Company Number: 02673041
SPT GROUP LIMITED

(the "Company")
WRITTEN RESOLUTIONS

Passed on 2 January 2018

At a court ordered meeting of the sharcholders of the Company duly convened and held at
Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, commencing at
10:40 a.m. on 10 December 2018 and adjourned and reconvened at 10:40 a.m. on 2 January 2019 at
Schlumberger House Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ:

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

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

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

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

[signature page follows]

L I

14/0112019
COMPANIES HOUSE

Schlumberger-Private
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Draft Terms of Merger
These Terms are dated _ \4 Serrenrancge 2018

Between

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

THE SEVERAL COMPANIES whose details are set out in Part A of Scheduie 2 (togcther the "UK
Companies”, and 1.ibertador 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;
"Acconating Reference Date” means | January 2019;

"Assets” means all of the assets of the Transferors as at the Effective Time;

"Companies House" means the Registrar of Companies in the United Kingdom;
"Consideration Shares" shall have the meaning ascribed to it in clause 2.6;

"Directive” means Directive 2005/56/EC of the European Parliament and of the Council of
Ministers of 26 October 2005 on Cross-Border Mergers Of Limited Liability Companics as
repealed and codified by Directive 2017/1 132/EU;

*Dutch Regulations” means the Dutch Civil Code, in particular Title 7, sections 2, 3 and JA
of Baok 2 of the Dutch Civil Code by which the Directive has been implemented in the

Netherlands;

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

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

"GMT" mecans Greenwich Mean Time;

"Independent Expert's Report” means a report prepared by an independent expert or
statutory suditor 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 al} of the Assets and Liabilities to the Transferee
pursuant to the merger by absorption (as defined in regulation 2(2) of the UK Regulations)

described in these Terms;



22

23

24

2.5

2.6

27

"Merging Companies” means each of the Transferors and the Transferee, and "Merging
Company” 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;

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

*Terms" means these terms of merger,

"UK Company Shareholders™ means each of the parties listed in column (B) of Part B of
Schedule 2, being the holders of the entire issued share capital of each of the UK Companies
as at the date of these Terms, and Schlumberger pic ta the extent it becomes a sharcholder of
any Merging Company prior to the date of the Pre-Merger Clearance Court 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 as of the Accounting Effective Time,

The Merger shall be carried out in the manner provided for in Anticle 2(2)Xa) 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 will pass to the Transferee as a whole by opergtion of the
Directive, the Dutch Regulations and the UK Regulations at the Effective Time and the
Transferse will become entitled to the Assets and shell assume, camry out, perform and
discharge the Liabilities from the Effective Time.

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

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

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

The shares in the capital of the Transferors shall be cancelied as a result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encumbered with a
right of pledge or usufruct or any other form of security other than as listed at column (E) of
Part B of Scheduie 2 and all issued shares in the share capital of the Transferors have been
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fuily paid up. It is intended that the Merging Companies will take such steps as are required to
cnsure that and security rights granted, including but not limited to the security listed at
column (E) of Part B of Schedule 2, will sither 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 has been dissolved, is in a state of bankruptcy or has applied
for a suspenision of payments.

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

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

(Regulation 7(2)(a) of the UK Regulations end Article 2:308 paragraph 3 juncto 2:312
paragraph 2(a) and article 2:333(d)(a) of the Dutch Regulations)

The Transferee

{a) The Transferec is & private company limited by shares incorporated under and
govemned 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 Schiumberger House
Buckingham Gate, Gatwick Airport, West Sussex, RE6 ONZ, United Kingdom.

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

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

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

(a) Libertador is a private company with limited liability incorporated under and
govemned 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 corporatc scat and registered office at Parkstraat 83, 2514 JG,

the Hague, the Netherlands.

o) The issued share capital of Libertador is EUR 18,000, divided into 18,000 shares with
a nominal value of EUR 1.00 each, numbered 1 up to and including 18,000, fully paid
and held entirely by Schlumberger plc.
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4.2

4.3

(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 Hardelt; and

(ii) Wim Emiel Alice Janssens.

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

(b Prior to the date of the Pre-Merger Clearance Court Hearings, it is intended that the
UK Companies which have the Transferee as their sole sharcholder as at the date of
these Terms will issue ont ordinary share to Schlumberger Plc, so that such
companies shall not be wholly-owned subsidiaries of the Transferee on the date of the
Pre-Merger Clearance Court Hearings. It is anticipated that there may also be further
changes to the share capital of the UK Companies prior to the date of the Pre-Mersger
Clearance Court Hearings.

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

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

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

As the Merger will for Dutch purposes be effected as a simplified merger carried out pursuant
Article 2:308 paragraph 3 taken with Article 2:311, paragraph 2 and Article 2:333 paragraph 2
of the Dutch Reguiations, 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 Transferce.

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

Participation in Profits, Righis or Reatrictions attaching to Shares

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

The rights aftaching to the Consideration Shares shall be the same in all respects as those
attaching to the shares of the Transferce cumrently held by Schlumberger plc. The
Consideration Shares shall have no special nights or restrictions stteched to them. The
Consideration Shares will eatitle the holders to participate in the profits of the Transferce
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 jumcto 2:312
paragraph 2(7) 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 Transferee as from the Accounting Reference Date in the UK and
the Netheriands.

Amoupts or Benefits granted to Independent Expert or Directors

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

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

Independent Expert's Report

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

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

Pursuant to Article 2:308 paragraph 3 taken with 2:333 paragraph 2 juncto 2:328 of the Dutch
Regulations, there is no requirement to obtain an Independent Expert's Report where the
Merger is a merger by absorption of a sister company and na shares will be allotted or other
consideration will bo payable ta 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 juncto Article 2:312
paragraph 2(b) of the Dutch Regulations)

The Articles of Associastion of the Transferee are attached as Schedule 1 1o 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)()) 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 employees.

None of the Merging Companies has employed any employee during the period of six months
befare the publication of these Terms or has a system of emplayee participation 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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15.

It is not anticipated that the Merger will have any negative impact on employment in the
Merging Companies.

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

triggered by the Merger.
Evaluation of Assets and Liabilities

(Regulation 702)(%) of the UK Regulations and Article 2:333d(d) and (e} of the Duich
Regulations)

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

Accounts

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

For the purposes of preparing these Terms:

(&) the Transferec has used its annual sudited accounts for the year ending 31 Decemnber
2017; and

)] the Transferors have used:
(i) their annual audited accounts for the yorr ending 31 December 2017;

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

(iii)  unauditad accounts for the yecar ending 31 December 2017 where no audit is
required.
Consequences of the Merger for Tax Purposes

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

The inteations with respect to the activities

(Article 2:308 paragraph 3 taken with 2:312 paragraph 2(h) of the Dutch Regulations)
The activities of each of the Transferors (if any) will be continued by the Transferce.
The intended composition of the Board of Directors of the Tranaferee

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

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

()  David Marsh; and

(ki) Simon Smoker.




