name: David Marsh

§
3

Director
Name: Patrice Hellouin De Cenival b
Director )

Name: Simon Smoker ) Qm_

Dirvector )



For and on behalf of SPT Groap Limited

Name: David Marsh )
Director )

Name: Patrice Hellonin de Cenival ) !
Director )

Name: Simon Smoker
Director

St S
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For and on behalf of WESTHILL REALISATIONS LIMITED
MName: David Marsh }
Director ) M )ML‘

Name: Simon Srnoker
Director

hadh 4
Il/‘\
\ A
WK -
-
t



For and on behalf of @ BALANCE UK LIMITED

Name: David Marsh
Director

ot Nt

Name: Gwenola Jacqueline Stephanie Boyault )
Director

Name: Simon Smoker )
Director )



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director }

Name: Gwenola Jacqueline Stephanie Boyault )

Director ) 7
Name: Simon Smoker )
Director }
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For and on behalf of 3 D STABILISERS LIMITED

Name: Davig Marsh
Directar

ol

Name: Gwenola Jacqueline Stephanie Boyauht )
Director )

Name: Simon Smoker
Director

e ™



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh )
Director }

Name: Gwenola Jacqueline Stephanie Boyault )
Director }

Name: Simon Smoker
Director

St St
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For and on behatf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS )
Director )

[Mark Roman Higgins - Signature Pages (Common Draft Tenns of Merge))



For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Merger

Lk Higgins signanere paged]
Schiumberger-Private



For and on behslf of CAIRNWELL MANAGEMENT SERVICES LTD

Lo

Name: MARK ROMAN HIGGINS
Director

Nt gt

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

{Mark Higgins sigmanars pager)
Schiumberger-Private



if of CAMERON PRODUCTS LIMITED

Name: Michael John Smart
Director

Nt et

[dark IRgging signaners pages]
Schiumberger-Private



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins )
Director )

Name: Michael John Smart )

[Covmmon Dryf Terms of Merger - Signature pages)



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: mn% HIGGINS )
)

Directer

Mark Roman Higiins — Signature Pages



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) n i
Director ) M
Name: Simon Smoker ) 2! \

¢
Director ) 3 .



For and on behaif of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

Iark Roman Hipgine — Signeture Pages {Comman Dralt Terms of Merge])



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Neame: Simon Walter McCloud ) Q&' C:Z.aéf %
)

Director

Name: Simon Smoker
Director

S

{Common Draft Tarm: of Merger - Signature pages)



For and on behaif of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) A 3
Director ) \\K\Jk(c .

Name: Simon Walter McCioud
Director

S S



For and on behalfl of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Comment Drafi Terms of Merge: - Signajure pages}



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Al

Name: David Marsh
Director

Sowa? Wt

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

s N\C

e



For and on behalf of SCHLUMBERGER EVALUATION AND PRODUCTION SERVICES (UK)
LIMITED

Name: David Marsh ) : l e ;t ’%L ~

Director )

Name: Simon Smoker ) - N
. (\\‘\-\S‘Q -

Director )



For and on behalf of SEISMOGRAPH SERVICE (U.K.) LIMITED

Name: David Marsh ) M !

Director )

Name: Simon Smoker ; (_:‘,m

Director



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh
Divector

b

Name: Robert lan Thomson
Director

N

Name: Simon Smoker
Directoy

Y



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director }

Name: Robert 1an Thomson )
Director )
Name: Simon Smoker )
Director )

[Comnven Druft Terms of Merger - Signatre peges]



For and on behalf of JISKOOT LIMITED

Name: Mark iggins )
Director )
Name: Michael John Smart

Director

Name: Mark Anthony Jiskaot )
Director )

Park Roman Higgine - Signature Pages (Cormmon Draft Terms of Merge])



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
Direcior

Name: Michae! John Smart
Director

Name: Mark Anthony Jiskoot
Director

A

St

[Comon Draft Terms of Merger - Sgnanre poges)



For and on behalf of HSKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart
Director

Name: Mark Anthony Jiskoot
Direcior

Tt e

[Comman Draft Terms of Merger - Sigmature pages)
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED
(Company No 1688572)
{Adopted by special Tesolubon passed on 371 October 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1 EXCLUSION OF MODEL ARTICLES

No articles set out in any statute of other nstrument having statutory force apply to
the company and the following are the company’s articies of association

2 DEFINITIONS AND INTERPRETATION
21 Dsfinitiona
In the articles

“address”, n relation to a communication made by electronic meang, includes any
number or address used for the purposes of that communication,

“afternate” or “alternste director” has the meaning grven in articie 27,
“appointor” has the meanng gven in articie 27,
“articles" means the company’s articies of association,

“bankruptcy” includes indvadual mnsolvency proceadings in a junsdiction other than
England and Wales or Northem Ireland which have an effect simitar to that of

bankruptey,
“chalrman® has the meaning given in articia 13,
“chairman of the meeting" has the meaning given in article 51,

“Companies Act 2006" means the Companies Act 2006 including any statutory re-
enactment or modification from time to tme in force,

“Companies Acts” means the Companies Acts (as defined w s2 Companes
Act 2008}, in so far as they apply ta the company,

"conflict of interest” has the meaning given in article 17,

“director” means a drector of the company, and inchides any person occupying the
position of director, by whatever name called,

"distribution recipient” has the meaning grven in article 43,
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"document” includes, unlass otherwise specitiad, any document sent or supphed In
electronic form,

“electronic form" hes the meaning given in 61168 Companies Act 2006,
“slectronic means" has the meaning given i 61168 Companies Act 20086,

"fully pald®, in relauon to a share, means that the nominal value and any premum to
be paxd tc the company 1n respact of thal share have been paid to the company,

“hard copy form" has the meanng gven in 31168 Companes Act 2008,

*hoicler" n relation to shares means the person whose name s entered n the
register of members as the holder of the shares,

“Instrument” means a document in hard copy form,

"member"” has the meaning given in 5112 Companies Act 2006,

“ordinary resolution® has the meaning given in $282 Companies Act 2006,

“pald” means pawd or credited as paid,

“participate”, 1n relation 1o a directors' meelng, has the meaning gwven in article 10,
*permittad cause®* has the meaning grven m article 19,

“proxy notice™ has the mearsng gven in article 58,

“proxy notification address” has the meanng given in arhcie 59,

“qualitying person" has the meaning given in 8316 Compames Act 2008,
*shares” means shares n the company,

“signad®, n ralation to anything in electronic form, includes authenhcation in such
manner as the directors may decde,

*special resolution” has the meanmg given n 283 Compames Act 2006,
*subslidiary" has the meaning given in 51159 Comparves Act 2006,

“transmitiee” means a person entitled to a share by reason of the death or
bankruptcy of a member or otherwise by operation of law, and

*written" or “writing" means the represeniabion or reproduction of words, symbols
or other information 1n a wisible form by any msthod or combmnation of metheds,
whethar sent or suppliad in electronic form or otherwise

Companles Act 2008 definitions

Unless stated otherwise, other words or expressions contained in the articles bear
the same meaning as in the Companies Act 2006
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LIABILITY OF MEMBERS

The kabiity of the members 18 limited to the amount, i any, unpaid on the shares
heid by them

PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBIUTIES

DIRECTORS' GENERAL AUTHORITY

Subject to the articies, the direclors are respensble for the management of the
company’s busmness, for which purpose they may exercise all the powers of the

company
MEMBERS' RESERVE POWER

Members’ directions

The members may, by special resolution, direct the dreciora lo take, or refyain from
takng, specified action

