Company Number: 01686572
SCHLUMBERGER UK HOLDINGS LIMITED

(the "Company")
WRITTEN RESOLUTIONS

Passed on 2 January 2¢19

At a court ordered meeting of the shareholders of the Company duly convened and held at
Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, commencing at
10:00 a.m. on 10 December 2018 and adjourned and reconvened at 10.00 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 (the "Merger Terms") between, amongst others, the
UK Companies (as defined in the Merger Terms), Libertador Holdings B.V., a Duitch private
company with limited liability, and the Company (the "Transferee"), in the form produced to the
meeting and initialled by the chairman for the purposes of identification, the merger of the UK
Companies (as defined in the Merger Terms) and Libertador Holdings B.V. with and into the
Transferce (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)]

R

XSMGMH*
14/01/2019
COMPANIES HOUSE

Schlumberger-Private
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Draft Terms of Merger
These Terms are dated Y4 Sesrre~ne 2018

Between

LIBERTADOR HOLDINGS B.V. a private company with limited liability organised and existing
under the laws of the Netherlands, having its corporate scat 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 a private company limited by shares 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 "Transferee").

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 2005/5¢/EC of the Europecan 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 2017/1 132/EU;

*"Dutch Regulstions” 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 Directive has been implemented in the

Netherlands;

"Effective Date” means 1 Januvary 2019 or such other date as may be sgreed by the Merging
Comgpanies 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” mecans a report prepared by an independent expert or
statutery auvditor to evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation 9 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 Liabilitics to the Transferce
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
Compzrny" shall be construed accordingly as the context requires;

"Pre-Merger Clearance 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;

"Schlamberger plc™ means Schiumberger pic, a public limited company registered with the
registrar of companies for England and Wales with registered number 01332348 and having
its registered office st Schlumberger 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 Jisted in column (B) of Part B of
Schedule 2, being the holders of the entire issued share capital of each of the UK Compaenies
as at the date of these Terms, and Schlumberger plc 1o the extent it becomes a shareholder of
any Merging Company prior to the date of the Pre-Merger Clearsnce Cowst Hearings,

"UK Courts™ means the High Court 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 a3 of the Accounting Effective Time.

The Merger shall be camried out in the manner provided for in Article 2(2)a) 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 consequence of the Merger, the ownership, title and possession of and responsibility for
all of the Assets and the Liabilities wil} pass 10 the Transferce as a whole by operation of the
Directive, the Dutch Regulations and the UK Regulations at the Effective Time and the
Trensferee 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 inio
liquidation.

Each Merging Company shall do, sign of execute, or procure 1o be done, signed or executed,
ell such other acts, deeds, documents end things as may be necessary or desirable in respect of
the Merger and the transfer of the Assets and the Liabilitics to the Transferee pursuant to these
Terms.

Consideration for the transfer of the Assets and the Linbilities, in the form of ordinary shares
of GBP 1.00 each in the share capital of the Transferee, shall be receivable by the UK
Company Sharcholders in the ratio as set out at column (D) of Part B of Schedule 2, which
shall be apptlisd to the current share capital of the UK Compenies as at the Effective Time (the
“Consideration Shares™). It is anticipated that the UK Company SharehoMers will waive
their rights to receive the Consideration Shares.

The shares in the capital of the Transferors shall be cancelled »s 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 all 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 to 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 Companies.

None of the Merging Companies hag been dissolved, is in a state of bankruptcy or has applied
for a 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 ore or more Transferors
be removed from the Merger process, the remaining Transferors and the Transferee agree to
continve 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 2nd composition of the
Board of Directors

(Regulation 7(2)(qa) of the UK Regulations and Article 2:308 paragraph 3 juncio 2:312
paragraph 2(a) and article 2:333(d}{a) of the Duich 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 October 1985, with
registered number 01686572 and having its registered office at Schilumberger 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 GBP 1.00, fully paid
and held entirely by Schlumberger plc.

(c) As at the date hereof, the metmbers 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 incorporated 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 seat 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 velue 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

(i) Wim Emiel Alice Janssens.

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

(b) Prior to the date of the Pre-Merger Clesrance Court Hearings, it is intended that the
UK Companies which have the Transferee as their sole sharcholder as at the date of
these Terms will issue one ordinary share to Schlumberger Pk, 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 zlso be further
changes to the share capital of the UK Companies prior to the date of the Pre-Merger
Clearance Court Hesrings.

Share Exchange Ratio, Allotment of Shares, Measures in relation to the transfer of
sbares and Minority exit rights

(Regulation 7(2)(} and (c) of the UK Regulations and Article 2:308 paragraph 3 jumcto
Arsicle 2:312 pevagraph 2(g) and 2:326 paragraph 1{a), (e) and () of the Duich Regilotions)

As consideration for the transfer of the Assets and Liabilities, the Transferee shall allot the
Consideration Shares to the UK Company Sharecholders and the UK Company Shareholders
shail 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 Duich purpases be effected as a simplified merger carried cut pursuant
Article 2:308 paragraph 3 taken with Article 2:31), paragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulations, no shares shall be allotted and no other consideration shall be paid
10 its sole sharcholder Schlumberger ple in respect of transfer of the Assets and Liabilities of
Libertador to the Transferee.

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

Particlpation in Profits, Rights or Restrictions attaching to Shares

(Regulation 7(2)(e) and (&) of the UK Regulations and Article 2:308 paragraph 3 junclo
Article 2:326 paragraph 1(b) ind (d) of the Dutch Regulations)

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 Schlumberger plc. The
Congideration 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 Transferors have issued shares without voting rights or

without a 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 Dutch Regulations)

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

the Netheriands.
Amounts or Bepefits 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 statntory 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
anyone else involved in the Merger.

Independent Expert's Report

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

Pursuant to Regulation 9(1)(c) of the UK Reguiations, there is no requirement to obtain an
Independent Expert's Report where every sharcholder of every Merging Company agrees that
such a report is not required. The UK Company Sharcholders and Schlumberger ple, which
are or will be at the relevant time the sharcholders of all of the Merging Compeanies 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 Independeni 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 be payable to the sharehalder 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 jimcto Article 2:312
paragraph 2(b) of the Duich Regulations)

‘The Articles of Associstion of the Transferee are attached as Schedule | to these Terms and
shall remain unchanged upon the Merger.

The likely effects of the Merger for Employees and Participation Rights

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

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

Mone 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 perticipation in force. 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 impect on employment in the
Merging Companies.

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

wriggered by the Merger.
Evaluation of Assets and Liabilities

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

The Assets and the Liabilities thet transfer to the Transferee in the course of the Merges, will
transfer at book value for UK and Dutch accounting pusposes, to be detesmined by reference
to the amount stated in the unaudited interim accounts of the Transferors as at 31 July 2018
for the UK Companies and a3 at 9 August 2018 for Libertador.

Accounts

(Regulation 7(2)(1} of the UK Regulations and Regulation Article 2:333d(d) of the Duich
Regulations)

For the purposes of preparing these Terms:

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

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

(i) draft annual sccounts for the year ending 31 Decemnber 2017 where audited
accourtts are required but are in the process of being finalised ae at the dats of
these Torms; or

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

Consequences of the Merger for Tax Parposes

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

The intentions with respect to the activities

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

The activities of cach 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 taken with 2:312 paragraph 2(e) of the Dutch Regulations)

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

Q) David Marsh; and

(iiy 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(1) of the Dutch Regulations)

The sharcholders of the Merging Companics have indicated their consent to the intended
Merger and the resolution to merge will be passed at a shareholders’ meeting of each of the
Trunsferee 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 Netherlands 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 ) 2 %&_&
) .& Lt

Director

Name: David Marsh ) M VLL

Director )



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell )
Director )

_ S
Name: Wim Emiel Alice Janssens ) R

Director )



For und on behall of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

ot nA

N

Name: Simon Smoker
Direcior



For and on beha)f of DATA MARINE SYSTEMS LIMITED

Name: David Marsh 3 ¥ A
Director ) ﬂ./(/

Name: Simon Smoker
Director

St



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) W/L )'VL

Director )

Name: Stimon Smoker s
; E\&SQS.Q -

Director



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W M

Director )

Name: Simon Smoker ) (\\e‘:‘qs : S S /

Director )



For and on behalfl of M-] SWACO (UK) LIMITED

Name: David Marsh )
ame: Davi ) ! ( M

Director

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

Director



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ) M n,,l\

Director )