There is no intention 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 Companies have indicated their consent to the intended
Merger and the resolution to0 merge will be passed at a sharcholders’ meeting of sach of the
Transferee and the Transferors. There are no additional requirements for approval of the
Merger imposed on the Merging Companies pursuant to their constitutional documents and/or
UK and Netherlands law,

The board of directors of each of the Merging Companies has indicated their adoption of these Terms
by signing below

[Signanme pages begin on the following page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) - ‘-("&\Q
Director ) St‘ TN

Name: David Marsh g Wﬂ M

Director



For and on behalf of LIBERTADOR HOLDINGS B.V.
Name: Eiieen Hardell ) w M
)

Director

S
Name: Wim Emiel Alice Janssens [ m -
e Wi ice ) 3 ’/\}

Director



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

oA Al

N Nt

Name: Simon Smoker
Director



For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) M WL

DPirector )

Name: Simon Smoker
Director

("'_—_' 3

St s



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh } W/L m

Director )

Name: Simon Smoker )] S\'\,SS\‘-S;&,_(L _

Director )



For and on behaif of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W M

Director )

Name: Simon Smoker
Director

e’
: ~
s
%



Far and on behalf of M-I SWACO (UK) LIMITED
Name: David Marsh 3}
Director ) M M.L.

Name: Simon Smoker ) Q’\;«S:)\.Q_,
) Doy S

Director



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ) M 7 t

Director )

Name: Simon Smoker
Director

Nt N



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED
Name: David Marsh )
Director ) M huL—~

Name: Simon Smoker ) . N
Director ) ‘S&“



¥or and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh

St

Director

Name: Patrice Hellouin de Cenival )
Director )
Name: Simon Smoker )
Director )

[Comman Deyft Terms of Merger - Signatwrs pages)



For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) ! ( ﬂ m(__

Director )

Name: Simon Smoker
Director

e g

~

f’/ \
li

e

i



For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

. Ay
Name: Simon Smoker ; __(:_._:,‘:__{kﬁz_ n

Director

Name: David Marsh
Director

S St



For and on behair of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh
Director

Nt N

A A

Name: Simon Smoker

Director ; : &&;&Q—.



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

Name: David Marsh ) M M.

Director )

Name: Simon Smoker ) C“‘S%

Director )



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

Name: David Marsh ) K/C/'{i n {

Director )

Name: Simon Smoker ) QLC : ! C

Director )]



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

AN i

Name: David Marsh
Director

Name: Simon Smoker ) \ﬂ%ﬁ

Director )



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

St gt

St N



For and on behalf of SPT Group Limdted

Name: David Marsh
Director

Yt et

Name: Patrice Hellonin de Cenival
Director

Name: Simon Smoker
Director

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

<SN\o .

Name: Simon Smoker
Director

St Nt



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

&
X

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) \’\L\k .

Director )



For and on behaif of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanic Boyault )

Director )

i/
Name: Simon Smoker )
Director }

[Common Draft Terms of Merger - Signatwre poges]



For and on behalf of 3D STABILISERS LIMITED
Name: David Marsh, )
Director ) ol

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) « Q- T
Director ) “\S‘L



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh )
Birector )

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

S St

[Commanr Drgfi Terms of Merger - Signanere pages)



For and on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS
Director

St Ve

[Mark Roman Higgins - Signature Pages (Common Draft Tenme of Mege))



For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Mesger

[Adark Higrine signanws peyes]
Sthiumberger-Private



For and on behslf of CAIRNWELL MANAGEMENT SERVICES LTD

e

Name: MARK ROMAN HIGGINS )]
Director )

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Mark Higgins signasurs pager)
Schlumberger-Private



If of CAMERON PRODUCTS LIMITED

Name: Mark i )
)

Name: Michael John Smart
Director

St

{Mark [Rggies sigraters pages]
Schiumberger-Peivate



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart )
Director ) —

ot ot

[Common Drgh Yovms af Mooty - Signotwre pages)



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK RO HIGGINS )
Director )

[Mark Roman Higgine - Signatuss Peges



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) M “ {
Director )
Name: Simon Smoker ) <! .

Director ) P -



For and on bebalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS
Director

S ot

Mark Roman Higgirs — Signahare Pages (Common Dralt Terms of Mecge )}



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

’ 7
Neme: Simon Waher McCloud ) gw« W e
)

Director
Name: Simon Smoker )
Director )

{Common Draft Tarms of Merger - Signatre puges)



For and an behalf of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) v 3
Director ) '\\k\.)& .

Name: Simon Whalter McCloud
Director

b g



For and on bchalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name; Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director }

[Common Draft Terms of Merge: - Signature pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

AL

Name: David Marsh
Director

S St

Name: Gwenola Jacqueline Stephaniec Boyault )
Director )

Name: Simon Smoker
Director

S N

s A



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

Name: David Marsh ) nzl
Director ) W/L

Name: Simon Smoker ) - .
Director )] LoTs T P



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

Name: David Marsh ) ML ,}4&_

Director )

Name: Simon Smoker ) (H;m

Director )



For and on behalf of UNITED WIRE LIMITED

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

Director )

U



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )

—

Name: Robert Ian Thomson

Director )
Name: Simon Smoker )
Director )

[Commesn Druft Terms of Merger - Sugnature pages)



For and on behalf of JISKOOT LIMITED

Name: Mark igginy
Director

o e’

Nume: Michael John Smart
Diyector

Name: Mark Anthony Jiskoot
Director

et

Paark Roman Higgine — Signabure Pages {Common Dralt Terms of Merge)}



For and on behslf of JISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michacl John Smart ) z

Name: Mark Anthony Jiskoot
Director

S Nt

S -

{Cowsision Draf Termng of Merger - Signaawy pages)



For and on behslf of ISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michsel John Smart
Director

Name: Mark Anthony Jiskoot
Director

[Cnmman Draft Termo of Merger - Sigmature pagen}
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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 articles sel out in any slatute or other instrument having statutory force apply to
the company and the following are the company’s articies of association

DEFINITIONS AND INTERPRETATION
Definitions
in the artcles

"address”, i relation to a communication made by electroruc means, includes any
number or address used for the puiposes of that commumcation,

“alternate” or “alternate director” has the meaming grven in article 27,
“appointor” has the meamng given in article 27,
"articles” means the company’s articles of association,

"bankruptcy® inciudes inddual nsolvency procesdings i a junsdiction other than
England and Wales or Northem Ireland which have an effect smular to that of

bankruptcy,
"chalrman" has the meaning given i arucie 13,
“chairman of the meeting” has the meaning given in article 51,

"Companles Act 2008" means the Companies Act 2006 including any statutory re-
enactment or modrication trom time to kme in force,

“Companiea Acts" means the Companies Acts {as defined » s2 Companies
Act 2008), In 50 far as they apply o the company,

“conthict of Interest" has the meaning piven in arlcle 17,

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

"distribution reciplent® has the meaning given in arlicle 43,
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“document” includes, unless otherwise speciied, any document sent or supphed n
electronic form,

“electronic form" has the mearing grven in 61168 Comparnies Act 2006,
“alectronic means* has the meaning piven m 81168 Companies Act 2008,

"fully paid®, in relation 1o a share, means that the nommnal value and any pramium to
be paud to the company n respect of that share have been pad to the company,

“hard copy form" has the meanmg given in 81168 Compames Act 2008,

“holder* in relation to shares means the person whose name 15 entered i the
register of members as the hoidar of the shares,

"Instrument” means a dotument in hard copy fom,

"member" has the meaning given in s112 Compames Act 2006,

“ordinary resolution” has the meaning given in 8282 Comparies Act 2006,

“pald” msans paid or credited 838 pawl,

"participate®, in relation 1o a diractors’ meetng, has the meaning given in article 10,
"permittad cause® has the meaning given in article 18,