Validity of directors’ prior actions

No stich spescial resolition invalidatss anything which the directors have done belfore
the pasamyg of the resokstion

PIRECTORS MAY DELEGATE
Scope of delogation

Subject 1o the aricles, the directors may delegate any of the powers which are
conferred on them under the articles

(@) to such person or to such committee (consisting of one or more direciors),
(b) by such means (including by power of altorney),

(¢}  tosuchanextent,

(d) i relation to such matters or terntonies, and

(8)  onsuch terms and condiions,

as they decide

Further deiagation

It the drreclors 8o specily, any delegation may authonse further delegaton of the
directors’ powers by any person to whom they are delegated

Revacation and alteration of delegated power

The directors may revoke any delegation in whole or par, or alier s terms and
condibons
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COMMNITEES

Commitiee procedures

Commitlees to which the directors delegate any of thewr powers must follow
procedures which are basad as far as they are appiicable on thoss provisions of the
articles which govern the taking of decisions by directors

Directors’ power to make procedurs! rules

The direclors may make rules of procedure for all or any committees, whuch pravail
over rulas denved from the articlas i they are not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the dwectors may be taken
{(a) ata directors' meeting, or
{b) in the form of a directors® wntten resolution,
but, f tha company only has one dyector and no provision of the arhiclea requires it 1o
have more than one director, the direcior may lake decisions without regard 1o any
provisions of the articles relating to directors' decision making
CALLING A DIRECTORS' MEETING
Power to call directors' mestings

Any dwector may call a directors' meeting by gvng notice of the meeting to the
directors or by authonsing the company secretary {f any) to give that notice

Contents of notice

Notce of any directors' meehng must indicale

(&) s proposad dale and time,

{(b)  where il s to take place, and

{c) i it is anticipated that dreciors participating in the meeting wifl not be In the
samae piace, how 1t 18 proposed that they should communicate with each other
dunng the meeting

Notice to sach director

Notice of a directors’ mesting must be given to each dwector, but need not be m
writing

Walver of entitiement to notice

Nobtce of a directors’ meeting need nol ba gwven to dwectors who waive thew
entitisment to nobce of that masting, by gmving nobce to that effect fo the company

4
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before, on or after the date on which the meeting is held Where the notice 18 given
after the meeting has been held, that does not affect the vahdity of the meeting, or of
any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS

Participation conditions

Subject to the articles, directors participate in a dwectors' meeling, or part of a
dectors’ meeting, when

(a) the meeting has been calied and takes place n accordance with the articies,
and

(b} they can each commumnicals to the otharg any informebon or opinions they
have on any particular item of the busihess of the meeting

irrelevant matters

In determinng whether directors are participating in a directors’ meetmg, it1s
urelevant where any diector 1s or haw they communicate with each other

Deciding on piace of meeling

K all the directors paricipating in a meetmg are not in the same place, they may
decde that the meeting s to be treated as taking place wherever any of them s

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a directors’ meeting, unless & quonum i3 participating, no proposel 1s to be voted
on, axcept a proposal to call another mesting

Fixing of quorum

The quorum for direciors’ mestings may be fixed from tme to ume by a decision of
the directors and unless otherwise fixed it 1s two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM

Application

Thus aricle apphes where the total number of chrectors for the time bsing s less than
the quorum jor directors' mestings

Action if ona director

if there 1s only one director, that director may appoint suffiient directors to make up a
quorum or call a general meeting to do so

Action If more than one director
If there 18 more than ona director
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(a) a direclors’' meeling may take place, i it 1s called in accordance with the
articles and at least two directors partcipats in , with a view to appointing
suthcient directors 1o make up a quorum or caling a general mesting fo do so,
and

{b) i a dweclors’ mesting 18 called but only one director aitends at the appointed
date and time to particpate in i, that director may appomnt sutficient dwectors
10 make up a quorum of cafl a general mestng to do so

CHAIRING OF DIRECTORS' MEETINGS

Appointment of chairman

The directors may appomt a director to chair therr meetmgs

Appaointed person called chairman

The person so apponted for the ime being 1s known as the chairman

Termination of chairman’s appointment

The directors may tenminate the charman's appoimment at any time

Alternative chalrman

If the chairman 15 not parlicipabing In a8 drectors’ meeting withun 10 minutes of the

tme at which t was lo stard, the participating directors must appoint one of

themselves lo chair ¢

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Declsions st directors' meetings

Subject to the aricles, & decxsion 13 taken at a directors’ meeting by a majonty of the
votes of the participating directors

Number ol votes

Subject to the amicles, each director parhcipating v a diractors’ meetng has one
vote

CASTING VOTE
Chalrman's casting vote

if tha numbers ol votes for and against a proposai are equal, the chaimnan or other
ckrector chainng the mesatng has a casting vote

Exception

But aricle 151 does not apply If, in accordance with the aricles, the chairman or
other director charing the meshing s not to be counted as parbhcipating in the
decision-making process for guorum or vobing purposas
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who Is also an alternate director has an addittonal vote on behalf of each
appointor who 1

(a) not participating in a directors’ meeting, and

(b}  would have been entitied to vote if they were parhicipating in it
AUTHORISING CONFLICTS OF INTEREST

Directors' power 1o authorise conflicts of interest

The dwectors may, in accordance with this article, authonse a maltsr proposed to
them which would, # not authonsed, involve a breach by a director of his or her duty
under 8175 Compames Act 2006 to avoid a situation tn winch he or she has, or can

have, a direct or indirect interest that conficts, or possibly may conflict, with the
company's interests

Interpretation

A reference in the articias to a “conflict of Interest” includes a confiict of Interest
and duty and & conflict of duties

Authorisation In accordance with Compantes Act 2006

An authonsabion referred to in article 17 1 18 effective only ff it ts given mn accordance
with the requwements of the Companies Act 2008

Authorisation by written resoiution

In the case of an authonsation given by resolution m wnbing

(a) the resclution must be signed by ail the direciors, and

(b) the number of directors that sign the resolstion (disregarding the director in

queshon and any other director who has a direct or indrect interest in the
matter beng authonsed} must be not less than the number required to form a

quorum
Directors may prescribe terms of authorisation
The directors may

{a) authonse a matter pursuant to article 17 1 on such terms and for such
duraton, orimpose such kmits or condihons on it, as thay may decide; and

(b} wvary the terms or duration of such an authonsabon (including any mis or
condions imposed on it) or revoke

Examplas of termas of autharisation
Any terms, imis or condions imposed by the directors in respect of their

authonsation of a direcior's confict of interest or possible conflict of interest (whether
given pursuamnt to ariicle 17 1 or otherwise) may provide that




177

18
iB 1

182

{a) i the relevant dwactor has (other than through hus or her position as direclor)
information in relation to the refevant matter tn respect of wiach he or she
owes a duty of confidentiakty to another person, he or she 13 not obhged 1o
disclose that information to the company or to use or apply it m perfonming his
or her duties 8s a dwector,

{b)  the diractor 15 to be excluded from discussions n relation to the relevant
matter whether al & mesting of the directors or any committea ol directors or
otherwise,

{c) the director 15 not o ba gven any documents or othar nformahon in relation
to the relevant matter, and

(d)  the director may or may not vote {or may of may nol be countad in the
quorum) at a8 meeting of the dirgctors or any commitiee of directors in relaton
to any resolution relating to the relevant mafter

No infringement of duty

A director does not intnnge any duty which he or she owes to the company by wirtue
of 88171 to 177 Comparves Act 2006 f that director acts in accordance with such
terms, kmits and conditions (if any) as the directors impose in respect of thewr
authonsation of that director's conflict of interest or possible confict of mterest
{whether given pursuant to articie 17 1 or othermse)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Directors permitied to retain benefits from situational conflicts