Name: Simon Smoker
Director

—t N



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director 3 M M

Name: Simon Smoker
Director

-

- ]
i
[, =, -



For and oa behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh }
Director )

Name: Patrice Hellouin de Cenival
Director

nadt st

Name: Simon Smoker
Director

S St

[Common Drgft Tarms of Merger - Signatws pages)



For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) x LAt M—

Director )

Name: Simon Smoker ) C:_:_:‘L{Q;S\( \

Director )



For and on behalf of SEISMOGRAPH SERVICFE. (ENGLAND) LIMITED
Name: David Marsh

Directyr ; M M

Name: Simon Smoker

) /\kc
Director ) B S S



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh ; ! ((. ) (

Director

Name: Simon Smoker ) . %%.Q\\( Y

Director )




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

Name: David Marsh ) [ ( ( n t

Director )

Name: Simon Smoker el

Director



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

1
Name: David Marsh } m {
Director ) W

Name: Simon Smoker ) e’
sl

Director



For and on behalfl of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

Name: David Marsh
Director ) W ’L{/"

i

Name: Simon Smoker ) W
Y SSSAC

Director



For and on behalf of SPT GROUP LIMITED

Name: David Marzh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

S S

et Nt

- s
¢ —
.




For and on behalf of SPT Group Limited

Name: David Marsh
Director

St o

Neme: Patrice Hellouin de Cenival )] - .
Director )

Name: Simon Smoker
Direcioy

o vt

[Commoan Draft Terma of Merger - Signature pages)



For and on behalf of WESTHILL REALISATIONS LIMITED
Name: David Marsh )
Director ) M M

Name: Simon Smoker
Director

<SAo

et s




For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Direclor

S
X

Name:; Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker ) (\J\\& _

Director )



For and on behalfl of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanic Boyault )

Director }

iy
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signwanere pages)



For and on behalf of 3 D STABILISERS LIMITED
Name: David Marsh )
Director ) oA i

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker ) ¢ ? : "
Director ) . \w—'



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker
Director

Nt St

{Comuon Drafi Terms of Merger - Signature pages)







For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

A

Name: MARK ROMAN HIGGINS )
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Mierger

[Mark Htgxing signaberd pupes]
Schiumberger-Privits



For and on behalf of CATIRNWELL MANAGEMENT SERVICES LTD

L

Name: MARK ROMAN HIGGINS
Director

e

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Mark Higgins signasure pager]
Schiumberger-Private



If of CAMERON PRODUCTS LIMITED

Name: Mark iggi ;

Name: Michael John Smart
Director

N N

Mok Higghes signature pages)
Schiumberger-Privats



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Director

Name: Michae! Jobn Smart )
Director ) —

A 4

[Common Dl Yavms of Nevger - Sigmatwre pages)



For sod on behalf of CAMERON TECHNOLOGIES UK LIMITED

HE

Name: MARK RO HIGGINS )
Director )

[Mark Roman Higging — Sigratuse Pages



For and on behalf of CLEANCUT TECHNOLOGIES LYMITED

gl hiA-

Name: David Marsh

Seu S’

Director
Name: Simon Smoker ) <! \
Director ) R -



For and on bebaif of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

Plark Roynan Hipging — Signature Pages (Commen Drsh Termw of MergeD



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Walter McCloud ) /(4:&“ CW( %
)

Director

Name: Simon Smoker
Director

St S

[Common Draft Terms of Merger - Signatiry pages)



For and an behaif of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Smoker ) T 3
Director ) \&N\"& -
Name: Simon Walter McCloud b

Director )



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Drafi Terms of Merge: - Siguature pages)



For and on behslf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh ; M }?,L

Director

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

S’ et



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

Name: David Marsh ) : ! e 4 )‘hﬁ _

Director )

Name: Simon Smoker ) - N
) A Q‘:\S\Q —

Director



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

Name: David Marsh ) M " d

Director )

Name: Simon Smoker ) (;’__’m

Director }



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )
Name: Robert Jan Thomson )
Director )
Name: Simon Smoker )

Director )

. 7t



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh }
Director )
Name: Robert Ian Thomson )
Director )
Name: Simon Smoker )
Director )

[Comemem Draft Terms of Merger - Signature pages)



For and on behalf of ISKOOT LIMITED

Name: Mark igging )
Director )
Name: Michael John Smart )
Director )
Name: Mark Anthony Jiskoot )
Director )

[Mark Roman Higgins — Signature Pages (Common Dvaft Terms of Merge)}



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins )
Director )
Name: Michael John Smast ) :
Numne: Mark Anthony Jiskoot )
Director )

{Comanon Draft Termu of Merger - Signanwe piges)



For and on behalf of ISKOOT LIMITED

Name: Mark Roman Higgins
Direetor

Name: Michae! John Sman
Director

Name: Mark Anthony Jiskoot
Director

[Cammeon Droft Terms of Merger - Sigwature pages)
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED

(Company No 1686572)
(Adopted by special resolution passed on 37 October 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

No arhicles set out 1n any slatute or other instrument having statutory force apply to
the company and the following are the company’s articles of assocaation

DEFINITIONS AND INTERPRETATION
DefinRions

in the articles

"address”, n relaton to a communicaton made by electronic means, mcludes any
number or address used {ar the purposes of that commumcation,

“asfternate™ or “alternate director" has the meanmg grven in aricle 27,
“appointor” has the meaning gven in article 27,
“articles” means the company’s articles of association,

*bankruptcy” includes indnadual nsolvency proceadings in a junsdiction other than
England and Wales or Northemn Ireland which have an effect simiar to that of

bankrupicy,
"chalrman® has the meaning given in article 13,
“chairman of the meeting” has the meaning gwven in article 51,

“Companies Act 20068" means the Companies Act 2006 including any statutory re-
enactment or modhfication from tune to tme i force,

“Companies Acts" means the Companies Acts (as defined m 52 Companies
Act 2008), in so far as they apply ta the company,

“conflict of interast” has the meaning given in article 17,

"director” means a director of the company, and inciudes any person occupying the
postion of director, by whatever name called,

"distribution recipient” has the meaning given in arficle 43,
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"document” includes, uniess otherwise specified, any document sent or supplied in
electronic form,

“electronic lorm" has the meaning given in 51168 Cornpames Act 2008,
"alectronic means” has the meaning given n 1168 Companies Act 2006,

"fully paid”, in relation to a share, means that the nominai value and any premwum to
be paxd to the company n respect of that share have been pawd to the company,

“hard copy form" has the meanng grven in 81158 Companes Act 2008,

“holder" in relation to shares means the person whose name 15 entered m the
register of members as the holder of the shares,

“Instrumem" means a document in hard copy form,

"membhar" has the meaning given in 5112 Companies Act 2006,

"ordinary resolution” has tha meaning gven in 8282 Comparues Act 2006,

“paid” means paid or credited as paid,

“participate”, in relation to a directors’ meeting, has tha meaning given in article 10,
*permitted causa® has the meaning gven m article 18,

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

“proxy notification address” has the meaning given in amcle 59,

“qualitying person™ has the meaning given in 8318 Companies Act 2006,
“shares” means shares n the company,

“signed®, n relation 1o anything in electronic form, includes authenhocation in guch
manner as the diractors may decde,

“special resolution” has the meanng given in 283 Compames Acl 2006,
"subaldlary* has the meaning given in 51159 Comparmes Act 2006,

"transmittes® means a person entied to a share by reason of the death or
bankrupicy of a member or otherwsse by operation of law, and

"writtan” or "writing" means the representation or reproduction of words, symbols
or other information i a visible form by any method or combmation of methods,
whether sent or suppliad in slectronic form or otharwise

Companies Act 2008 definitions

Unless statad otherwise, other words or expressions contaned in the aricles bear
the same meaning as in the Compamies Act 2006
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LIABILITY OF MEMBERS

The hiabiity of the members 18 imited to the amount,  any, unpaid on the shares
held by them

PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to the articles, the dwectors are responsible for the management of the
company's business, 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 dirgctors lo take, or refrain from
takmg, specified action

Valiclity of directors’ prior actions

No such special resolution invaixiates anything which the directors have done bsfore
the passing of the resolution

DIRECTORS MAY DELEGATE
Scope of delogation

Subject to the arhicies, the directors may delegate any of the powsss which are
conferred on them under the articles