"proxy notice”™ haa tha mearng gven in article 56,

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

*gualitying person” has the mearsng gven in 6318 Comparnies Act 2006,
“shares” means shares n the company,

*signad®, »n relation to anything in electronic form, includes authenhcation in such
manner as the directors may decide,

“special resolution” has the meaning gven i 283 Companies Act 2006,
*subsidiary” has the meaning given in 51159 Compames Act 2006,

"tranamittee™ means a person enttled to e share by reason of the death or
bankruptcy of a member or atherwise by operabion of law, and

"written™ or "writing” means the representation or reproduciion of words, symbols
or other information 1 a wisible form by any method or combmation of mathods,
whether sent or supplied in electronic form of otherwise

Companies Act 2008 definitions

Unless statad otherwise, other words or expressions contained in the articles hear
the same meaning as in the Comparnies Act 2006
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LIABILITY OF MEMBERS

The Labidity of the members 18 tmited to the amount, if any, unpaid on the shares
held by them
PAHRT 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS’ GENERAL AUTHORITY

Subject to the articles, the diwectors are responsible for the management of the
company's businass, for which purpose they may exercise all the powers of the
company

MEMBERS' RESERVE POWER

Members’ directions

The members may, by special resolution, cirect the directors to take, or refrain from
talang, specified action

Validity of directors' prior actions

No such special resokstion invahdates anylhing which the directors have done before
the passing of the resolution

DIRECTORS MAY DELEGATE
Scope of delegation

Subject 10 the arhicles, the directors may delegate any of the powers which are
conferred on them under the articles

{8) 1o such person or to such committee {Consisting of one or more diratiors),
(b) by such means {including by power of attorney),

(c)  tosuchan extent,

(d) i refatron to such matters or terntones, and

() on such terms and conditions,

as they decide

Further delagation

if the direclors so specdy, any delegation may authonse further delegation of the
directors’ powsers by any person o whom they are detegated

Revacation end aiteration of delsgated power

The directors may revoke any delegation in whole or pan, or aher ts terms and
condions
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COMMITYEES

Committee procedures

Committees to which the directors delegale any of ther powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govemn the taking of decisions by direciors

Directars’ power to make procedursl rules

The directors may make rules of procedure for all or any committees, wiuch prevaii
over rules darved from the arbiles f they are not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the directors may be taken
(a) aladreciors' meetng, or
()] in the form of a diractors’ wrtten resolubon,
but, f the company only has one dwector and no provision of the ariicies requires it io
have more than one dwector, the director may take docsions wathou! regard to any
provisions of the artcles relating 1o directors' decision maiong
CALLING A DIRECTORS' MEETING
Powaer ta cali directors’ meatings

Any dwector may call a directors’ meetng by giving nobice of the meeting to the
directors or by authonsing the company secretary {f any) to gwve that notiice

Contents of notice

Notice of any directors’ meeting must mdicate

{a) s proposed date and tme,

{(b)  where 2 s o take place, and

{c) i it is anticipated that dweclors participating in the mesting willt not be in the
same place, how it ig praposed that they should communicate with each other
durnng the meating

Notice to sach director

Notice of a directors' mesting must be given lo each dwector, but need not be n
writing

Walver of entitisment to notice

Notce of a direciors’ meshing need not ba gven to dwectors who waive thers
entitlemant ta notice of that maeting, by giving nobice to that effect to the company

4
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balore, on or after the date on which the meeting is heid Where the notice 15 given
ahter the mestmg has been held, that doss not affect the vahdity of the meetng, or of
any business conducted at

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

Subject to the arhcles, directors parbcpate v & dysciors' meetng, or part of a
direciors’ meeting, when

(a) the meeting has been called and takes place in accordance with the articies,
and

(b} they can each commumcats to the others any nformation or opinions they
have on any pariicular item of the business of the mesting

Jrrelevant matters

In determining whether directors are partcipating in a dvectors’ meeting, ® IS
Iivelevant where any drector 1s or how they communicate with each other

Deciding on piace of meeting

it all the directore parbaipating in a meetmg are not i the same place, they may
docxde that the meeting s 1o be treated as taking place wherever any of thern 12

QUORUM FOR DIRECTORS' MEETINGS
Quorum befors voting

At a directors’ meating, unless a quorum 13 partcpabng, no proposel 18 1o be voted
on, except a proposal to cell another mestmg

Fixing of quorum

The quorum tor directors’ mestings may be fixed from tme to bme by a decision of
the diractors and unless otherwise fixed it is two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM

Application

Thus article apphes where the total number of directors for the tims being s [eas than
the quorum for directors’ meetings

Action )f one derecior

If there 18 only one dhrector, that diractor may appoint sufficient directors to make up a
quorum or call a ganeral meeting to do so

Actian it more than one divector
if there 18 more than one director
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(a) a directors’ meeting may take place, if it 1s called in accordance with the
articles and at leas! two directors participate in t, with a view to appointing
sufficient directors to make up a8 quorum or calhng a general meeting to do so,
and

(b) i a deectors’ mesting 1s called but only one diector attends at the appomted
date and ime to particpate in it, that director may appoint sufficiant dwectors
to make up a quorum of call a genaral meetng to do so

CHAIRING OF DIRECTORS' MEETINGS

Appointment of chairman

The directors may appomt a dwector to chair their meetings

Appaointed porson called chalrman

The person so appointed for the ime being is known as the chaiman

Termination of chairman's appointment

The directors may termunate the chawrman's appomiment at any hme

Alternative chairman

il the chairman 8 not paricipalng in 8 drectors’ meetng within 10 minutes of the

tme at which & was (o starl, the parbcipating direclors must appoint one of

themselves to cheir t

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Declalons at directora’ mestings

Subject to the aricles, a decision 13 taken al a directors’ meeting by a majonty of the
votes of the partispating directors

Number of votes

Subject to the afticles, each dwector parbcpatng in a directors’ meeting has one
vote

CASTING VOTE
Chalrman's casting vote

If tha numbers of votes for and agamnst & proposal are equal, the chaimman or other
director chainng the mestng has a casting vote

Exception

But aricie 151 does not apply If, In accordance with the articles, the chairman or
other director chainng the measting 18 nol to be counted as parhopating in the
decision-majing process 1or quorum or voling purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who 15 aiso an aliernate director hes an addihonal vote on behalf of each
appointor who 1

(a)  not parlicipating i a directors’ meeling, and

(b}  would have been entitled to vote  they were partcipating in
AUTHORISING CONFLICTS OF INTEREST

Directors' powar to authorise conflicts of interest

The dwectors may, in accordance with this article, authonse a malter proposed 10
themn which would, # not authonsed, involve a breach by a director of his or her duty

undar 8175 Companies Act 2006 to avaid a situation in winch he or she has, or can
have, a direc! oF indirect intarest that conflicts, or poasibly may conflict, with the

company’s interests
interpretation

A refersnce i the articies to a "conflict of interest” includes a confiict of interest
and duty and a conilict of duties

Authorisation In sccardance with Companies Act 2008

An authonsabon referred to in arkcle 17 1 18 effectrve only d it 1s given m accordance
with the requrements of the Companres Act 2008