A director 13 not required, by reason of being a director {or because of the fiduciary
relationship established by reason of being a director), to accounl to the company for
any remunaration or other beane!it which he or she denives from or in connection with
a relationship irivolving a conflict of intarest or possible conflict of inersst which has
been authonsed by the directors (whether pursuant to articie 17 1 or otherwse) or by
the company in general meelng (subject in #ach case to any terms, imis o
condiions attaching to that authonsation)

Directors permitied to retain benafils from transactional conflicts

it a director has disclosed to the directors the nature and extent of lus or her interest
(to the extent required by the Compames Act 2006) he or she 12 not required, by
reason of baing a director (or because of the fiduciary relationshwp estabhished by
reasot; of being a diractor), to acoount to the company for any remuneration or other
benefit which he or she denves from or in connaction with

(a) being a parly io, or othermise interested i, any trangacton or arrangement
with the company or in which the company s interested or a body corporale
in which the company s interested,

(b)  acting {otherwise than as auditor) alone or through his or her organisation in 8
professional capacity for the company (and that director or hws or her
organisation 18 enitied to remunerabon for professional sermces as f they
were not a director), or
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{c}) being & director or other officer of, or employed by, or otherwise mterested in,
the company’s subsihianes or any other body comorate m which the compeny
1s interested

No breach of statutory duty not 10 accept banefits from third parties

A director'a recespt of any remuneration or other benefit referred to in articles 18 1 or
18 2 does not constilute an infrngement of his or her duty under 8176 Companies
Act 2008,

Transaction not liable to be avoided

A transaction or arrangement referrad 10 in articies 18 1 or 18 2 18 not kabla to be
avoided on the ground of any remuneration, benefit or interest referred to those
articles

MEETINGS AND CONFLICTS OF INTEREST
Participation of interestsd directors

If a directors' meeting, or part of a drectors' mesting, 18 concemed with an actual or
transaction or arrangement with the company in which a dwector 1s
intevested then

(a) provded the dwector has deciared the nature and extent of his or her interast
to the other cirectors 1o the extent required by the Comparues Act 2008, and

{b) subjact 1o the terms imposed by any authonsaton grven by the directors
(whether pursuant to article 17 1 or othermas) or by tha company in genseral
mesting

that director 18 o be counted as particspabing m that meeting, or part of a meetmg, for
quorum purposes and he or she may vate &t that meeting or part of a meeting

interpretation
For the purposes of this article

{a) an inlerest of a person who |s, for any puirpose of the Companies Act 2008,
*connected with® (within the meanng of 8252 Companies Act 2006) a
director 18 to be lreated as an interest of the diector, and

®} 1 relavon to an altemate director, an ntarast of his or her appontor is to be
treated as an interest of the atamate director without prejudice to any interast
which the aitemnate dector has otherwise and without prejudice to hig or her
abity to vote n relaton to that transaction or arrangement on behalf of
another appointor who does not have such an mterast

Chalrman's rulings

Subject to articie 19 4, if a quesbion anses at a meetng of the directors or of a
commitiee of directors as 10 the nght of a director to participate m the meeting {or
parn of the meeting) for vating or quorum purposas, tha quastion may, bafore the
conclusion of the meeting, be referred lo the chairman whose ruling i relation to any
director other than the chaxwrman s o be final and conclusive
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Questions regarding the chairman

it any question as to the nght Lo participate in the mesting (or part of the meetng)
anses in respect of the chawman, the question is to be decided by a decision of the
directors at that meeting, for which purpose the chawman 1s not counted as
participating i the meeting {or that part of the meeting) for voting or quorum
purposes

Directors voling on appointments

it it 1s proposed to appoint two or more directors to offices or smployments with the
company or with any body corporate in which the company 2 interested or to fx or
vary the terms of those appointments, the propasals must be dvided and considered
in relation o each diractor separately In that case, sach of those directors (f not
preciuded from vobing for ancther reason) may vole (and be counted in the quorum)
in respect of each resolution except the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any director may propose a directors’ writtan resolution

Proposal by the company secretary

The company secretary {if any) must propose a dwectors' wntten resolution i a
director so requesis

Method of proposing

A directors’ written resolution s proposed by gving notica of the proposed resolution
to the directors

Content of notice

Notice of a proposed directors’ wniten resolution must indicate

(a) the proposed resolutron, and

(b) the time by which 1t is proposed that the directors should adopt
Written notice to aach dirsctor

Nouce of a proposed diractors' wnitten resolution must be given in wnhing to each
director

Adoption process

Any decmion which a person giving notce of a proposed direclors' written resolution
takes regarding the process of adopting that resclution must be taken reasonably in

good taith

10
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ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

When written resolution adopted
A proposed directors’ wniten rasolution 18 adopted when all the directors who would

have been enbtled to vote on the resclubon at a directors’ maeting have signed one
or more copias of 0, but only If those directore would have formed a quorum at such &

meebng
immateriality of signing time

It 18 mmatenal whether any director signs the resolution before or atter the tme by
which the notice propoeed that it should be adopted

How resoiution to be treated

Once a directors’ wnitien resolution has been adopted, it must be reated as if ¢ had
been a decision taken at a directors’ meeting 1n accordance with the arhcles

Record of directors’ written resolutions

The directors or the company secretary (1 any) must ensure that the company keeps
a racord, in wnhing, of af directors’ writien resolubons for at least 10 years from the

date of their adoption
DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the articles, the directors may make any rn¥e which they think fit about how
thay teke decisions, and about how such rules are 10 be recorded or communicalsd
to directors
APPOINYMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS
How dimctor appointed

Any person who 1s wiling to act as a dwecior, and & permitted by law te do so, may
bs appomntad to be a dwector

{a) by ordinary resciution, or

{b) by adecsion of the directors, or

() by nchce in wriing made 1n accordance with arhicle 24 3

How director appointed if no members or directors
Inanymewhue.asareaﬂ%ddnlh,hmpmyhummembem::l

direclors, the personal representattves of the last member to have ded h
ngiht, by notice & wnting, to appoint a person to bs a director.

RO
the
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interpretation

For the purposes of arhcle 232, wheretwo or more shareholders die n
circumstances rendenng it uncertain who was the last {o die, a younger shareholder
15 deemed to have survived an older shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT

When director's appointment terminates automaticaily

A person ceases to be a director as soon as

(a) that person ceases to be & cirector by vwiue of any prowsion of the
Companies Act 2006 or 1s prohibited from being & dwector by law,

{b) a bankruptcy order 1s made against that person,

(c) a composihon 18 made with that person’s creditors genarally m satistaction of
that person's debts,

(d) a registered medical practitioner who 1s treating that person gives a wntten
opinon to the company stating that that person has become physically or
mentally incapable of actng as a director and may remeain so for more than
threa months,

(e) by reason of that person's mental heaith, a court makes an order which
whofly or partly prevents that persoh from personally exercisig any powers
or nghts which that person would otherwise have,

4] nothcauon 1s recewved by the company from the director that the director 1s
resigning from office, and the resignabon has taken effect in accordance with
its terms, or

(1)} that person and their alternate (if any) 1s absent from meetings of the drectors
for six successawve months without the permiasion of the directors

Company's power to appoint and remove dirsclors

The company in general meebng may appoint any person o be a drecior or remove
any director from office