{a) to such person or to such committes {consisting of one or more diractors),
() by such means (including by power of atiomey),

(c) o such an exten,

(d) nrelation to such matters or terntones, and

(@) on such terms and conditions,

as they docide

Further delegation

if the direciors so specily, any delegation may authonse further delegation of the
directors' powera by any person to whom they are delegated

Revocation and alteration of delagated power

The directors may revoke any delegation in whols or pert, or alter s terms and
condons
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COMMITTEES

Committee procedures

Committess to whuich the directors delegate any of ther powers must folow
procedures which are based as far as they are applicable on {hose provisions of the
articles which govern the laking of decisions by dwectors

Directors’ power to make pracedural rules

The directors may make rules ot procedure for alt or any commitiees, which prevail
over rules denved from the arlicles if they are not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the dwectors may be taken
(a) al a directors’ meeting, or
(b) m the form of a directors” wntten resolution,
but, f the company only has one drector and no provision of the arhcles requires it 10
have more than one direcior, the director may lake decisions withcut regard io any
provisions of the articles relating to cirectors’ decision making
CALLING A DIRECTORS' MEETING
Power to call directors' mestings

Any drector may call a directors' meeting by gvng notice of the meeting to the
directors or by authonsing the company sacretary (f any) to give that nouce

Contents of notice

Noiice of any dreciors’ meeting must indicale

(a)  ns proposed date and tma,

(b}  whare 1t 15 lo take place, and

{c) # 1t 1s anticipated that direclors participating in the meating will not be n the
same place, how 1t 1s proposed that they should communicate with each other
dunng the meeting

Notice to each director

Notice of a directors’ mesting must be given o each dwactor, but need not be n
writing

Waiver of sntitiemant to notice

Nobce of a directors' meeting need not be given (o dwectors who waive ther
entittement to notce of that meeting, by gmng notice to that effect to the company

4
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before, on or after the date on wiich the meeting is held Where the notice 1s given
after the meeting has been held, that does not affect the vahdity of the meeting, or of
any business conductad at #t

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

Subject to the articles, directors particprate in a directors’ meseting, or part of a
directors’ meeting, when

(a) the mesting has been called and takes place in accordance with the ariicles,
and

(b) they can each communicate to the othars any information or opinions they
have on any particular item of the business of the mesting

irrelevant matters

In determireng whethar directors are partcipating in a dectors’ mesting, it is
irrelevant where any director 1s or how they commenicate with each other

Deciding on place of mesting

it all the directors parkcipating in @ meetmg are not in the same place, they may
decwdo that the meeting s to be freated as taking place wherever any of them 18

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a diractors' meeting, uniess a quotum 18 participabing, no proposal 1s to be voted
on, axcept a proposal to call another meetng

Fixing of quorum

The quonum for directors’ mestings may be fixed from sms t© tme by a decision of
the directors and unless othermse fixed it is two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM
Application

This ariicle apphes where the total nimber of directors for the time being s leas than
the quorum for directors' mestings

Action \f one director

If there 18 only one director, that directer may appoint suficient directors to make up a
quorum or call a general meeting to do so

Action it more then ons director
if there 13 more than one director
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(a) a directors’ meeting may take place, if it 13 called in accordance with the
aticles and at least two directors participate in it, with a view to appointing
sutficien! directors 1o make up a quorum of calkng a general meetng to do so,
and

(b) if & dvectors’ mesting is calied but only one drector atiends at the appointad
date and ime to participate in it, that director may appoint sufficient dwectors
t0 make up a guorum or call a general meeting 10 do 50

CHAIRING OF DIRECTORS' MEETINGS

Appoiniment of chairman

The directors may appont a diector to chair therr meatngs

Appointed person called chairman

The person 50 appointed for the time being 15 known as the chairman

Yermination of chalrman‘s appointment

The directore may tervunate the chairman’s appoiniment at any hme

Alternative chalman

It the chairman 15 not participating in a dwectors’ mesting within 10 minutes of the

tme at which &t was (o stard, the parhcipating directors must appont one of

themselves to chair t

VOTING AT DIRECTDRS' MEETINGS: GENERAL RULES

Decisions at disectors’ meetinges

Subject to the amcles, a deasion @ taken at a directors’ meeting by a meyonty of the
votes of the participating directors

Number of votes

Subject to the amicles, each direcior participating in a directors’ meeting has one
vote

CASTING VOTE
Chairman’s casting vote

If tha numbers of votes for and against a proposal are equal, the chairman or other
director chainng the meetng has a casting vote

Exception

Bul article 15 1 does not apply If, \n accordance with the articles, the charman or
other director chainng the meeting not 1o be counted as parbcipating in the
decision-making process for guorum of vobling purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who 15 also an alternate director has an addiional vole on behalf of each
appoinior who 18

{(a) not paricipating in a directors’ meeting, and

(b)  would have been entitied to vote d they were parkicipating in 1t
AUTHORISING CONFLICTS OF INTEREST

Directors' power to authorise conflicts of interest

The duectors may, in accordance vath thus article, authonse a matier proposed 10
them which would, d not authonsed, involve a breach by a director of his or her duty

under 8175 Compames Act 2006 to avosd a situation tn which he or she has, or can
have, a direct or mdirect interest that confhicts, or possibly may confict, wath the

company's interests
intespretstion

A reference i the articles to a “conflict of interest® includes a confiict of interest
and duty and a conflict of duties

Authorisstion in accordance with Compantiss Act 2008

An authonsabion rederred to in article 17 1 1s effective only f It 18 given in accordance
with the requrements of the Companies Act 2008

Authorisation by wrttten resolution

tn the case of an authonsation gven by resolutton in wrnting

{a) the rescluton must be signed by all ths direciors, and

{b) the number of drectors tha! sign the resolution (disregarding the director 1n

question and any other director who has a direcl or indirect mterest 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) authorise a maller pursuant to article 17 1 on euch terms and for such
duration, or impose such kmits or conditions on it, as they may decide; and

(b) vary the terms or duration of such an authonisabon (ncluding any hmis or
condibons impased on i) or revoke rt

Exampies of termas of authorisation
Any terms, limite or conditions imposed by the directors in respect of their

authonsation of a director’s conflict of interest or possible conflict of interest (whethar
given pursuant lo arhicle 17 1 or otherwise) may prowvide that
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() i the relevant dwector has {(other than through his or her posiion as director)
information in relation to the relevant matter in respect of which he or she
owes a duty ot confidentiality to another person, he or she 1s not obhged to
disclose that Information to the company or to use or apply it i performing us
or har dutes as a dwector,

(b} the diractor 15 ta be excluded from discussions i relation fo the relevanl
matter whether at a meeting of the directors or any committae of directors or
otherwige,

{c) the director is not lo be gvan any documents or other mformation in relation
to the ralevant matter, and

{d) the director may or may not vote (or may or may not be counted In the
quorum} at a meeting of the diractors or any commitiee of directors in relabon
to any resolution relating to the relevant matter

No intringement of duty

A dractor does not infringe any duty which he or she owes 10 the company by virtue
of 88171 to 177 Compamnes Act 20086 o that director acts it accardance with such
terms, kmits and conditions (if any) as the directors impose in respect ol therr
authonsation of that director’s confiict of interest or possible caonfict of mnterest
(whether given pursuant to article 17 1 or otherwese)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Directors psrmitted to retain benefits from situstional conflicts

A direclor 15 not requirad, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the company tor
any remunaration or other benefit which he or she denves from or in connaction with
a relationship involving a confiict of interest or possible conflict of interast which has
been authonsed by the directors (whether pursuant to article 17 1 or ctherwise) or by
the company in general meeting (subject in each case 10 any lerms, hmis or
condhons attaching to that authonsation)

Directors permitied to retain benefits from transactionsl conflicts

if a director has disclosed to the diractors the nature and extent of lus or her interest
{to the extent required by the Companies Act 2006) he or she i3 not required, by
reason of being a director (or because of the iducary relationshsp estabiished by
reason of being a diractor), to acoount o the company for any remuneration or other
benefit which he or she denves from or in connechon with

(a) being a party to, or otherwise interested in, any transachon or arrangement
with the comparny or in which the company is interested or a body corparate
n which the compeany is interasted,

(b) acting (otherwise than as auditor) alone of through his or her organisation in &
professional capacity for the company (and that director or hts or her
organisation 15 enitied to remunerabon for professwonal seraces as if they
were not a director), or
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{c)  being a director or other officer of, or employed by, or otherwise mterastad in,
the company's subsidianes or any other body corporate in which the company
(s interested