Authorisation by wrttten resolution

in the case of an authonsation given by resolution in wnting

(a)  the resolution must be signed by all the directors, and

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

queshon and any other direcior who has a direct or indirect interest in the
matier being authonsed) must be not less than the number requwed to form a

quorum
Directors may prescribe terms of authorisation
The diractors may

{a) authorse a matter pursuant to article 17 1 on such terme and for such
duration, or impose such kmiis or conditons on 1it, as thay may dacide; and

{b) wvary the terms or duration of such an authonsabon (inciuding any hmits or
conditons imposed on it) or revoke

Exampies of terms of authoriaation
Any terms, kmis or condions imposed by the directors in respect of their

authonsation of a director's conflict of interest or possible conflict of interest (whather
given pursuant to article 17 1 or otherwise) may provide that
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(a) if the relevan! director has {other than through hia or her position as direclor)
information 10 relation to the relevant matier n respect of which he or she
owes a duty of conkdentiakly to ancther person, he or she is not obliged lo
disclose that information to the company of to use or apply it . perfomvng s
or har duties as & dvector,

(b} the director 15 to be excluded from discussions w refation to the relevan!
matter whether at a meeting of the directors or any committea of directors or
othermse,

{c) the dwector 8 fiot to be gven any documents or other intarnakon in relation
to the reievant matier, and

{d) the director may or may not vole {(or may or may not be counted n the
quorum) at 8 meeting of the directors or any commutiee of directars in relatian
to any resolution relating to the relevant maftier

No infringsment of duty

A director does hot infringe any duty which he or she owes lo the company by vintue
of 8171 to 177 Comparues Act 2006 i that director acls n accordance with such
terms, kmits and condittons (if any) as the dirsctors impose in raspect of thewr
authoneabon of that director's conflict of interest or possible confct of nterest
{whether given pursuani to article 17 1 or otherwise)

ACCOUNTABILIYY OF REMUNERATION AND BENEFITS
Directors permitted to retain benefits from situstional conflicts

A direclor 1s not required, by reason of being 8 dwedctor (or bacause of the tiduciary
relationship astablished by reason of being 8 direcior), 10 account to the company for
any remunsration or othar banaiit wivch he or she denves from or in connection with
a relationship involving a confiict of mterest or possible conflict of interest which has
been authonsed by the directors (whether pursuant to aricie 17 1 or otherwise) or by
the company in general meelng {subject in each case o any terms, kmits or
condihons attaching to that authansation)

Directors permitted ta retain benafita from transsctional conflicts

if & dwector has disclosed to the directors the nature and extent of fus or her interast
{to the extent required by the Companias Act 2006) he or she 18 nof required, by
raason of baing a direcior (or bacause of the hidunary relatonship established by
reascn of being e directar), to account to the company for any remunsrabon or other
benefil which he or she denves from or 1n connaction with

(a) being a party fo, or otherwise interested in, any transaction or arrangement
with the company or in which tha company 1s interested or & body carporate
n which the company s interested,

{b} actng (otherwise than as auditor) alons or through his or her crganisation 1 &
professional capacity for the company (and that dmector or his or her
organisabion s enitied to remunerbon for professwonal serces as f they
were not a diractor), or
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{c}  being a director or other officer of, or employed by, or otherwise mterested in,
the company’s subsrhanes or any other body corporate in which the company
s Interasted

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

A director'a recespt of any remuneration or other benefit referred to tn articles 18 1 or
18 2 does not constitute an infrngement of tus or her duty under 8176 Companies
Act 2006,

Transaction not liable to be avoided

A transaction or arrangement refeired 1o in arlicies 18 1 or 18 2 8 not habla to be
avoded on the ground of any remuneration, benefit or interest referred to those
articles

MEETINGS AND CONFLICTS OF INTEREST
Participstion of interested directors

If a directors’ meating, or part of & directors’ masting, 18 concemed with an actual of
proposed transaction or arrangement with the company i which a director 18
intarested then

{a) provded the ctwector has declared the nature and axtent of hie or her inlerast
fo the other directors fo the sxtent required by the Comparves Act 2008, and

(b} subject to the terms imposed by any authonsabon given by the dirsctors
(whether purauant 1o arbicie 17 1 or otherwise) or by the company in genaral

mesting

that director is to be counled as participating in that meeting, or part of a meefting, for
quorum puiposes and he or she may vole at that meeting or part of a meetmg

interpretation
For the purposes of thns article

(a) an interest of a person who s, for any purpose of the Companies Act 2008,
*connected with" (wthir the meaning of 8252 Companies Act 2008) a
dicactor 13 to be treated ac an interest of the director, and

{(b) in relabon to an alternate director, an interast of tus or her appontor 1s to be
treated as an interest of the altemate director without prejudice 1o any interest
which the aitemate dwector has otherwise and without prejudice to his or her
abdity to vots n relaton to that transaction or armangement on behall of
another appointor who does not have such an mterest

Chalrman’'s rulings

Subject io article 12 4, f a question anses at a meehng of the directors or of a
committee of directora as to the nght of a director to participate n the meeting (or
part of the meeting) for voting or quorum purposes, the quastion may, bafore the
conclusion of the mesting, be referrad to the chairman whose ruling in relabon to any
director other than the chaiman 15 to be hnal and conclusive
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Questions regarding the chairman

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

Directors vating on appointments

it it (s proposed to appomt two or more diractors ta officas or employments with the
company of with any body corporate in which the company 18 interested or to fix or
vary the terms of thoge appoimtments, the proposals must be dvided and conswdered
n relation to each director separately In that case, each of those diractors (if not
preciuded from volng for another reason) may vote (and be counted in the quorum)
n respseci of each resolution except the rasolubion wiich relates to thai director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any director may propose a directors’ written resolution

Propoaal by the company secretary

The company secratary (if any) must propose a directors’ wntten resolution f a
diractor 60 requests

Method of proposing

A dhrectors’ wrillen resolution s proposed by giving notice ol the proposed resolubion
to the direclors

Cantent of notice

Notice of a proposed directors’ wntten resolution must indicate

(a) the proposed resclution, and

(b) the tme by which if 1s proposed that the directors should adopt t
Written notice to sach director

Notice of a proposad directors' written resolutian must bs given iy wiiting 10 each
diractor

Adoptiorn process

Any deciion which a perason giving notce of a proposad directors’ wrtten resclution
takes regarding the process of adopting that resolution must be taken reasonably in
good taith

10
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ADOFTION OF DIRECTORS' WRITTEN RESOLUTIONS

When written resolution adopted
A proposed cirectors’ wntten raesolution s adopted when all the directors who woudd

have been entitied to vote on the resoiubon at a directors’ meeting have signed one
or mare capies of |, but only If those diractors would have formed a quorum at sucha

meeting
immateriality of signing time

It 18 imatenal whother any director exgns the resolution before or after the tme by
which the notice proposed that it should be adoptad

How resolution to be treated

Once & dinectors’ wniten resolution has been adopted, it must be treated as if # had
been a decision taken at a directors’ meeting 1n accordance with the articles

Ragord of directors’ wiltisn resolutions

The directors or the company secretary {f any) must ensure that the company keeps
a record, m writing, of ali directors’ written resolutions for at least 10 years from the

date of thair adoption
DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subjuct to the articles, the directors may make any ruls which they think &t about how
they take decisions, and about how such rules are 10 be recorded or communicated

to directors

APPOINTMENT OF DIRECTORS
METHODS OF APPCINTING DIRECTORS
How director appolinted

Any person who 18 wilhing to act as a dwector, and i penmitied by law to do so, may
be appointed to be a dwector