Majority holder's power to appoint and remove directors

The holder of at least 75% of the totat voting nghts of all members who have the nght
to vote at 8 genaral meeting may by notice i wntng {o the company signed by that
holder appoint any person to be a director or remove any director trom olfice

Effect on service contract

Any removal of a drector pursuant to articies 24 2 or 24 3 1s without prejudice to any

claim the director may have for damages for breach of any eervice contract between
that director and the company

12
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DIRECTORS' REMUNERATION

Directors' services

Dsrectore may perform any services for the company thal the directors decide
Remuneration for services

Duectors are enttiad to such remuneration as the dreciors decde

(a) for thew services to the company as directars, and

(b)  for any other service which they perform for the company

Form of remuneration and other arrangaments

Subject to the articias, & director's remuneration may take any form

Accrusl of remuneration

Unless the dwectors decide otherwise, directors' remuneration accrues from day 1o
day

Pensions, gratuities and Insursnce

The direciors may make any arrangements in connection with the payment of a
pension, alowance or gratuly, or any death, sickness or disabity benefits, or for or
towards insurance to or in respect of any dwector or former dractor who 8 or was at
any ime in the employment or service of the company ar any of the company's
subsidianes or any other body corporate in winch the company s interested or any of
their respective predecessors i business and that person’s family and dependants
DIRECTORS' EXPENSES

The company may pay any roasonabla expenges wiuch the directors proparly incur
In connechon with therr attendance at

()  meetings of directors or commitiees of directors,
(b)  genera! meetngs, or

{c) separate meetings of the holders of any class of shares or of debentures of
the company,

or otherwisa 1n connecton with the exercize of their powers and the discharge of ther
responsibihes 1n relation to the comparny

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of alternates

Any director (the "appolntor”) may appont as an alternate any other directar, or eny
other person appraved by resolution of the directors, o

13
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{a)  exercise thal director's pawers, and

{b)  carry out that director's responsibilities,

in relation to the taking of decisions by the direclors in the absence of the altemate's
appontor

Method of appoinmting or removing an alternate

Any appointment or removal of an alitemnate must be effecled by notice in wnling to

the compeny signed by the appontor, or In any other manner approved by the

diractors

Notice requirements

The notics must

(a) dentity the person to be appointed or removed as an alternate, and

(b} i the case of a notice of apponiment, contan a statement signed by the
proposed alternate that the proposed alternate s willing to act as the altemate
of the diractor gmng the nohce

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternate directors

An aliernate chrector has the same nghts, in relation to a directors’ meeting or
directors' written resolution, as the altemate’s appontor

Status and responsibliites of alternate directors

Excepl as the articles specify otherwse, alternate directors are
{a) deemed for all purposes to be directors,

{b} liable for their own acts and omissions,

{c) subject to the same resinctions as their appointors,

(d} notdeemed to be agents of or for their appointors, and

{e) entitied to be indemnmied by the company o the same extent as ff they were
directors

Directors’ meetings and written resolutions

A person who i1s an alternate director but not a director

{a) may be counted as parhcipating for the purposes of deterrmining whether a
gquorum s participating (but only if that parson's appoutor 18 not participating),
and

(b) may sign a wniten resolution (but only if 1t s not signed or to be signed by thal
person's appontor)
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No altemate may be counted as more than one director for such purposes
Remuneration

An slternate director 18 not entitied {o receive any remuneration from the company for
servmg as an alternate director except for that part of the alemnate’s appontor’s
remuneration as the appontor may dwect by nobcee in winting mads to the company
TERMINATION OF AL TERNATE DIRECTORSHIP

An aftermnate director's appoimtment as an altemate terminates.

(a) when the alternate’s appaintor revokes the appointment by notice to the
company in writing speoifying when & i to terminate,

(b}  on the accurrence in relation to the atternate of any event which, f & occurred
in relabon to the alternate’s appowntor, wowld result i the terrmnation of the
appointor’s appointment as a diractor,

{c) onthe death of the alternale's appomtor, or

{d}  when the altemate’s appointor's apponiment as a director terminates

PART 2
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
lssus of only fully pad shares

No share 18 to be suad for less than the aggregate of its nominal value and any
premium to be paxd to the company in considaratron for ite issue

Excaption

Article 30 1 does nct apply to shares taken on the formation of the company by the
subscnbers to thae company’s memorandum

POWERS TO ISSUE SHARES

Power, rights and restnictions

Subject to the arbcles, but without prejudice to the nghts attached to any exsting
share, the company may tssue shares with such nghis or resinchons es may be
decided by ordmary resciution (or, fakng such a decmsion, as the directors, may
decide)

Directors' power to aliot shares

All new sharea are undsr the controf of the directors who may allot and disposs of or
gran! options over them o any persons, and on any tems and m any manner, as the
directors decide
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Directors' power 1o aliot shares when only one class of shares

s550 Companies Act 2006 appiies to the company while it only has one class of
shares

Exclusion of pre-emption rights

83561 and 562 Companias Act 2008 do not apply lo any allctment by the company of
equity secunhes

Redesmable shares

The company may i1ssue shares which are to be redeemed, or are hable to be
redeemed at the option of the company or the holder The directors may decide the
terms, condiions and mannar of redemption ol any of those shares and must do so
before the ghares are afiolted

Variation of rights

The following events do not constitute & vanation of the nghts attached to any class
or classes of shares uniess the terme of issue of that class or those classes
expressly provide otherwise or unless the provisions of the anicles are not followed

(a) the issue of shares of any class in addition io shares of that class previously
\sued, or

(b)  he creation or issue of shares of a different class to that class (in the case
where there 1s only one class of shares i issue) or to those classes (in any
case whera there are more than one class of shares in 158v6) which rank
equally with or behind that claas or those classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except ns required by law and even when the company has notice, no person 1s 1o

be recognised by the company as holding any share upon any trusl, and except as

othermisa required by law or the articlas, the company 18 not in any way bound by or
may not recogrise any mnterest in a share other than the holder’s absolule ownershup
of it and all the nghts attaching to it

SHARE CERTIFICATES

Obligation to ilssus share certificates

The company must issus sach mamber, free of charge, with one or more certificates
in respect of the shares which that member hoids

Content of certificates

Every carblicate must spacity

(a) i respect of how many sharas, of what class, it 18 wssued,
(b)  the nominal value of those shares,
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{c) thatthe shares are fully pant up, and

(d) any disingushing numbers assigned to them

Certificate may only cover one class of shares

No cartificale may he 1ssuad In respect of shares of more than one class
Only one ceriificate for Joint holders

If more than one person hokis a share, only one certificate may be 1ssuad h respect
oint

Execution of cerlificates

Certificates must

{a)  have affixed to them the company's common saal, or

(b) be otherwise exacuted in accondance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

If a carticate issued in respect of a member's shares 1s

(a) damaged or defaced, or

{b) smd to ba lost, stolen or destroyed,

that member 18 enlitied to be 1ssued with & replacement certficate in respect of the

same shares
Conssquential rights and obligations
A member axercising the right fo be 1ssusd with & replacement certficate

(a) may at the same ime exercige the nght to be issued with a aingle cerbificate
or saparats certrficates,

(b)  must retum the certficate which s to be replaced to the company d ¢t is
damaged or defaced, and

(c)  must comply with such condihons as 0 evidence, indemnity and the payment
of a reasonable fee as the diractors decide

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers
Shares may be transterred by means of an instrument of transfer 1n any vsual form or
any ather form approved by the direciors, which 15 axecuted by or on behalfl of the
transferor
No fee

No fee may be charged ior registenng any tnsirument of transfer or other documemt
relating to or affecting the titie to any share