No breach of stetutory duty not to accept benefits from third parties

A diwrector's racaipt of any remuneration or other benefit relerred to in articles 18 1 or
18 2 does not constduts an infrengement of hus ot her duty under a176 Companies
Act 2008,

Transaction not liable to be avoided

A transachon or arrangement referred to in artwles 18 1 or 18 2 is not hable to be
:mdvonded on the ground of any remuneration, benefit or interest referred to those
os

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

if @ directors® meaeting, or part of a directors’ mesting, 18 concamed with an actual or
proposed transaction or amangement with the company in which a director 1s
interestad then

{a) provided the diector has declared the nature and axtent of his or her interest
to the cther directors o the extent required by the Compansas Act 2006, and

{b)  subject w the tenms mmposed by any authonsation given by the directors
(whethar pursuant 1o arbcle 17 t or otherwise) or by ths company in general

mestng

that director i to be counted as paricpating m that meeting, or part of a maesting, for
quorum purposes and he or she may vote at that mestng or part of a mesting

interpretation

For the purposes of this article

(a) an mierest of a person who is, for any purpose of the Companies Act 2008,
*connected with® (withn the meanng of 8252 Compames Act 2006) a
director 1s to be reated as an interest of the direcior, and

{(b) in relakon to an alternate director, an mterast of s or her appomtor 15 to ba
freated as an interest of the altemate director without prejudice 1o any interest
which the altemnate dwector has otherwise and without prejudice to his or her
abiity to vots n relaton to that transaction or arrangement on behalf of
anothar appointor who does not have such an mnterest

Chalrman's rulings

Subject 1o arhcle 19 4, If a question anses at a meetng of the directors or of &
committee of directors as to the nght of a director to parlicipate n the masting (or
part of the mesting) for voting or quorum purpoeses, the question may, before the
conclusion of the mesting, be referred to the chairman whose nding in relation to any
direclor other than the chawman 18 (o be hinal and conclusive
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204

205

Questions regarding the chairman

§f any question as to the nght ic participate in the meeting (or part of the meatng)
anses in respect of the charman, the question 1s to be decided by a decision of the
directors at that mesting, for which purpose the chasman 18 not counted as
parucipating in the meeting (or that part of the meeting) for veting or quorum
purposes

Directors voting on appoiniments

it it ts proposed to appoint two or more directors to offices or empioyments with the
company or with any body corporate in which the company 13 interested or to fx or
vary the terms of those appoimiments, the proposals must be dmded and considered
n relation to each director separately In that case, sach of those directors (4 not
preciuded from vobting for another reason) may vole {and be counted in the quorum)
in respect of each resolution excepl the rasolution which relates to that director
PROPOSING DIRECTORS’ WRITTEN RESOLUTIONS

Proposal by a director

Any dwector may propose a directors’ wntten resofution

Praposal by the company secretary

The company secretary {if any) must propose a chirectors’ written resolution If a
director 50 requests

Method of proposing

A directors’ written resolution 18 proposed by giving notice of the proposed resoluton
to the directors

Content of notice

Notice of a proposed directors' wntten resolution must indicate

(a) the proposed resolution, and

(b) the time by which 1l 1s proposed that the directors shouid adopt it
Written notice to sach director

Nolice of a proposed dwecters® wntten resolution must be given in wnling to each
director

Adoption process

Any decsion which a person giving notice of a proposed directars' wntten resolution
takes regarding the process of adopting that resolution must be taken reasonably in

good taith

10
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ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

When writien resolution adopted
A proposed direcions' written rasolution 18 adopted when all the direciors who would

have been entitled to vole on ihe resolubion at a directors' mesting have signed one
of more copias of 1, but only it these directors would have formed a quorum at such a

meebng
immasteriality of signing time

It s ¥ymmatenal whether any drecior sgns the resolubon before or after the wne by
which the notice proposed that it should be adopted

How resclution to be troated

Once a directors’ wnition resolusbon has boen adopiad, it must be reated as A nt had
besen a decision taken at a directors’ meeting in accordence with the arhcles

Record of directors’ written resolutions

The direciors or the company secratary (f any) must ensure that the company keeps
a record, i writing, of alt directors’ written resolutions for at least 10 ysars from the
date of their adophon

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may make any rule which they think fit about how
thay take decisions, and about how such nies are to be recorded or communicated
1o directors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS
How director appointed

Any person who 18 wilng 1o act as a diraclor, and # permitted by law to do so, may
be appointad to be a drector

(a) by ordinary resoiution, or

{b) by adecision of the directors, or

(c)  bynobce in wiiing made 1 accordance with article 24 3

How director appointed If no members or directors

in any case where, as & result of death, the company has no members and no

direciors, the personal representatives of the last member to have died have the
nght, by notice in wning, to appoint a person to be a director.
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interpretation

For the purposes of article232, wheretwo or more shareholders die n
circumstances rendenng it uncestain who was lhe last to die, a younger shareholder
1s deemed {o have survived an older shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT

When director's appointment terminates automaticaity

A person ceases (o be a director as soon as

(a) that person ceases toc be a dwector by wvirtue of any provision of the
Companes Act 2006 or s prohibited from being a director by law,

(b) a bankruptcy order is made against that person,

(c) a composilion 15 made with thal person’s crediors genarally 0 satistaction of
that person’s dabls,

(d) a registerad medical practitioner who 1s treatng that person gives a writlen
opinion to the company slating that that person has become physicallty or
mentaily incapable of acting as a directer and may remamn so0 for more than
thres months,

{e) by reason of that person's mental health, a court makes an order which
wholly or partfy prevents that persoh from personailly exercising any powars
or nghts winch that person would otherwise have,

N nottication 1s receved by the company from the direclor that the director is

resigning from office, and the resignation has taken eftect n accordance with
its tarms, or

(9) that person and their altemaite (if any) is absent from mestings of the directors
1or six successive months without the permmssion of the directors

Company's power to sppoint and remove directors

The company in general meebng may appoint any person to ba a direcior or remove
any director from office

Majority hoider's power to sppoint and remove directors

The holder of at laast 75% of the total vating nghts of all membars who have the nght
to vote at a genseral meeting may by notice in writing to the company signed by that
holder appoint any person {o be a director or remove any director trorn office

Effect on service contract

Any remova)l of a director pursuant to articles 24 2 or 24 315 without prejudice to any

claim the director may have for damages for breach ol any senice contract between
that director and the company

12
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DIRECTORS' REMUNERATION

Direciors® services

Dwectors may perform any setvices for the company thal the direclors decrde
Remunsration for services

Dweclors are entitled to such remunaration as the dwectors decide

(a) for thesr sorvices to the company as directors, and

(b) tor any other service which they pertorm for the company

Form of remuneration and other arrangements

Subject to the articles, a direcior's remunerahion may take any form

Accrual of remuneration

Unless the dweclors decxde otherwise, directors' remuneration accrues from day io
day

Pensions, gratuities and Insurance

The dreciors may maks any amangemenis in connechon with the payment of a
ponsion, allowance or gratutty, or any death, eckness or disability benefits, or for or
towards msurance o or in respact of any directar or former dwector who 8 or was at
any time m the employment or servica of the company or any of the company’s
subskhanes or any other body corporate in winch the company 15 iMerested or any of
therr respective predecessors in business and that person's family and depsndants
DIRECTORS' EXPENSES

The company may pay eny reasonable expenses which the directors properly incur
in cannecton with therr attendance at

{a)  meelings of diractors or committees of directors,

(b)  general mestings, or

{c)  separate meetngs of the holders of any clags of shares or of debentres of
the company,

or otherwise m connecton with the exerciee of their powers and the discharge of therr
responsibiibes in relation to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of alternates

Any director (the "appointor") may appoint as an alternate any other dwector, or any
other person appraved by resolution of the directors, lo

13
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(a) exercise that director's powers, and

(b}  carry out that director’s responsibihtias,

i relaton to the talung of decisions by the directors in the absence of the alternate's
appomntor

Method of appointing or removing an aiternate

Any appaintment or removal of an alternate musl! be effecied by notice In wnting to

the company signed by the appointor, or in any other manner approved by the

directors

Notice requirements

The nobce must

(a) «entfy the person lo be appointed or removed as an alternate, and

(b) n the case of a notice of appoiniment, contan a statement signed by the
proposed alternate that the proposed altemnate 1s wiling to act as the altermnate
of the director gving the nobce