(a) by orchnary resolution, or
(b) by adecision of the dwrectors, or

(c) by nobce In wriing made in accordance with article 24 3

How director appuinied if no members or directors
Inwm%ae.uawhddm,hmmyhasmmmbou::d

direciors, the personal representatives of the last member to have died h
nght, by notice in wnting, to appoint a person 1o bs a director.
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interpretation

Far the purposes of article 232, wheretwo or more shareholders die In
circumstances rendsnng i uncertain who was the last {o die, a younger shareholder
is deemed to have survived an older sharsholder

TEAMINATION OF DIRECTOR'S APPOINTMENT

When director's appointment terminates automaticaity

A person ceases 10 be a director as 800N &5

(a)  that person ceases to be a dweclor by vwtue ol any prowvision of the
Compames Act 2006 or is prohibited from being a dwector by law,

{b) & bankrupicy ordar 1s made agains! that person,

{c) a composition s made with that person's craditors genarally in satistaction of
thai person's debs,

(d) a registered medical practlioner who 13 freatmg that parson gives a wrtten
opimon to the company stating that that person has become physically or
mentaily incapable of actmg as a director and may remamn so for more than
three months,

{e) by reason of that person's mental health, a cout makes an order which
wholly or partly prevemnts that person from personaily exercising any powers
or nghts which thal person would otherwss have,

4] notthication is recaived by the company from the direcior that the diraclor s
rasigning from office, and the resignation has taken effect in accordance with
its terms, or

{g) that persan and their alermate (if any) 1s absent from meatings of the directors
for six succasswve months wathout the permmssion of the directors

Company's power 1o appoint and remove dirsctors

The company 1n general mestng may appant any person to be a drector or remove
any director from office

Majority hoider's power to sppoint and remove directors

The holder of at least 75% of the total voling nghis of all membars who have the nght
to vote at a general mestng may by nolice in wrnhing to the company signed by that
holder appoint any penson to be a director or remove any director rom otice

Etfect on sarvice contract

Any removal of a director pursuanti to articles 24 2 or 24 3 (s without presudice to any
clawm the director may have for damages for breach of any service contract between
that director and the company

12
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DIRECTORS' REMUNERATION

Directors’ services

Dwectors may perform any services for the company thal the direclors decide
Remuneration for services

Owectors are antitied to such remuneration as the directors decidle

(a) for thewr services to the company as directors, and

(b} for any other service which they periorm for the company

Form of remuneration and otiwr asrangements

Subject to the artcles, a director’s remuneration may take any form

Accrusl of remuneration

Unless the dwectors decide atherwise, direciors' remuneration accrues from day to
day

Pensions, gratuities and Insurancs

The diroclors may make any amangements in connection with the payment of a
pension, afowance or gratuy, or any death, sickness or disabiily benefits, or for or
towards insurance to or in respact of any director or farmer drector who 18 ar was at
any time in the employment or service of the company or any of the company's
subsidianes or any other body corporate i winch the company 18 imtenssted or any of
their respactive predecessors m business and that parson's tamily and depandants

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the diractors properly mcur
in connechon with therr attendance at

(a)  mestings of directors or commitiees of directors,

(b)  general meetings, or

(c)  separate maetings of the holders of any class of shares or of debentures of
the company,

or othermies m connection with the exercise of ther powers and the discharge of thewr
responsibibbes in relation to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of alternates

Any director (the "appointor”) may appoint as an alternats any other director, or any
other person appraved by resolution of the direciors, to

13
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(a) exercise that director's powers, and
{b) carry out that director's responsibiities,

in refaton to the taking of decisions by the diwectors in the absence of the alternate's
apposttor

Method of appointing or remaving an afternate

Any appointment or removal of an altemate musi be effected by notice I wnling to

the company signed by the gppoinlor, or In any other manner approved by the

directors

Notlce requirements

The notice must

(a) dentily the persen te ba appointed or removed as an alternate, and

(b) wn the case of a notice of apponiment, contan a statement signed by the
proposed alternate that the proposed alternate is wilkng to act as the allemats
of the direclor giving the nobce

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternsate directora

An altemaie director has the same nghis, in relabon lo a direciors’ meeting or
directors’ wnitten rasolution, as the altemate's appomtor

Status and responsibliities of alternate directors

Except as the articles specify otherwise, alternate directors are
(a) deemad for ait purposes 1o be directors,

{b) hable for thewr own acts and omIssions,

{c) subject to the same restrictions as their appaintors,

{d) notdeamed to be agents of or for their appointors, and

(&) entitled to be indemnified by the company {o the same extent as if they were
directors

Directors’ meetings and written resoiutions

A person who is an alternate director but not a director

{(a} may be counted as participating for the purposes of datermining whether a
quorum s parhcipatng (but only if that person's appointor 18 not parhcipating},
and

{b) may sign a wntten resolubion (but only if 15 not signed or lo be signed by that
person's appoinior)
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No altemate may be counted as more than one director for such purposes

Remuneration

An alternate director 18 not entitied to receive any remunaration from the company for
serving as an altemate director except for that part of the alternate’s appontor's
remuneration as the appointor may direct by notice in wnting macle to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An afternate director's appointment as an altemate terminates.

(a) when the alternate’s appointor revokes the appowntment by notice to the
company In writing specilying when it s to terminate,

(b)  on the occurrence I relation to the allemate of any event which, f it occurred
iy relaton to the alternate’s appontor, would result v the terrunation of the
appaintor's appomtment as & dwector,

(c) onthe death of the altsmate's appaintor, or

{d}  when the alternate's appointor's appontment as a director lerminates

PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
issue of only fully paid shares

No share 8 to be issued for less than the aggregate of its nominal value and any
premium to be paud to the company in consideration for ite i1ssue

Exception

Article 30 1 does not apply to shares taken on the formation of the company by the
subscnbers to the comparny’s memorandum

POWERS TO ISSUE SHARES

Powaer, rights and resinctions

Subject fo tha arholes, but without prejudice to the nghts attachsd (o any exstng
share, the company may ssue shares with such nghis or restnchons as may be
decided by ordnary resoluton (or, faing such a decision, as the directors, may
decide)

Directors' power 10 allot shares

All new shares are undsr the control of the directors who may aliot and diepose of or
grant options aver them o any persons, and on any terms and i any manner, as the
directors decde

15
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Diractors' power to atiot shares when ontly one class of shares

5550 Companies Act 2006 applies to the company while it only has one class of
shares

Exclusion of pre-emption rights

88561 and 562 Compantes Act 2008 do not apply o any alloiment by the company of
squity secuntes

Redeemable shares

The company may issue shares which are to be redeemed, or are hable 10 be
redeemed at the option of the company or the holder Tha directors may decde the
terms, contibons and manner of redemplion of any of those shares and must do so
before the shares are afioited

Variation of rights

The following events do not constitute a vanation of the nghts attached to any class
or classes of shares uniess the terms of 1ssue of that class or those classes
expressly provide otherwise or unless the provisions of the arhicles are not followed

(a) the issue of shares of any class in addihon to sharas of that class previously
m\sued, or