Retention of share transfers
The company may retain any instrument of transfer which 1s registered
When transferor ceases to hold a share

The transferor remains the holder of a share unil tha transierse's name is entered in
the register of members as holder of it

Directors' power to refuse transfers

‘The directora may refuse to regster the transfer of a share for any reason including
[

(a) the transier 18 not lodged at the company's registered office or such other
place as the direciors have appointed,

(b) the transter 13 not accompamed by the certificate for the shares to which it
relates, and such other ewidence as the drectors may reasonably raquire to
show the transferor's nght to make the transfer or the nght of someone other
than the transferor to make the transfer on the transferor's behall,

(c) the transfer is in respact of more than one class of share, or

() the transater is i favour of more than four transferses

Return of transfer instrumant

If the directors refuse to register the transier of a share, the instrument of transfer

mus! be raturnad to the transferee with the notice of refusal unless they suspect that

the proposed transfer may ba fraudulent

TRANSMISSION OF SHARES

Transmittee's title to shares

i ttle to a share passes lo a transmittee, the company may only recogmse the
transmittee as having any ttle to that share

18
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No reiease from Liabliities

Nothing in the articles releases the estate of a deceased member from any labiity tn
respect of a share solely ot jointly held by that member

Transmittee's rights

A transmittee who produces such evidence of anttiemant fo ghares as the directors
may properly require

(a) may, subject to the amcles, choose either to become the holder of those
shares or 1o have them transferrad to another person; and

(b) subject to the articles, and panding any fransfer of the shares to another
person, has the same nghis as the holder had

When certain rights may be exerclsed

But transmittees do not have the nght to attend or vote at a genoral meebng, or
agree o a proposed wntten resolution, m reapect of shares to which they are entitied,
by reason of the holder's death or bankruptcy or otherwise, uniess they become the
hoiders of those shares

Directors may give notice to transmitios

The directors may

(a) at any tme give notice requinng a transnuttee to choose either to become the
holder of a ghare or o have it transferred to ancther person, and

(b}  (f tha transmitiee has not comphed with the nobce withm 90 days starting on
the day after it 18 gven or such longer penod as the directore may decwds)
withhold payment of all dwidends or other money payable in respect of the
share until the requirements of the notice have been compiied with

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamiites becomes a shatehoider

Transmittees who wash to become the holders of shares 1o which they have become
anttled must notfy the company in wniting of that wish

How transmiites tranafers » share

If the transmiiee wishes 10 have a share transferred to another person, the
transmities must execute an instrument of transier in respect of it

Effact of transter exscuted by a transmittes
Any lransfer made or exacuted under this article is to be treated as if it were made or

axecuted by the person from whom the transmittee has denved nghts in respect of
the share, and as ff the event which gave nge to the transmission had not occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

i a notice 18 gven to a membar in respect of shares and a transmittee s entitled to

those shares, the iransmittes 1s bound by the notice #f it was given to the member

before the transmittee’s name has been entered in the register of members
CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any rasolution authorsing the company 1o sub-dmwide iis shares or any of them may

determne that, as betwesn the shares resulting from the sub-dmwision, any of them

may have any preference or advantage or be subject 10 any resinchon as compared

with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

This arhcle applhes whare

(a) there has bsen a consolhdation or dwision of shares, and

(b) as a result, membere are enttied to fractkons of shares

Directors' powers

The directors may

(a) sell the shares representing the fractions to any person including the
company for the best pnce reasonably obtainable,

{b) authonse any person 10 executs an instrument of transfer of the shares to the
purchaser or a parson nominated by the purchaser, and

(c} disiribute the net proceeds of sale in due proportion among the holders of the
ghares

Distribution to a charity

Where any hoider's enbitisment lo a porhon of the proceeds of sale amounts lo less
than a minimum higure decided by the directors, that member's portion may be
distnbuted to an organisabon which is a chanty for the purposes of the law of
England and Wales, Scotland or Northemn Jreland

Transteres's obhgstions

The person to whom the shares are transferred 1s not obhiged to ensure that any
purchase money I§ receved by the person enlitied to the relevant fractions

Irreguiarities

The transteree’s title to the shares s not affected by any iragulanty in or invahdsty of
the process leading 1o thew sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS

Power ta declare or pay dividerds

The company may by ordinary resolution declare dvidends, and the directors may
decwde to pay intenm divdends

Directiors' recommendation as to amount

A drvidend must not be declared unlegs the directors have made a recommendation
as {0 ite amount  Such a divdend must not excaed the amount recommended by the
dreciors '

Shareholders’ rights

No dmvidend may be declared or paid unless 1 18 in accordance with members’
respachve nohis

Basls of calculating dividends
Unless the members’ resolution to declare or directors' decis:on to pay a dvidend, or

the terms on which shares are issued, specdy otharwise, it must be paid by reference
to each member's holding of shares on the date of the resoluton or decision o

declara oc pay 1t
Payment of Interim dividends

if the company's share capial is dvided into different classes, no mtenm dvidend
may be pad on shares canrying deferred or non-preferred nghis if, at the bme of
payment, any preferentia! dovidend 8 1n arrear

Fixad rate dividends

The direciors may pay at intervals any dwvidend payabie at a fixed rate f it appears 1o
them that the profits available for dietnbution justify the payment

Entitiement to a dividend

The paraon antitied to any dawndend 15 the holder of the share on the date decided by
(a) the resolubon dacianng the dmdend m respect of that ghare, or

(b) (in the case of any intenm dvidend) the directors.

Directors' llabithty

if tha directors act in good faith, they do not incur any habiity 1o the holders of shares

confernng preferrad nghts for any joss they may incwr by the lawful payment of an
mtenm dmdend on sharas with deferredt or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

Except as otherwise provided by the articles or the nghts attached lo shares, all
dwvidends must be

{(a) deciared and paid according to the amounts paw up on the shares on which
the dividend 18 paxd, and

(b) apportioned and paxi proportionately to the amounts paid up on the shares
duning any porhon or portions of the penod in respect of which the dnvidend s

pad
Ranking for dividends

H any share 18 rssuad on terms providing that i ranks for dvidend as from a parteular
date, that share ranks for dividend accorckngly

No account taken of advanced payments

For the purposes of calculating dwwdends, no account is to be iaken of any amount
which has been paxd up on a shars in advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS
Methods of paymeant

Where & dividend or othet sum which 18 & distnbution 1S payable in respec! of a
share, t must be paid by one or more of the followming means

(a) transter to a bank or bulding society account spacthed by the distnbution
recipient either in wriiting or as the directors may otherwise decde,

{b}  sending a cheque made payable to the distnbution recipient by post

() to the dwinbution recipient at the distinbution recpient’s registered
address {d the distnbution racipient is a holder of the shars), or

() {in any other case) to an address specified by the distnbution recipient
etther in wntmyg or as the dwectors may otherwise decide,

{c) sendwing a cheque made payable to such person by post to that person at
such address as the distnbution recipiant hag specified ether in wriing or as
the directors may otherwmse decide, or

(d) any other means of payment as the directors agree with the distnbution
recipient either in wnting or by such other means as the direciors decde

Definition of "distribution reciplent”

in the articles, "distribution reciplent” means, in respect of a share n respect of
which a dvdend or other sum is payable
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(a)  the hoider of the share,

{b) 1#f the share has two or more jont holders, winchever of them 18 named first in
the regustar of membaers, or

{c} o the hokier 15 no longer entitied o the share by reason of death or
bankruptcy, or otherwiss by operation of law, the tranamittee