RIGHTS AND RESPONSIBILITIES OF ALTEANATE DIRECTORS

Rights of alternate drectors

An aftemate director has the same nghts, in relation io a direclors' meeting or
directors' wrntten resolution, as the altemate's appomtor

Status and responsibiiities of alternate directors

Except as the articles specify othermse, aiternate directors are
{a) deemed for all purposes 10 be directors,

{b} hable for thewr own acts and omissions,

{c) subject to the same restnctions as ther appointors,

(d}  notdeemed 1o be agents of or for their appointors, and

(e) entitled to be indemnitied by the company lo the same extent as if they wera
directors

Directors’ meetings and writien resolutions

A person who is an alternate director but not a director

{a) may be counted as participating for the purposes of determining whether &
quorum 1s particpatng (but only if that parson's appointor 18 not participating),
and

{b)  may sign a wntten rescluton [but only if it 1s nol signed or to be signed by thal
person's appointor)
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No slternate may be counted as more than one director for such purposes
Remuneration

An alternate diractor 18 not entitied to receve any remuneration from the company for
sarving 86 an altemate director except for that part of the alernate’s appontor's
remuneration as the appontor may direct by nobce m wnting made to the comparny
TERMINATION OF ALTERNATE DIRECTORSHIP

An afternate director’s appoimtment as an altemate terminates.

(a) when the alternate’s appomnior revokes the appointment by notice to the
company in witing specdying when 1t . to terminate,

{b) on the occurrence n relation Yo tha alternate of any event whych, if it occurred
in relation to the alternate’s appontor, would resuit in the termination of the

appoinior's appomntment &8 a director,
(c) on the death of the aktemate's appomntor, or
(d)  when the afternate’s appointor's apponiment as a director terminates
PART 2
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
Issus of only fully paid shares

No share is to be ssued for less than the aggregate of its nominal value and any
premium 1o be paxd 10 the company in consideration for ite issus

Excaption

Article 30 1 does net apply to shares taken on the formation of the company by the
subscribers to the company’s memorandum

POWERS TO ISSUE SHARES

Power, rights and restrictions

Sulyect {0 the arhcles, but without prejudice to the nights attached to any exsting
sharg, the company may issue sharas with such nghts or restncbhons as may be
decided by ordmary resoluton (or, faing such a decision, as the drectors, may
decide)

Directors’ power 1o alict shares

All new shares are under the condrol of ths directors who may allot and dispose of or
grant ophens over them 1o any persons, and on any terms and mt any manner, as the
directors decxde
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Directors’ power to aliot shares when anly one class of shares

5550 Companies Act 2006 apphes to the company whie it only has one class of
shares

Exciuslion of pre-emption rights

88581 and 562 Companias Act 2008 do not apply to any alloiment by the company of
equily secunties

Recdeemables shares

The company may issue 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, conditions and mannar of redemplion of any of those shares and must do 50
before the shares are aliotted

Variation of rights

The following events do not conatitute a vanation of the nghts atiached to any class
or classes of shares unless the terms of issue of that class or those classes
expressly provide otherwise or uniess the provisions of the articles are not followed

{a) the i1ssue of shares of any class in additon fo shares of that class previously
msued, or

(b}  the creation or 1asus of shares of a difierent class to that class (n the case
whare thare i1s only one class of shares in 18sus) or to thosse classes (in any
case where there are more than one class of shares in 1550e8) which rank
equally with or behind that class or thasa classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

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

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

otherwise required by law or the articles, the company i1s not in any way bound by or
may not recogmse any snterest i a share other than the holkder's absolute ownership
of it and al the nghts attaching fo it

SHARE CERTIFICATES

Obligation to issu2 share certificates

The company muat issue each member, free of charge, with one or more cerlficates
in respect of the shares which that member hoids

Content of certificates

Every cerblicate must specify

(a) i respect of how many shares, of what class, it 18 1ssued,
{b) the nominal value of those shares,
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(c)  that the shares are fully paid up, and

(d) any distingwshuing numbers assigned to them

Certificate may only cover one ciras of shares

No certficate may be issuad in respect of shares of more than one class
Only one certificate {or [oint holders

g'more than one person hokds a share, only one certificate may be 1ssued in respect
it

Execution of cerlificatea

Certficates must

(a)  have affixed to them the company's common seal, or

(b)  be otherwsze exscuted in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

It a cervhoate 1ssued in respect of 4 membar'a shares s

(a) damaged or defaced, or

{b)  said to be lost, stolen or destroyed,

that member & entiled to be 1ssued with a replacement cartificate in respect of the
same shares

Consequential rights and obligations
A member exercising the nght ta be 1ssued with & replacement cerificate

(a) may at the same Ume exercise the nght to be ssued with a single certificate
or saparate ceitficates,

(b) must retum the cerificate which 1s to be replaced to the company ¢ 1t 1s
damaged or defaced, and

(¢)  must comply with such conditions as 1o evidencs, Indemnity and the payment
of a reaschable fee as the diractors decide

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfars
Sharas may be transferred by means of an instrument of transfer i any usual form or
any other form approved by the directors, which 15 executed by or on behalf of the
transferor
No fee

No fee may be charged for regustenng any instrument of transter or other document
relating to or aftecimg the title to any share

Retention of share transiers
The company may retain any nsirument of transfer which 1s registered
When tranaferor ceases to hold & share

The transterer remains the holder of a share unil the transferee's name 1s entered in
the register of members as hokler of #t

Diractors' power to refuse transfers

The directors may refuse to register the transfer of a share for any reason including
t

(a) the transfer 18 not lodged at the company’s registered office or such other
place as the directors have appointed,

(b) the transter 15 not sccompanied by the ceruficate for the shares to which it
relates, and such other endence as the drectors may reasonably require to
show the transferor's nght to meke the transfer or the nght of someone other
than the transferor to make the transfer on the transferor's behaf,

(c)  the transter is n respact of more than ona class of share, or

{d)  the transfer is n favour of more than four transierses

Return of transfer instrumant

If the dwectors refuse to regsier the transfer of a share, the nstrument of transfer

must be returned to the transferee with the notice of refusal unless they suspect that

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmittee's title to shares

It ile 1o a share passes 0 a transmittee, the company may only recognise the
transmittee as having any title to that share

18
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No relsase from liabliities

Notlung in the arlicles releases the estale of & decsased member from any liabiity tn
respect of a shara solely or jointly held by that member

Transmitiee's rights

A transmittee who prodiices suoh evidence of entilement 1o shares as tha dwrectors
may propery require

{(a) may, subject o the aricles, choose erther to baecome the holder of those
ghares ar to have them transferred to anothar person; and

(b}  subject to the articles, and pending any transfer of the shares to another
person, has the same nghts as the holder had

When certain rights may be exercised

But transmittees do not have the nght to atiend or vote at a general meeting, or
agres to a proposed wniten resolubon, in respect of shares to wihich they are enttied,
by reason of the holder's death or bankrupicy ot ctherwise, unless they baecome the
holdare of thoss shares

Directors may give notics to transmittes

The dweciors may

(a) at any tima gve nobice requinng a transmuttasa to choosa ethar to become the
holder of a share or 1o have it transferred to another parson, and

(b) (f the transmitiee has not comphed with the nohce within 80 days slarbng on
the day after it 18 geven or such longer penod as the directoras may decide)
withhold payment of all dvidends or othér money payable in respect of the
share until the requirements of the notice have been complied with

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamiftes becomes a sharehoider

Transmittees who wish to become the holders of shares to which they have become
snbiled must notfy the company i wnting of that wish

How transmittee transfers s share

¥ the transmitiee wishes to have a share transferred !o ancther person, the
transmitigs must axecute an instrument of transfer in respsect of f

Efisct of transfer execuied by a transmittee
Any transter made or executed under this article is to be treated as f it were made or

oxecuted by the person from whom the transmittee has denved nghta in respect of
the share, and as f the event which gave nse to the transmission had not occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

i a notice 5 grven to a member n respect of shares and a transmittee s entitied to
thoss shares, the transmittes s bound by the notice f it was given to the member
belcre the transmittee’s namae has been entered in the register of members

CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any resoluton authonsing the company o sub-dwde s shares or any of them may
determine thai, as between the shares rasulting from the sub-dmision, any of them

may have any prelerence or advantage or bé subject 10 any restnction as compared
with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
Application

This article appiies where

{8)  there has been a consalidation or dmision of shares, and
{b)  as a result, members ara entitled to trachons of shares
Directors' powers

The directors may

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

(b)  authonse any person lo execute an nstrument of transfer of the shares to the
purchaser or a person nominated by the purchaser, and

{c)  distribute the net proceeds of sale in due proportion among the holders of the
shares

Distribastion to a charity

Where any hokder's enttlernent ta & portion of the proceeds of sale amaunis to less
than a minimum figure decided by the diractors, that member's portion may be
distnbuted to an organisation which 1s a chanty for the purposes of the law of
England and Wales, Scotland or Northern lrsland

Transteree's obligations

The person to whom the shares are transferred 1s nol obiged to ensure that any
purchase money (s recewved by the person entitied to the relevant fractons

Irregularities

The trunsterea's title to the shares 15 not affected by any 1ragularity in o invalidity of
the process laading 1o ther sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to declare or pay dividends

The company may by ordinary resolution deciare dividends, and the directors may
decde to pay intenm dwidends

Dirsctors' recommendation as to amount

A dvidend must not be deciared unless the directors have mads a recommendation
as {o ils amount Such a diwdend must not exceed the amount recommended by the
directors

Shareholders’ rights

No dividend may be declared or paid uniess il 18 in accordance with members’
respective nghts

Basls of calculating dividends
Unless the members’ resolution to deciare or directors' decision to pay a dividend, or
the terms on which sharas are issued, specy otharwss, t must be paid by reference

to each mamber's holdng of shares on the date of the resoluton or decision 1o
declare or pay It

Payment of intarim dividends

M the company's share capnal is dwvded into different classes, no mtenm dwvidend
may be paud on ghares canyng deferved or non-preferred nghts i, at the twne of
payment, any preferental dividend s In arrear

Fixed rate dividends

The directors may pay at mtervals any dividend payable at a fixed rate if it appears 1o
them that the profits available for disinbution justfy the payment

Entitiement to a dividend

The person entiied to any dmvidend s the holder of the share on the date decxied by
(a) the resclubon decianng the dmdend i respact of that share, or

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

Directors' fiability

if the directors act in good faith, they do not incur any liablity io the holders of shares

confernng preferred nghts for any Joss they may incur by the lawful payment of an
ntenm dwdend on shares with defarred or non-preferred nghis
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CALCULATION OF DIVIDENDS
How dividends caiculated

Except as otherwise provided by the arlicles or the nghts attached to shares, all
dvidends must be

(a) dociared and paid acconding to the amounts paxi up on the sharea on which
the dividend 1s paud, and

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

paid
Ranking for dividends

If any share is 1ssued on terms prowding that it ranks for dvidend as from a parbcular
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purpeses of calculating dmdends, no account 1s to be iaken of any amount
which has besn paid up on & share in advance of the dus date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of payment

Where a dvidend or cther sum whuch 13 a distnbution 18 payable n respect of a
share, t must be pard by one or more of the foflowming means

(a) transfer ta a bank or bulding society account spactited by the distribution
recipient erther in writmg or as the directors may otherwse decyde,

{b) sendng a cheque made payable lo the distnbution recipent by post

() to the distnbution recipient al the distnbution recipient's registered
address (if the distnbution recipient 1s a holder of the share), or

(n) (in any other case} to an address specified by the distnbulion recipient
either in wrting or as the directors may otherwise decude,

{c) sending a cheque made payable to such person by post to that parson at
such address as the distnbution recipiant has specified erther in wnting or as
the directore may otherwise decids, or

{d) any other means of payment as the threctors agrae with the distnbution
recyent either in wriing or by such other means as the dueclors decide

Definition of "distribution recipient"

in the aricles, "distribution reciplent” means, in respect ol a share 1 respect of
wihich a dvidend or other sum 18 payable
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(a) the hoider of the share,

{b) d the share has two or more joint holders, whichever of them 1s named first in
the regster of members, or

(c) o the holder 158 nc longer entitied to the share by reason of death or
bankruplcy, or atherwise by operation of law, the transmitteo

NO INTEREST ON DISTRIBUTIONS

The company may nol pay mterest on any dividend or other sum payable in respeci
of a shars unleas otherwss provided by

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

(b) the provisions of another agreement betweaen the holder of that share and the
company

UNCLAIMED DISTRIBUTIONS

Use of unclakmed distributions

All dwdends or other sums wiuch are

() payable in reapect of shares, and

{b) unclamed after having been declared or become payable,

may be invested or otherwise made use of by the dwectors for the benefit of the
company unti clamed

Company not » trustse

The payment of such a dnadend or other sumn into a separate account doss not make
the company a trustee n respect of it

Forfeiture of uncimmed distributions
i

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

(b) the distnbution recipient has not claimed &,

the distnbution recipient 18 no longer entitied to that dwmdend or other sum and it
csases to remain owing by the company

NON-CASH DISTRIBUTIONS
Power 1o make non-cash distributions

Subject to the terms of 1ssue of a share, the company may, by ordinary resolution on
the recommendation of the directors, decide o pay all or part of a dividend or other
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disirbution payable in respect ol the share by transtemng non-cash assets of
equivalant valua (including shares or othet securhes IN any company)

Directors' powers to make arrangements

For the purpases of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, incuding, where any difficulty anses regarding the
distnbution

(a} foang the value of any assats,

{b) paying cash to any dsinbution recipient on the basis of that value to adjust
the nghts of recipants, and

{c) vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Distnibution recipients may wave their entitement to a dwvidend or other ckstnbubon
payabla in regspect of a share by gving the company notce in wnting to that elfect
8 o

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

(b) more than one person is enttied to the share, whether by reason of the death
or bankrupicy of one or more joint holders, or cthermse,

the notice 18 not effectve unless 1t 18 expressed 1o be grven, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors® capitelisation and appropriation powers

Subjact to the articles, the directors may, f they are so authonsed by an ordinary
resolution

(a) decde to capitalise any profits of the company {whether or not they are
avallable for distnbution) which are not required for paying a preferental
dividend, or any sum standing to the credit of the company's share premwum
account or capstal redempton reserve, arc

(b)  appropnate any sum which they 80 decide to capilakse (a “capitalised sum")
to the persons who would have been entiled to it if it were distnbuted by way
ol dvidend (the "persons antitled") and in the same proporbons

Basls of application

Capitaksed sums must be applied

(a) on behalf of the persons entitied, and

(b) in the same proportions as a dvidend would have been distributed to them
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New shares

Any sum may be applied n paymg up hew shares of a nominal amount
aqual to the capitaiised sum which are then allotied credited as fully paxd to the
parsons entitled or as they meay direct

New debentures

A capitalised sum which has been appropnated from profits avadable for distnbution
may be apphed in payng up new debentures of the company which are then allotted
credited as fully paxd to the persons sniled or as they may direct

Directors’ supplomentary powets
Subject to the articles, the directors may

(a) apply capitaksed sums m accordance wth article 48 3 and 48 4 partly m one
way and partly in another,

(b) make such armangements as they think fit to deal with shares or debertures
becoming distnbutable n fractrons under this article (including the issumg of
frachional certfficates or the making of cash payments), and

(v) authonse any person to snter into an agreement wath the company on behalf
of all the persons entitled which i1s binding on them in respeact of the allotment
of shares and debentures 1o them under thes aricle

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Abifity 1o exerciss a speaking right

A person s able to exerciss the nght to speak at a general meeting when that person
i n a poston to communicate io all those attenckng the meeting, dunng the

meeting, any information or opxuons which that person has on the busmness of the
maeting

Abillity to exercise a voting right
A peracn is able to exercise the nght to vote at a general meating when

{a) that person is abls o vote, dunng the mesting, on resolutions put o the vote
at the meeting, and

(b) that person's vole can be iakan mto account in determining whether or not
those resolutions are passed al the same time as the votes of all the other
persons attending the mesting

Directors' powsr to make arrangements

‘The directors may make whatever arrangements they consider appropnate to enable
those altending & general meeting to exercise ther nghts o speak or vote at ot
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fmmatariality of attending at ditferant places

In delermiming attendance al a general mestng, It is wnmatenal whether any two or
more membaers attending it are in the same place as each other