{b} the creation or 1asue of shares of a different class to that class (in the case
whaere there |5 only one class of shares in issue) or to those classes (in any
casp whore there are more than one class of shares n 18sue) which rank
equally with or behind that class or those classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

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

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

otherwise nequired by law or the articles, the company is nol in any way bound by or
may not recognise any snterest in a share other than the holder's absolute ownership
of it and af the nghts aftaching to it

SHARE CERTIFICATES

Obligation to issue share certificates

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

Content of certificates

Every carblicate must spectly

(a) n respect of how many shares, of what class, it 18 13sued,
{b)  the nominal value of those shares,

18
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{c) that the shares are fully pard up, and

(d)  any disingussiing numbers assigned lo them

Caertificate may only cover ons ciass of shargs

No cerificate may be issued in respoct of shares of more than ona class
Only one certificate for joint holders

If more than one person holkde a share, only one certificate may be 1ssued in respect
of it

Execution of cettificates

Cortificates must

{a) have sffoced ta them the company's common sesl, or

{b) be otherwise executed in accordance with the Companies Acls
REPLACEMENT SHARE CERTIFICATES

Right to a repiacement certificate

If & cortficate 1ssuad 1h respect of « member's shares 1s

(a) damaged or delaced, or

(b)  smd to be lost, stolen or destroyed,

that member 18 entitled to be ssued with a replacement certificate m respect of the
same shares

Conssquential rights and obligations
A member axercising the nght to be 1ssued with a replacement certcate

{a) may al the same time exercise the nght to be 1ssued with a single certthcate
or saparate certificates,

(b)  must retum tha certificate which 18 to be replaced to the company ff it s
damaged or defaced, and

(¢)  must comply with such conditiohs as to evidencs, indetndy and the payment
of a reasonable fae as the diraclors decde

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfets
Shares may be transterrad by means of an instrumen! of transter 1n any usual form o
any other form approved by the directors, which 18 axecuted by or on behalf of the
transferor
No fee

No fee may be charged for registenng any instrument of transfer ot other document
relating to or affectng the tile to any share

Retantion of share transfers
The company may retain any instrument of iransfer which is registered
When tranaferor ceasas to hold a share

The transtaror remamne tha holder of a share un the transforss's name 1s entered in
the register of membaers as hotder of d

Diractors’ powsr to reluse transfers

The directors may ratuse to regster the transfer of a share lor any reason includng
if

(a) the transfer s not fodged at the company's registered office ar such other
place as the tireciors have appomted,

{b) the transler 18 not accompanied by the ceruficate for the shares to which it
relatas, and such other evidance as the dreclors may reasonably require 1o
show the ransferor's nght to make the transfer or the nght of someone other
than the transferor to make the transter on the transferor's bahalf,

(c) the transfer 1s 1 respact of more than one class of shars, or

{d}  the transfer 15 1 favour of mora than four transterees

Return of transfer instrument

if the dweciors refuse to regpater the transler of a share, the nstrument of transier

must be retumed lo the transieree with the notice of refusal untess they suspect that

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmittae's title 10 shares

I Wtle to a share passes to a transmittee, the company may only recagnise the
transmittea as having any ttle to that share

18
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No release from Liablilitiss

Nothing in the articles releases the estate of a deceased member from any hability i
respect of a share solaly or jontly held by that member

Transmitiee's righte

A transmittee who produces suoh evidence of antitement o shares as the drectors
may properly require

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

(b) subject to the arucies, and pending any transter of the shares to another
parson, has the same nghts as the holder had

Wheon certein rights may be exerclsed

But transmitiees do not have the nght to attend or vote at a general meabng, or
agres to a proposed writtan resoluton, in respeact of shares to wiuch they are entitied,
by reason of the holder's death or bankruptcy or otherwise, unless they bscome the
holders of thoss shares

Directore may give notice to transmittes

The dgectors may

(a) atany ime grve notca requinng a transautiee to choose etther to bacome the
holder of a share or o have it transferred to another person, and

(b} (i the ransmities has not complied with the notice wvathin 80 days staring on
the day after it © gven or such longer penod as the directors may decids)
withhold payment of all dvidends or other money payable in respect of the
share untl the requiraments of the nobce have been complred with

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamiitee becomes a sharehoider

Transmittees who wish to become the holders of shares 10 which they have become
antitied must notify the company in wrthing of that wish

How transmiites transiers  share

If the transmities wishes to have a share Yransfered to another person, the
franamities must sxecute an instrumen of transfer in respsct of it

Effect of trenafer executed by s transmitten
Any transtor made or executed under this article 18 to be treated as i it wers made or

executed by the person from whom the transmitee has denved nghta in respect of
the share, and as ff the svent which gave nge to the transmigsion had not occurred

19
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TRANSMITTEES BOUND BY PRIOR NOTICES

Il a notice s gwven to & member in respect of shares and a transmities 15 entitied to

those ghares, the transmittee 18 bound by the notce if t was given to tha member

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

SHARES RESULTING FROM A SUB-DIVISION

Any resoluton authonsing the company to sub-dwvide its shares or any of them may

determine that, as betwean the shares rasulting from the sub-dwision, any of them

may have any preference or advantage or be subject to any restnction as compared

with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

Thus artcle applies whers

(a) there has been a consohdation or dmsion of shares, and

(b} as a result, members are enttied io fractions of shares

Directors' powers

The directors may

(8) selt the shares representing the lractons to any parson mcluding the
company for the best pnce reasonably obtainabile,

{b) authonse any person 1o execute an instrument of transfer of the shares to the
purchaser ol a person nominated by the purchaser, and

(c) disinbute the net proceeds of sale in due proportion among the holders of the
shares

Distribution to a charity

Where any holder's entitternent lo a portion of the proceeds of sale amounts to less
than a munimum figure decided by the directors, that member’s portion may be
distnbuted 1o an organisation which 1s a chanty for the purposes of the law of
England and Wales, Scotland or Northemn Irsland

Transteree's obligations

The person to whom the shares are transferred s not obhiged to snsure that any
purchase money 18 received by the person enlitied to tha relévant trachons

Irraguiarites

The transferee's tille to the shares 18 not affected by any iregularity in or invalichty of
the process laacing 1o ther sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to deciare or pay dividends

The company may by ordinary resolution declare dividends, and the directors may
dacxie to pay interim dividends

Directors’ recommendation as to amount

A dwvidend must not be declarsd unless the directors have mads a recommendation
as 1o its amount Such a ckvidend must not exceed the amount recommended by the

directors
Shareholders’ rights

No dwvidend may be declared or paid unless it is i accordance with members’
respechive nghts

Basls of caiculating dividends
Unless the members’ resolution to declare or directors’ decision to pay a dvdend, or

the terms on which shares are issued, specdy otherwise, it must be paid by reference
to sach member's holding of shares on the date of the resoluhon or decision 1o

deciars or pay it

Paymant of interim dividends

If the company’s share capital is dvided into different classes, no mtenm dividend
may be paid on shares canying deferved or non-preferred nghis if, at the tme of
payment, any preferentisl dvidend ts in arrear

Fixad rate dividends

The directors may pay at mtervals any dvidend payabls at & fixed rate d it appeass to
them that the profits availabla for dsinbution jushfy the payment

Entitiement to a dividend

The person entiled o any dvidend is the holder of the share on the date decxded by
{a) the resolution declanng the dmdend n respact of that ahare, or

{(d)  (n the case of any intenm dvidend) the directors.