NO INYEREST ON DISTRIBUTIONS

The company may not pay mterest on any dividend or other sum payable in respect
of a share unless otherwse prowded by

{a) the terms on which the share was ssued, or

(b) the provimions of another agreement between the holder of that share and the
company

UNCLAIMED DISTRIBUTIONS

Use of unclaimad distributions

All dwdenids or other sums which are

(8) payabie 1 respect of shares, and

{(b)  unclaimed after having been declared or become payable,

may be investad or otherwise made use of by the dwsctors for the benefit of the
Company until claimed

Company not a trustee

The payment of such a dividend or other sum into a separate account does not make
the company a trustee n respect of it

Forfeiture of unclmmed distributions
U

(8) 12years have passed from the date on which a dwidend or other sum
became due for payment, and

(b)  the chstnbution recipient has not claimed &,

the dwstnbubon recipient is no longer enttled to that dvidend or ather sum and It
csasas to remain owing by the company

NON-CASH DISTRIBUTIONS
Power to make non-cash diatributions

Subject to the terms of issus of a share, the company may, by ondinary resolution on
the recommendation of the directors, dacide 1o pay all or part of a dividend or other
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disinbution payable in respect of the share by transfemnng non-cash assets of
equivalent value {including shares or other secunties In any company)

Directors' powars to make arrangsements

For the purposes of paying a non-cash distnbution, the directors may maka whatever
arrangaments they think ht, including, where any difficulty anses regarding the
distnbuttion

(a) foang the value of any assets,

(b) paying cash to any distnbubon recipient on the basis of that value to adust
the nghts of recyments, and

{c)  vestng any assets in trustees

WAIVER OF DISTRIBUTIONS

Distribulion rectpients may wawe their entitement to a dividend or other distnbution
payable in respect of a share by gvng the company notice in wrting to that effect
But o

(a) the share has more than one holder, or

(b) more than one person 1s entitied o the share, whether by reason of the death
or bankruplcy of one or more joint holders, or othermse,

the notice is not effective unless Il 15 expressed to be given, and signed, by all the
holders or persons otherwise antitled to the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors’ capitatisation and appropriation powers

Subject 1o the articles, the direclors may, i they are so authonsed by an orchnary
resolution

(a) decide to capralise any prohts of the company (whether or not they are
avalable for destnbution) which are not requred for paying a preferental
dmidend, or any sum standing to the credt of the company's share premium
account or capital radempbon reserve, and

{b) appropnate any sum which they so decide to capitakse (a “capitaiised sum™)
to the persons who would have been entitied to it if @ were disinbuled by way
of dwvidend (the "persons antitied”) and in the same proportions

Basis of application

Capriaksad sums must be applied

{a) on behalf of the persons enttied, and

(b}  n the same proportions as a dividend would have been distnbuted lo them
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New shares

Any capitalised sum may be applied in paying up new ghares of a nomunal amount
8qual 1o the capitaliised sum which are then alloled credited as fully paxd to the
pergsons entitled or as they may direct

New debentures

A capiaheed sum which has been appropnated from profts avasable for distnbution
may be appled in paying up new debenturas of the company which are then allotied
crechted as fully pard to the persons entitled or as they may direct

Directors’ supplementsry powers
Subject 1o the aricles, the directors may

(a)  apply captaksed sums i accordance with article 48 3 and 48 4 partly m one
way and partly in another,

(b)  make such arrangements as thay thunk ft to deal with shares or deberntures
becoming distributable in fractions under this article (inchxding the issuing of
frachonal certificates or the making of cash payments), and

(c) authonse any person 1o enter into an agreement with the company on behalf
of all the persons entitied which ia binding on them n respect of the allotment
ot shares and debentures to them under this articie

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Ability to exercise a speaking right

A person s able to exercise the nght to speak at a general meeting when that person

& n a posiion o communicate 10 all those altending the meeting, dunng the

meeting, any information or opmions winch that person has on the business of the
mesting

Ability to axercise a voting right
A person is able to exercse the nght 10 vols at a gsneral meehng when

(a) that person s able to vots, durnng the meeting, on resolutions put 1o tha vote
at the meeting, and

(b} that person's vote can be taken into account in determining whether or not
those resolutons are passed at the same time as the votes of ali the other
persons atterxding the meeting

Dirsctiors' power to make arrangements

The directors may make whatever arrangemaents they consder appropnate to enable
those attending a general meetng to exercise thewr nghts to speak or vote at rt
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immateriality of attending at ditferant places

In delermining attendancs at a general meeting, it is immatenal whether any two or
more members altending it are in the same place as aach other

Attendance when at different places

Two or more persons who are not In the same place as each other attend a general
meotng f ther circumstances are such that ff they have (or were to have) nghts to
speak and vote at that meebling, they are (or would be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appoiniment of the chairman of the meebng s fo be
transacted at a general meeting if the persons attending it do not conshitute a
guorum

CHAIRING GENERAL MEETINGS

The chalrman to chair general meetings

if the directors have appointed a chaurman, the chairman is enbtled to chair general
mestings f present and willing to do so

Alternative chalrman

i1 the directors have no! appainted a charman, or if the charman 1s unwilling 1o chair
the mesting or 1s not present within 10 minutes of the tme at wiuch a meeting was
due to start

(a) the directors present, or

(b) (if no chrectors are present), the meeting,

must appoint a director or member 1o chair the meeting, and the appoiniment of the
chaiman of the meeting must be the first busmess of the meaing

Interpratation: chalrman of the mesting

The person chamnng a mestng in accordance wih this article (s referred to as the
“chalrman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Directars' rights to sttend and speak

Directors may attend and speak al general meetngs, whether or not they are
members

Non-members' rights to sttend and speak
The chairman of the mestng may permit other persans who are not

{a) members of the company, or
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{b) otherwise entiled 1o exercise the rights of members n relation to general
meelings,

10 attend and speak at a general mesting
ADJOURNMENT
Lack of quorum

If the persons attending a general meating within hatf an hour of the ime at which the
meetng was due to start do not constitute a quorum, or  dunng & maeting a quorum
ceasss to ba present

(a) the meabng is dissolved d the members or any of them required the mesting
fo be called or the members or any of them calied the mesting, or

(b) otherwse
{n tha charman of the meeting must adjourn it, and

{n} if at the adjourned meeting a quorum & not present or ceases to be
preseni, one quakfying person present 1s a quorum

Chalrman's power to adjourn

The chulfrman of the meeting may adjourn a general meeting at which & quorum is
prasent 1

(a) the meeting consents io an adjournment, or

{(b) it appears to the chawrman of the meetng that an adjoumment 18 necessary
to

U] protect the safaty of any parson aitending the mestng,

()] ensure that the business of the meeting 15 conducted in an orderty
manner, or

(w)  enable all the members presant to take part in the debate and to vote
Power of meeting to raquire adjournment

The chairman of the meeting must adjourn a general meeting o directed to do so by
the mesting

Time, date and place of adjourned meeting
When adjouning a ganeral mesting, the chairman of the meeting must

(a) either apecdy the time, date and place 1o which it 1s adjourned or state that d
18 to continue al a ime, date and place to be hixaed by the directors, and

(b) have regard to any dwectons as to the tme, dale and place of any
adjournment which have been given by the mesting
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Notice of an adjourned meeting
It the continuation of an adjourned meeting 1s io lake place more than 14 days after ¢t

was adjourned, the company musi give at least seven clear days' notice of it (thal is,
excluding the day of the adjourned meehng and the day on which the notica I1s given)

(a) to the same persons to whom nolice of the company's genaral meetings s
raquired to be gven, and