Attendance when at different places

Two or more persons who are not in the same place as each other attend & general
meetng 1 their circumstances are such that of they have (or were to have) nghte to
speak and vole at that meating, they are {or would be) able 1o exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the apponiment of the chawman of the meeting 15 to be
transacted at a general meetmg f the persons attending it do not constitute a
quorum

CHAIRING GENERAL MEETINGS

The chalrman to chair genersl meetings

if the diraclors have apponted a chaiwman, the charman is enttied o chair genersl
meetings il present and waling to do so

Alternative chalrman

it the directors have not appainted a chairman, o f tha chairman 18 unwiling 10 chair
the maeting or 1s not present within 10 minutes of the tme at wiuch a meeting was
due o start

(a) the directors present, or

{b) (i no directors are present), the meating,

must appont a director or member 1o chair the meeting, and the appointment of the
chairman of the meeting must be the first busiess of the meeting

interpretation: chalrman of the mesting

The person chamng a meeting n accordance wih thus article 1s referred 1o as the
*chalrman of the meating”

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

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

Non-members' rights to attend and speak
The chairman of the mesting may permit other persons who sré not

{8)  members of the company, or
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{b) otherwise entiled {o exercise the nghts of members in relation to general
meetings,

to attend and speak at a general meeting
AODJOURNMENT
Lack of quorum

if the persons attending a general meating withen half an hour of the tme at which the
meeting was due {0 start do not constitute & quorum, or f dunng a meeting a quorum
ceaseas 10 be present

(a) the mesting Is cissolved f the members or any of them required the meeting
to be called or the members or any of them called the meseting, or

{b) otherwise
{ the charman of the mesating must adjourn i, and

() if at the adjourned meeling a quorum s not presenl or ceases to be
present, one quakfying person present 1s a quorum

Chalrman’s power to adjourn

The chawrman of the meeting may adjourn a general meating at which a quorum 15
present if

(a) the meetng consents to an adjoumment, or

(b) 1t appears to the chawrman of the meeting that an adjournment 18 necessary
to

() protect the safety of any person attending the meetng,

() ansure that the business of the meeting 1s conducted in an orderly
mannaer, of

(u)  enable all the members present to take part in the debate and to vote
Power of meeting to require adjournment

The chatrman of the meeting must adjourn a general meeting d directed to do so by
the meeting

Time, date and piace of adjourned meeting
When adjourning a general meeting, the chairman of the meeting must

(a) either specily the tme, dale and place to which it 1s adjourned or state that it
18 10 continue at a time, dale and place to be tixad by the directors, and

(b) have regard to any dwectons as to the tme, date and place of any
adjournment which have bsen given by the meshng
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Notice of an adjourned meeting
It the contmuation of an adjourned meseting 1s to lake place more than 14 days after it

was adjourned, the company must give at least seven clear days' nobce of it (that i1,
excluding the day of the adjourned meeting and the day on which the notice 15 given}

{(a) 1o the same persons to whom notice of the company's general meebngs I1s
required to be given, and

{b) containing the same information which that notice 1s required to contan
Business at an adjourned meeting

No business may be transacted at an adjoumnsd general meetng which could not
properly have been transacted at the meetmg ¥ 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 decided on a show ot
hands unless a pall s duly demanded in accordance with the articles

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

Each proxy present m person who has been duly appointed by one or more members
entitied to vole on a resctution has one vote

Votes of proxies on a show of hands where multiple appointors

But each proxy preaent in paerson has one vote for and one vole against a resolution
if the proxy has baen duly appointed by more than one member entitied 1o vote on
the resolution and

{a) the proxy has been instructed by one or more of those members to vote for
the resolution and by one or more other of those members o vote againsi it,

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

{c) the proxy has been instructed by one or more of those members to vote
aganst the resolution and has been given any discrelion by one o more
other of those members 10 vote and the proxy exarcises that discretion to vote
fornt
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Votes of corporste representatives on a show of hunds

Each duly authonsed representative present in person of & member that 18 a
corporation has one vote

Votes on a poll

On a poll, each membar pressent i person or by proxy or (being a corporation) by a
duly authonsed representative has one vole for each share heid by the member

Interpretation

But articles 54 2 1o 54 6 are subjeci to any nghts or vesinctions attached fo any
shares

A proxy’s obfigations to vote

The company 8 antitied to assuma without enquiry that a proxy has comphed with
any obiigahon to vole in accordance with instruchons given by the member by whom
the proxy s appointed Tha vakdity of anything done at a meeting 18 not affacted by
any failure by a proxy to comply with such an obisgahion

ERRORS AND DISPUTES

Yoting abjections

No objection may be rassed to the quakhication of any person voting at a general
meetmp except at the mesting or adjoumned mestng at which the vote objacted to 18
tendered, and every vots not drsaliowed at the mestng i1s vekd

Chairman to decide on voting objections

Any objection permittad by arlicte 551 must be relerred to the chaiman of the
meeting, whose decision 18 fimal

POLL VOTES

When a poll can be demanded

A poll on a resoiution may be demanded erther before a show ol hands on that
mgnormmedmaiyaﬂerme result of a show of hands on th

Who may demand a poll

A poll may be demanded by

(a)}  the chaimnan of the meeting, and

{b) atleast one member having tha night to vote on the resolution
Withdraws) of a demand for a poll

A demand for a poll may be withdrawn if

{a) the poll has not yet been taken, and
29
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(b) the chairman of the meeting consents to the withdrawal
PROCEDURE ON A POLL
Chalrman's power

Subject 1o the aricles, polls at general meetings musl be taken when, where and in
such manner as the chairman of the meeting directs.

Scrutineers

The chairman of the meating may appont scrutineers {(who need not be members)
and decsde how and when the result of the poll 1s to be declared

Poll result

The result of a poll 1s to be treated as the decision of tha meeting i respect of the
rasolution on which the poll 1s demanded

Polls to be taken immedistely

A poll on

(a) the elacton of the chamman of the meeting, or

(b) aquestion of adpumment,

must be taken immediately

Timing of other polls

Other polis must be taken within 30 days of their baing demanded
Continuance of general mosting

A demand for a poll does not prevent a general meeting from coninuing, except as
regards the question on which the poll was demanded

When notice of poll not required

No notice nead be given of a poll not taken immediately if the time, date and place at
which i 1s to ba taken are announced at the mesting at which it is demanded

Notice of a poli

in any other case, al laast seven clear days' notce (that is, excluding the day on
which the poll 18 to be taken and the day on which the notice 158 given) must be given
specifying the time, date and place at which the poll 13 to be taken

CONTENT OF PROXY NOTICES
Content requirement

Proxies may only validly be appointed by a notce in wnitng {a “proxy notice™)
which
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{a}) states the name and addresa of the member appomting the proxy,

(b) denthes the person appoainied to be that mambers proxy and the general
meeting wn relation to which that person is appotnted,

(c) s signed by or on behalf of the member apponting the proxy, and

(d) 18 dekvered to the company In accordance with the articles and any
instructions contained in the notice of the general mesting to which they
relate '

Form of proxy notices

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

Proxy voting

Proxy noticos may specify how the proxy appomted under them is 1o vote (or that the
proxy is to abstam from voling) on one or more resolutions

Ancitlary rights of proxies
Unless a proxy notice inthcates otherwse, it must be trealed as

(a) aliowmng the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolubons put to thea mestng, and

(b) appointing that person as a proxy in relation to any adiournment of the
genseral meetng fo which it relates as woll as the meeting ftself

DELIVERY OF PROXY NOTICES
Proxy notification address

A notice of a general meseting must specify the adkiress or addresses (each a "proxy
notification addresa®) at which the company wil receive proxy notices relating to
that masting, or any adjournment of it, delivered in hard copy or (uniess the directors
decide otherwise in relation to a spechic general meeting) slectronic form

Rights of appointor

A person who I1s enbiled to attend, speak or vote {(erther on a show of hands or on a
poll} at a general mesting remamns so entitlied n respect of that meeting or any
agjournment of i, even though a valid proxy notce has been dekvered to the
company by or on behalf of that person

Delivery bafore a mesting or adjournad mesting

Subyect to article 58 4 and 58 5, a proxy notice must be dekvered to a proxy
notfication address not less than 48 hours before the general meetng or adjourned

meeting to which it relates

b}
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Oelivery before a poll taken more than 48 hours after a damand