Directors' llability

i the directors act in good faith, they do not incur any kabdity o the holders of shares

confemng preferred nghts for any Josa they may incur by the lawful payment of an
mitenm dmdend on shares with deferred or non-preferved nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

Except as otherwise provided by the articles or the nghts attached to shares, all
divdends must be

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

(b)  apportoned and paxd proportionatety to the amounts pard up on the shares
during any portion or postions of the penod in respect of which the dnadend 1s
paid

Ranking for dividends

H any sharg 13 1ssued on terms prowding that it ranks for dividend as from a parbcular
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purposes of calculating dnadends, no account 18 to be 1akan of any amount
which has been paxd up on a share ;n advance of the dus date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of payment

Where a dividend or other sum which 18 a disinbution is payable in respact of a
share, t must be paid by one or more of the following means

(a) transfer 1o a bank or buiding society account spectfisd by the distnbution
recipient either in writing or as the directors may otherwise decxe,

{b) sending s chegus made payable 10 the disinbubion recipient by post

0] to the distnbution recipient at the distnbution recipient's registered
address (if the distnbution recipient 1s a holder of the share}, or

{u) {in any other case) lo an address specified by the distnbubtion recipient
either in witing or as the dwectors may otherwise decxde,

(c) senhding a cheque made payable to such person by post 1o that person at
such address as the distnbution recipient has specified either in writing of as
the directors may otherwise decde, or

{d) any other means of payment as the dwectors agrae with the distnbution
recspient either 1n wating or by such other moans as the direclors decde

Definition of "distribution reciplent”

In the arlicles, "distribution reciplent” means,  respect ol a share i respect of
which a dadend or olher sum 1s payable
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(a) the hoider of the share,

{b)  #the share has two or more joint holders, whichever of them 13 named first in
the regmter of members, or

{c} o the holder 18 no longer entiled 10 the chare by reason of death of
bankruptey, or atharwse by oparation of law, the tranamittes

NO INTEREST ON DISTRIBUTKONS

The company may nol pay mterest on any dividend or other sum payable s respect
of 8 share unless otherwmse provided by

(a} the terms on which the share wag 1ssued, or

(b) the provimons of another agreement betwsen the holder of that share and the
company

UNCLAIMED DISTRIBUTIONS

Use of unciaimed distributions

All dwdends or other suma which are

{a) peyable in respact of shares, and

(b) unclammed after having been declared or bacome payable,

may be invested or otherwise made use of by the dwectors for the benefit of the
company until claimed

Company not a trustee

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

Forfeiture of unclmmed distnibutions
it

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

{b) the distnbution recipiani has nol claxmed i,

the dstnbution recywent I8 no longer entiled to that daadend or other sum and it
tsases to remain owing by the compeany

NON-CASH DISTRIBUTIONS
Power to make non-cash diatributions

Subjact to the terms of ssue of a share, the company may, by ordinary resoluton on
the recommendation of the directors, decxie to pay all or part of a dividend or other
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distinbution payable in respect of the share by transfemng non-cash assets of
aquivalent valuse (including shares or other secuntias in any company}

Dirsctors' powers 1o make arrangemants
For the purposes of paywig a8 non-cash distribution, the dwectors may make whatever

arrangaments they think it, including, where any difficulty anses regarding the
distinbution

(a) fuang the value of any assats,

(b}  paying cash to any disinbubon recipient on the basis of that value to adust
the nghts of recipiants, and

(c) vesing any assels in trusiees

WAIVER OF DISTRIBUTIONS

Distribubion recipients may wamve ther entitiement to a dvidend or other chstnbubon
payable in respect of a share by gnang the compeny nobice in wriling lo that effect
But#

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

{(b)  more than one person 1s entitied to the share, whether by reason of the death
or bankrupicy of one or more joint holders, or otherwsse,

the nolice 15 not eflective unless it 1s expressed 1o be given, and signed, by all the
holders or persons ctherwise entiied to the share

CAPITALISATION OF PROFTTS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors’ capitatisstion and appropriation powsrs

Subject to the arlicles, the direclors may, if they are so authonsed by an onrknary
resoiution

(8) decxle to capialise any profits ot the company (whether or not they are
available lor distnibution) which are not requwred for paying a prelerental
dmwidend, or any sum sianding to the credit ol the company’s share premwm
account or capital redemphion raserve, and

{t)  appropnate any sum which they so decide to capiiakse (a “caphalised sum™)
to the pereons who would have been entiled to i if ¢ were distnbuted by way
ot dividend (the "persons sntitled”) and in the same proportons

Basls of application

Capriaised sums must be applied

{a)  on behalf of the parsons entited, and

{b)  in the same proportions as & dvidend would have been distnbuted to them
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Now shares

Any ceptalised sum may be applied m paying up new shares of a nominal amount
equal to tha capitalised sum which are then allotted credited as {ully pasd to the
persons entitled or as they may direct

New debentures

A capitalised sum which has been appropnalted from profiis avalable for distnbution
may be spphed in payng up new debeniures of the company which are then aliotted
credited as fully pard to the parsons snitied or as they may direct

Directors' supplementary powers
Subject to the articles, the directors may

(n)  epply capitaksed sums in accordance with ariicle 48 3 and 48 4 partly m one
way and panly in another,

{b) make such armangemenis as thay think ft to deal with shares or debentures
becoming distributabie 1 fractions under this articte {(including the ssumg of
frachonel cettificates or the making of cash payments), and

(¢) authonse any person 10 enter inlo an agreemant wath the company on behalf
of all the persons entstied which ia binding on them i respect of the allotment
of shares and debentures to them undsr this aricle

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Abiiity to exsercise a spesking right
A person is sble 1o exercise the ngitt to spoek at a general meeting when that person

% 1n a position to communicate 10 all those attending the meebing, durng the
maetng, any nformation or opruone which that person has on the busness of the

meating
Ability to exercise a voting right
A person is abla to exercise the nght I vote at a general meeting when

(a) that person is able lo vole, duning the meetng, on resoiutions put 1o the vote
ai the mesting, and

(b) that pereon's vote can be iaken mnto account in determurng whethar or not
those resolutions are passed at the same time as the votes of ali the other
porsons attending the meeting

Directors' power to make arrangements

The direclors may make whatever arrangements they consxier appropnate 10 enable
those altending & general meebng to exercise thew nghts 10 sheak or vole at it
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immateriality of sttending at differant places

In delermining attendance at a general meaethng, it 1s immatenal whether any two or
more members attanding it are n the same place as each other

Attendance when at different places

Two or more parsons who are not In the same place as each other attend a general
mestng i ther circumstances are such that if they have (or were to have) nghts to
speak and vote at that mesting, they are (or would be) abile to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appomniment of the chairman of the meetng s to be
transacted at a general meeting if the persons attending it do not constitute a
quorum

CHAIRING GENERAL MEETINGS

The chairman to chair general meetings

if the directors have appointed a chauman, the charman is entitied to chair general
meetings i prasent and withing to do so

Alternative chairman

it the drectors have not appointed a chairman, or ff the chairman s unwilling to chax
the meating or 15 not preaant within 10 minutes of the time at wivch a meeting was
due to start