{b) contaning the same informahon which that notice 1s required 10 contan
Business at an adjourned meeting

No business may be transacted at an adjournad general meeting which could not
properly have been transacted al the meeting ¢ the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a general meating must be decidad on a show of
hands unless a poll 1s duly demanded in accordance with the articies

Votes of members on a show of hands
On a show of hands, each member present in parson has one vote
Votes of proxies on a show of hands

Each proxy present sn person who has been duly appointed by one or more members
entitied to vole on a resolution has one vole

Votes of proxies on a show of hands where muitiple appointors

But each proxy present in parson has one vote for and one vole agamnst a resolution
it the proxy has been duly appointed by mora than ona member entitled to vote on
the resolution and

{a) the proxy has been instructed by one or more of those members lo vote for
the resoluton and by one or more other ol ihose members to vole aganst it,

{b) the proxy has been instructed by one or more of those members to vote for
the resolution and has been given any discretion by one or more other of
those members to vote and the proxy exercises that discretion to vote against
R, or

{c) the proxy has been insiructed by one or more of those members o vole
against the resokmon and has been given any discretion by one or more
other of those members to vote and the proxy exercises thal discretion to vole
for it
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(a) states the name and address of the maember appomting the proxy,

{b} «ontifies the person appointed to be that membears proxy and the general
maesting in reiation to which that person 1s appointed,

{c) is signed by or on behalf of the member apponting the proxy, and

(d} 18 delwered to the company in accordance with the arlicles and any
matructions contained in the notice of the genaral meetng to which they
relals ’

Form of proxy notices

The dweciors may requirs proxy notices to be delvered in a particular form, and may
specily different forms for differant purposes.

Proxy voting

Proxy notices may specify how the proxy appomted under them is to vots (or that the
proxy is to abstam from voting) on one or more resolutions

Ancillary rights of proxies
Unless a proxy notice inchcatas otherwese, t must be treated as

{a) aflomng the person appointsd under it as a proxy discrebon as to how to vote
on any ancillary or procadural resolutions put to the mestng, and

{b) appomtng that person as & proxy in relahon to any adjournment of the
general meehng to which it relates as well as the mesting rtself

DELIVERY OF PROXY NOTICES

Proxy notification address

A nolice of & goneral meeting must specdy the address or addresses (each a "proxy
notification address”™) at which the company wil receive proxy notices relating to

thal meeting, or any adioumment of it, delivered in hard copy or {(unless the directors
decide otherwiss In relation to a spectfic general mewsting) slectronic forrm

Rights of appointor

A pereon who 18 entitted to attend, speak or vola (erther on a ehow of harxdgs oron a
poll) at a general meoling remains so enitled m respect of that masting or any
adjournment of t, even though a valid proxy notce has been delvered to the
company by or on beha¥f of that person

Detivery bofors a mesting or adjournad mesting

Subject to article 584 and 50 5, a proxy notice must be delkvered to a proxy
notification address nol less than 48 hours before the general meeting or adjourmned
meeting to which it relates
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(b} the charman of the mesting consents to the withdrawal
PROCEDURE ON A POLL
Chalrman's power

Subject to the aricles, polls at general meetings must be taken when, where and in
such manner as the chamman of the mesling directs.

Scrutineers

The chairman of the meeting may appont scrutineers (who need not be members)
and decxds how and when the result of the poll 1s to ba declared

Poll resuit

The result of a poll 1s to be treated as the decision of the meeting In respect of the
raesolution on which the poll iIs demanded

Polls to be takan immediately

A pollon

() the alection of the chaiman of the meeting, or

(b) aquestion of adjoumment,

must be taken immediataly

Timing of other polls

Other polla must be taken withen 30 days of their being demanded
Continuance of general meoeting

A demand for a poll does not prevent a general meetng from continuing, excepl as
regards the question on which the poll was demanded

When notice of poll not required

No notice need be given of a poli not taken immediately if the tme, date and place at
which it 15 10 be taken are announced at the meeting at which nt 1s demanded

Notice of a poll

In any other case, at least sevan ciear days' notice (thal 18, excluding the day on
which the poll 1a to be taken and the day on which the notice 1s given) must be gven
spectying the tme, date and place at which the poll i 1o be taken

CONTENT OF PROXY NOTICES
Content requirement

Proxies may only validly be appointed by a notice in wniing (a "proxy notice")
which
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{a)  states the name and address of the member appomting the proxy,

(b} denthes the person appainted fo be that member's proxy and the general
masting in relation to which that person 15 appointed,

(c) s signed by or on behall of the member appomting the proxy, and

(d) is dekvered 1o the company n accordance wih the articles and any
instructions contained sn the notice of the general meebng to which they
relate ’

Form of proxy noticos

The direciors may require proxy notices to be delivered in a partcular form, and may
specily different forms for different purposes.

Proxy voting

Proxy nolices may specify how the proxy appomted under them 15 to vote (or that the
proxy is to abatamn from votng) on one or more regolutions

Anclllary rights of proxies
Unleas a proxy notice indicates otherwsse, it must be treated as

{a) alowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the mestng, and

(b} appointng that person as a proxy in relaton to any adjournment of the
general maoting to which 1t relates as well as the meebng tself

DELIVERY OF PROXY NOTICES

Proxy notification address

A notice of & general meeting must spectfy the acidress or addresses (each a “proxy
notification addrese”) at which the company will receive proxy nobices relaung to
thal maehng, or any adjournment of it, delivered in hard copy or (uniess the directors
decide otherwiss in relation to a specific general meeting) electronic form

Rights of appointor

A person who 18 entitied to attend, speak or voto (etther on a show of hands or on a
poll) at a general mesting remams so entitied n respect of that meetng or any
adjournment of i, even though a valid proxy notce has been dekvered to the
company by or on behalf of that person

Delivery batore a mesting or adjourned mesting

Subject 10 articie 58 4 and 56 5, a proxy nolice must be dekvered to a proxy
notihication address not less than 48 hours before the general meeting or adjowned
meehng to which it relates

ai




594

596

586

597

598

599

60
601

Delivery before a poll taken more than 48 hours after a demand

in the case of a poll taken more than 48 hours after it 1s demanded, the proxy notice
must be delivered 10 a proxy nohtication address not less than 24 hours before the
tme appointad for the taking of the poll

Delivery before a poll taken in other cases

In the case of a poll not taken dunng the mesting but taken nol more than 48 hours
after 1 was demanded, the proxy notice must be delivered

(a) i accordance with articie 59 3, or

(b) at the mesting at which the poll was demanded to the chatrman, secretary (if
Aany) or any direcior

Calculating periods of tme

in calculating the penods mentoned in article 58 3 and 59 4, na account 15 b be
taken of any part of a day thal 18 not a working day, uniess the dreclors decide
otherwise in relation to a specific general meeting

Revocation of proxy appointment

An appointment under a proxy notice may be revoked by delivenng 1o the company a
nolice in wnting given by or on behalf of the person by whom or on whose behalf the
proxy notce was given to a proxy notsication address

When revocation takes sffect

A nolice revoling a proxy appontment only takes effect # i s delivered before

{a) the start of the mesting or adjourned meeting 10 which it relates, or

(b) {in the case of a poll nol taken on the same day as the meéeting or adjoumed
meating) the ime appointed for taking tha poll 1o which it relates

Supporting svidence

If a proxy notice 15 not executed by the person appointng the proxy, it must be
accompanied by wntien evidence of the authorly of the person who executed 1t to
execute it on the appointor's behall