In the case of a poll taken more than 48 howrs afler it 1s demanded, the proxy notice
must be deltvared to a proxy notification address not less than 24 hours before the
tima eppointed 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 it was demanded, the proxy notice must be delivered

(a) n accordance with article 59 3, or

{b)  atthe meeting at which the poll was demanded to the chairman, secretary (if
any) or any direcior

Calculating periods of time

in calcuiating the penods mentioned m articie 59 3 and 58 4, no account s to be
taken of any part of a day thal 1s not a working day, unless the direclors decide
otharwise in relahon to a speciic general meeting

Revocstion of proxy appointment

An appointment under a proxy notice may be revoked by delivening to the company a
notice in wnting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given to a proxy notsfication address

When revocation takes effect

A notice revolung a proxy appomntment cnly lakes sffect f it 1s delivered before

{a} the start of the meeting or adjourned meeting o which it relates, or

{b) (in the case of a poll nol taken on the same day as the meeting or acjoumned
meeting) the time appointed for taking the poll to which 1t relates

Supporting svidence

If a proxy nohice 15 not exscuted by the person appoinhng the proxy, it must be
accompatied by wntten evidence of the authornty of the person who executed it o
aexecute it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

Ordinary resolutions

An ordinary resolution to be proposed at a general meeling may be amended by
ordnary resalubon

(a) notice of the proposed amendment 18 given 1o the company in wnting by a
person antitled io vote at the general meeting at which it (s lo be proposed not
less than 48 hours befora the mesting 3 to take place (or such later tme as
the chairman of the mesting may decsde), and




602

61

(b) the proposed amendment does not, in the reasonable opinion of the charman
of the meeting, matsnally alter the scope of the resolubon

Special resolutions

A special resolubon to be proposed at a general meeting may be amended by
ordmary resolution, If

{a) the chawman of the masting proposes the amendment at the general mesting
at which the resolution s to be proposad, and

(by the amendment does not go beyond what 8 necessary to comect a
grammatical or other non-substantive error in the resolution

Chalrman's decisions
it the chamman of the meetng, acting in good faith, wrongly decdes that an
amendment to a resolution is out of order, the chairman's esmor does not invalxiate
the vote on that resolution

APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The provsions of tha aricles relating to general meeimgs apply, with any necessary
modhications, 1o meetngs of the holders of any class of shares

PART &
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Communications by or to the company

Subject to the articles, anything sent of supphied by or fo the company under the
arcies may be sent or supphed in any way in which the Companies Acl 2006
provdes for documents or informaton which are authcnsed or required by any
prowision of that Act to be sent or supplied by or to the company

Website communicstion by the company

Subject to the articles, anything sent or suppled by the company (whether or not

under the arlicies) may be sent or supphed by making 1 avaiable on a website 1n
accordance with the Companies Act 2008

33
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Members with no regisiered address in the United Kingdom

A member who (having no registered address n the United Kingdom) has not
supplied 1o the company an address within the United Kingdom for the service of
documents and informabon 19 not entitled to receve any document or mformaton
trom the company

Desmed delivery of documents and informatlon

Subject to the arhicles, anything sent or supplied by the company (whether or not
under the articles) 1s deemed to have been recewvad by the intended recypient at the
tme when the Companies Act 2008 provides for it to have been deemed received by
that person except that

{a) in calculating a penod of hours for this purpose, 1t 1s mmatenal whether a day
i a workng day or not, and

(b) it anything 1s sent by pos! {whather m hard copy or electronic form) to an
address n the United Kngdom and the company 1s able {0 show that it was
propery addressed, prepad and posted, it 15 deemed to have been receved
by the intanded recipient on the day after the day on which it was posted
{unless i was sent by second class post in winch casa it « deemed to have
been recetved on tha day next but one after it was posted)

Joint hotders

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

Subject to the articles, any notice or document to be sent or supphied to a director In
connection with the taking of decisions by directors may aiso be senl 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 1o directors

A dyector may agree with the company that nolices or documents sént to that

director i a particular way are lo be deemed to have bean raceived within a
specified tme of their being sent, and for the speciied tme o be less than 48 hours

COMPANY SEALS

Directors must authorise use of seal

Any common seal may only be used by the authonty of the diractors
Directors to decide on use of seal

The direciors may decwe by what means and in what form any common seal 15 10 be
used
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Affixing of seal

Unless otherwise decided by the directors, of the company has a common seal and it
s affixed to a document, the document must also be migned by at lsast one
authonsed person in the presence of a witness who attesis the sgnature

Who is an authorised person

For the purposes of this article, an authonsed person 18-
{a) any director of the company,

(b) the company secretary (f any), or

{¢) any person authcrised by the directors for the purpose of signing documents
to which the common seal is appled

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsad by the directors or an ordmary resolution of
the company, no person s entitied to inspect any of the company’s accounting or
other records or documents meresly by vwtue of bemg a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The drectors may decide to make provision for the bensitt of persons empiloyed or
formerly empiloyed by the company or any of ite subsihanes (other than a dwector or
former dwector or shadow director) m connachon wath the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any director or the compeny secretary (if any) or any person appomnted by the
directors for ihe purpose may authentcate any documents which are required 1o be
authenticated by the company

DIRECTORS' INDEMNITY AND INSURANCE

in thus article 87, the expression “Indemnified Person” shall refer to every present and
former director, altemate dwector, secretary or other officer or employee of the
Company, including any Semwor Accountng Officer appointed in accordance with
income & Corporation Taxes legsiation, but excluding any present or former auditor

Subject 0 article 673 but without preyudice to any indemndy to which any
indemnified Person may otherwise be enttled, the directors of the Company may
exercise the powaers of the Company o indemrddy any Indemnified Person against

a) all kabdities, costs, charges and expenses incurred by him w the execution and
discharge of his dubes to the Company and any associaled company of the
Company (as defined by the Compames Act 2008 for thase purposes),

b) all habihbies, costs, charges and expenses incurred by him n defending any
proceadings, ovil or cnminal, which relate to anything done or omitted or allaged

a5
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1o be done or omitied by lum as a director, officer or employee of the Company
or an associated company,

c) all habdies, costs, charges and expenses mncurred by him in appeahng agamst
any penally assessed by HM Revenue & Cusioms or other regulalory body

Such indemnuty shall not extend to any hability ansing out of the fraud or dishonesty
of the reievant indemniied Person (or the oblawng of any personal profit ar
advantage to which the relevant Indemnified Person was not entifed) and no
Indemnified Person shall be entitied 1o be indemvfied for

a) any liabilty incurred by him to the Company or any associated company of the
Company (as defined by the Act for these pirposes),

b) any fine imposed 1n any cnminal proceedngs,

¢) any sum payabls to HM Revenue & Customs o other regulatory authonty by
way of a penalty In respect of non-compkance with any requrement of a
regulatory nature howsoever ansing,

d) any amount for which he has become hable in defencing any cnmnal
proceedings in which he is conwcted and such conviction has become final,

e} any amount for wiuch he has become liable in defending any cvil proceedings
brought by the Company or any associated company in which a final judgment
has been given aganst hum, and

) any amount for which he has become hable in connection with any apphcation
under sections 661{3) or {4) or 1167 of the Companias Act 2008 in which the
court refuses to grant him relief and such refusal has becoms finat

Every Indemnified Person shall be provided with furdis by the Company (directly or
indirectly) to meat axpenditure incurred or to be incurred by lum n any proceedings
(whether cwi! or cnminal) brought by any party wiuch relate to anything done or
omitted or alleged to have been done or omitted by him as a direclor, officer or
employee of the Company or any associated company, provided that he wil be
obliged to repay such amount no later than

a) i the event that he s convicted in procaedings, the date when the comaction
becomes final,

b) n the event of judgment being given against him in proceadings, the date when
the judgment becomes final (except that such amount need not be repaid to the
extent that the expenditure ts recoverable under a valid indemmty grven to hum
by the Company), or




¢) n the event thal the court refuses to grant lum relief on any application under
sections 861(3) or (4) or 1157 of the Compames Act 2008, the date when the
refusal bacomes final

68. INSURANCE

The Company shall have power to purchase and maintan for any Indemnified Person and
for any director, secretary or othar officer or employee of an associated company insurance
agamst any habiity mcurred by him mn connechon with any neglhgence, default, breach of
duty or breach of trust by him in relation to the Company or any associated company of the
Company or otherwse in connection with his duties, powers or office

k14
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