AMENDMENTS TO RESOLUTIONS

Orcinary resclutions

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resoluton

{a) natice of the proposed amendment i1s given to the company in wnting by a
person entitied {o vote at the general meating at which #t (s to be proposed not
less than 48 hours before the meeting 8 1o take plece {or such later tme as
the chairmen of the meeting may decide), and
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(b)  the proposed amendment does not, In the reasonable opinion of the chairman
of the maehng, matenally aiter the scope of the rasolubon

Special resolutions

A special rasolution t© be proposed a a general meeung may be amended by
ordnary reaolution, if

(a) the chaxman of the meetng proposes the amendment at the general meating
at which the resolution 18 to be proposed, and

{(b) the amendment does not go beyond what 18 necessary to comect a
grammabcal or other non-substantive ervor in the resolution

Chairman's declsions

If the chasman of the mesting, acting In good faith, wrongly decdes that an
amendment to a resojution 18 out of order, the chairman’s error does not invalidate

the vote on that resolution

APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The prowsions of tha artictes relating fo general meetings apply, with any neceseary
modificatons, 1o meetings of the holders of any clazs of ghares

PART 8
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION YO BE USED
Communications by or to the company
Subject to the ariicles, anything sent or supplied by or to the company under the
artcies may be sent or supplied 1n any way in which the Companies Act 2008
provdes for documenis of informaton which are authonsed or required by any
prowvision of that Act to be sent or supphed by or to the company
Wabsite communication by the company
Subyect to the articlas, anything sent or supplied by the company (whether or not

under the artcies) may be sent or supphed by malking il available on a website in
accordance with the Companies Act 2008
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Members with no regisiered address in the United Kingdom

A member who (having no registered address i the Unted Kingdom) has not
supphed fo the company an address within the United Kingdom for the service of
documents and information 19 not entitled o receve any document or information
from the company

Deemed delivery of documents and Information

Subject to the amicles, anything sent or supphad by the company (whather or not
under the ariicles) 1s deemed 10 have been recerved by the intendsd recipient at the
trme when the Companies Act 2008 provides for it 1o have been deamed recesved by
that person except that

{a) in calculating a penod of hours for this purpase, it 1s mmatenal whether e day
s a worlang day or not, and

{b) it anything 18 sent by post (whather i hard copy or slectromc form) to an
addrass i the Uniled Kingdom and the company 1s able o show that it was
properly addressed, prepad and posted, it 1s deemed to have been receved
by the intended recipient on the day after the day on which L was posled
{unleas i was sent by second class post in winch case it s deamed fo have
been receved on the day next but one ailter it was posted)

Joint holders

in relaton to documents or information to be sent or supplied to jont holders of
shares, anything to be agreed or spected by all the joint hoiders may be agreed or
spectfied by the joint holder whose name appears first in the register of members
Communications to directors

Subyect to the ariicies, any notice or document to be sent or supplied to a director in
connechon with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked 10 be sent or supplied with such notices
or documents for the time being

Deemed receipt of communications to directors

A director may agree with the company that nolices or documents sant to that
direcior in a particular way are to be deemed to have been raceved within a
specified time of their baing sent, and tor the specihied time to be less than 48 hours
COMPANY SEALS

Diractors must authorise use of seal

Any common seal may only be used by the authanty of the direclors

Directors to decide on use of seal

The directors may decde by what means and in what form any common seal 1s to be
used
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Affixing of sesi

Unless ctherwse decwded by the directors, if the company has a common seal and it
s affixed to a document, the document must alsa be signed by at least one
authonised person in the presence of a witness who attesis the exgnature

Whao is an authorised person
For the purposas of this article, an authonsed person is*

{a}  any diractor of the company,
(b) the company secretary (f any), or

(¢) any person authonsed by the directors for the purpose of signing documents
to which the common seal is apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordnary resolution of
the company, no person s entitied to inspect any of the company's accounting or
other records or documenis meraly by virtue of bemg a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The drectors may dectds to meke proviaon for the baneit of persons amployed or
formerly employed by the company or any of s subsihianes {other than a dwector or
former dwector or shadow director} m connaction with the ceasaton or transfer to any
parson of the whole or part of the undertaking of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any director or the company sacretary (if any} or any permson apponted by the
directors for the purpose may authenticate any documents which are requied 1o be
authentcated by the company

DIRECTORS’ INDEMNITY AND INSURANCE

INDEMNITY

in Uus article 87, the expression “Indemnified Person” shali refer to every prosent and
former director, altemate dwector, secretary or other officer or employse of the

Company, Including any Sentor Accounting Officer appomnied in accordance with
income & Corporation Taxes legisiation, but excuding any present or former auditor

Subject to article 673 but wthout prepudice 1o any indemnily to which any
indemniied Person may otherwise be entitled, the directors of the Company may
exercise the powers of the Company to indemndy any Indemnifisd Person against

a) all kabdibes, costs, charges and expenses incurred by him in the executon and
discharge of his duties to the Company and any associated company of the
Company (as defined by the Companies Act 2006 for these purposes),

b) all habiities, costs, charges and expenses incurred by him in defending any
proceedings, cvil or cnminal, which relate to anything done or omitted or alleged
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1o be done or omitted by lum as a director, officer or employee of the Company
or an associated campany,

c) all habilihes, costs, charges and expenses incurred by im in appealing agansi
any penally assessed by HM Revenue & Customs or other regulatory body

Such indemnity shall not extend to any hability ansing out of the fraud or dishonesty
of the relevant indemnified Person {or the oblawung of any personal profit or
advaniage to which the relevant Indemniied Person was not entifed) and no
Indemnihied Person shall be entitied 1o be indemnsied for

a) any habilty incurred by him to the Company or any associated company of the
Company (as defined by the Act for thase purposes),

b} any fine imposed in any cnminal proceedings,

¢} any sum payable to HM Revenue & Customs of other reguiatory authonty by
way of a penalty in respect of non-complance with any requrement of a
regulatory nature howsoever ansing,

d} any amount for which he has become Lable in defending any crrmnal
praceedings in which he is convicted and such conviction has become hnal,

e) any amount for which he has become liable in defending any cwil proceedings
brought by the Company or any associated company in which a final judgment
has been given aganst lum, and

f) any amount for which he has become hable m connecton wth any apphcabon
under sectons 661{3) or {4) or 1157 of the Companies Act 2008 in which the
court refuses to grant hum relef and such refusal has become finat

Every Indemnilted Person shall be provided wath funds by the Company {(directly or
indirectly) to meet expenditure incurred or ic be incurred by hum in any proceedings
{(whether cwil or cnminal) brought by any party which relate to anythung done or
omitted or alleged to have been done or omitted by hhm as a direcior, officer or
employee of the Company or any associated company, provided that he wil be
obhged to repay such amount ho later than

a) i the event that he is convicted in proceedings, the date when the conwiction
becomaes final,

b) n the event of judgment being gven against him i proceedings, the date when
the judgment becomes final (excepl that such amouni need not be repaid to the
extent that the expenditure 1s recoverable under a vald indemmty given to him
by the Company), or




c) in the avent thal the court refuses to grant tum relisf on any application under
sections 661(3) or (4) or 1157 of the Compames Act 2008, the date when the
refusal bacomes fina!

88. INSURANCE

The Company shall have power to purchase and mantain for any Indemnified Person and
for any director, secretary or other officer or empiloyee of an associated company insurance
aganst any habiity mcurred by him in connechon with any negligence, default, breach of
duty or breach of trust by him in relation to the Company or any associated company of the
Company or otherwese i connection with his duties, powers or office
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