(a) the dwectors present, of

(b) (f no directors are present), the meeting,

must appoint a director or member 1o chaiy the meeting, and the appointment of the
chairman of the meeting must be the first busmess of the meetng

interpretstion: chalrman of the measting

The person channg a meeting in accordance with s article is referred 1o as the
"chsirman of the meeting”

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

Dwectors may aftend and speak at general meetings, whether or not they are
members

Non-members' rights to sttend and spesak
The chairman of tha meeting may permit other persons who are not

{a) members of the company, or
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(b) otherwise entitied to exercise the nghts of members 1n relation te genaeral
meelings,

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

i the persons attending a general meating within hatf an hour of the time at wiich the
meeting was due (o start do not constitute a quorum, or if durng a meeting a quorum
caases lo be present

(8) the meating ts disssived d the members or any of them required the meeting
to be called o the members or any of them called the meeting, or

{b) otherwse
@ the charrman of the meeting must adjourn it, and

{m i at the adjourmned meeting a quorum s not present or ceases (o be
present, one qualfying person present s a quorum

Chairman's power to adjourn

The chawman of the meetng may adjourn a general meesting at which a quorum s
present if

(a) the meeting consents to an adjournment, or

{b) 1t appears to the charman of the meating that an adjournment 18 necsssary
to

()] protect the safety of any parson attending the meetng,

() ensure that the business of the meeting 18 conducted in an orderly
mannaer, or

(m)  enable all the members presant lo take part n the debate and to vote
Power of meeting to require adjournment

The charman of the meeting muat adjourn a general meeting d directed to do so by
the meeting

Tims, date and place of adjourned meeting
When adiourning a general meeting, the chairman of the meeting must

(a) either specdy the tme, date and place fo which it 1s adjourned or state that it
18 10 continue at a hme, dale and place to be toed by the drectors, and

(b) have regard to any dwectons as to the tme, dale and place of any
adjournment which have besn given by the meelting
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Notice of an sdjourned meeting

if the contmuation of an adjourned meeling (s to lake place more than 14 days after ot
was adjourned, the company mus! give at least seven clear days' notce of it (that is,
excluding the day of the adjourned meeting and the day on which the notice 1s given)

(a) o the same persons to whom notice of the company's general meetings 15
required 1o be gwven, and

{b)  contmning the same information which that notice 1s required 10 contam
Business at an adjournsd mssting

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

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a general meeating must be decided on a show of
hands unless a poll s duly demanded in accordance with the arucles

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

Each proxy preseni in person who has been duly appointed by one or mete members
enhtied to vole on a resotulion has one vote

Votes of proxias on a shaw of hands where mulitiple appointors

But each proxy present n person has one vote for and one vole agamst a resolution
if the proxy has been duly appointed by more then one member entitted to vote on
the resolution and

(a) the proxy has been instructed by one or more of thase members to vote for
the resalution and by one or mote other of those membaers (o vote aganst ,

(b}  the proxy has been instructed by one or more of those members to vote for
the resolution and has been given any discretion by one or more other of
those members to vote and the proxy exercses that discretion fo vote agamst
", or

{c) the proxy has been instructed by one or more of those members to vote
aganst the resolmion and has been given any diecretion by one or more
other of those members to vote and the proxy exercises that discretion to vote
forn

28




546

86
561

563

Vates of corporaie representatives on a show of hands

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

Votes on a poll

On a poli, each member present m person or by proxy or (being a corporation) by a
duly authonsed representative has one vote for each share held by the member

iMerpretation

But mricies 54 2 1o 54 8 are subject to any nghts or restnctions attached to any
gharas

A proxy's obligations to vote
The company is entiied to assume without enquiry that a proxy has comphed with
any obligahion to vote in accardance with mstruchions gven by the member by whom

the proxy 18 appointed  The vakdity of anything done at @ meeting 1e not affscted by
any failure by a proxy to comply with such an oblgation

ERRORS AND DISPUTES

Yating objections

No abjection may be rased to the qualfication of any person voting at a genasmal
meelng except at the meeling or adipumed meeting at which the vote objected 1o s
tendered, and every vote not desallowed at the meeting is vakd
Chairman to decide on voling objections

Any objachon permitted by aricle 55 1 must be referred to the chaiman of the
meebng, whose deciston is hnat

POLL VOTES

When a poll can be demanded

A poil on a resciution may be demanded either befors a show of hands on that
m::normmedmelyaﬂume result of a show of hands on th

Who may demand a poll

A poll may be demanded by

{a)  the chairman of the mesting, and

(b) atleast one membaer having the nght to vole on the resciution
Withdrawal of a demand {or a pall

A demand for & poll may be withdrawn o

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

Subject to the arlicles, polls at general meetings must be taken when, where and in
such manner as the chairman of the meeting directs,

Scrutineers

The chairman of the mesting may appom! scrulineers (who need not be members)
and decxde how and when the result of the poll 1s 10 be declared

foll result

The result of a poll 1s to be treated as the decisich of the meebng i tespect of the
resolution on which the poll 1s demanded

Polls to be takon immediately

A poli on

(a) the alechon of the chatman of the meeting, or

(b) & queston of adjourmmaent,

must ba taken immadataly

Timing of other polls

Orher polls mus! be taken within 30 days of ther being demanded
Continuance of general mesting

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

When notice of poll not required

No notice need ba given of a poli not taken immediately i the time, date and place at
which it 1s (0 be taken are announced at the meetng af which it 13 demanded

Notice of a poll

in any other case, at leas! seven clear days' nobce (thal is, exchuding the day on
which the poll 8 to be taken an the day on which the notice 18 given) must be gven
specifying the time, date and place at which the poil 1a 10 be taken

CONTENT OF PROXY NOTICES

Content raquirement

Proxes may only validly be appowted by a notce in wrting (a *proxy notice”)
which
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{a}  states the name and address of the member appointing the proxy,

{b) «lenthes the person appoinied o be that member's proxy and the general
maoting i relation to which that person is appointsd,

{c) s signed by of on behalf of the membaer apponting the proxy, and

(d} s dekvered to the compmny n accordance with the articles and any
inatructions contained in the notice of the general mestng to wiuch they
relale ’

Form of praxy notices

The directors may require proxy hotices to be delivered in & partculer form, and may
spectly differant forms for different purposes.

Proxy voting

Proxy notices may speciy how the proxy appointed under them i to vote {or that the
proxy 18 to abstam from voting) on ona or more resolubions

Ancitlary rights of proxies
Uniess a proxy notice mthcates otharwssa, it must be treated as

{a} aflowing the person appoined under it as a proxy discretion as to how to vote
on any ancillary or procedural resolubons put to the meating, and

(b) appointng that person as a proxy in relaton lo any adournment of the
general mesbng fo which it relates as well as the meeting Kseif

DELIVERY OF PROXY NOTICES
Proxy notification address

A notice of & general mesting must specify the address or addresses (each a “proxy
natification addresa®) at which the company will raceive proxy notices relating to
that mestng, or any adjoumment of it, delivered in hard copy or (unless the directors
decide otherwise in relation to a specific gensral mesting) slectronic form

Rights of appointor

A person who 15 entitied to attend, speak or vole {(ether on a show of hardds or on a
pol) at a general meshng rermamns 50 entitled n respect of that meetng or any
adyournment of i, even though a valid proxy notice has been debvered to the
company by or on behalf of that person

Delivery befors a mesting or adjoumed meeting

Subject to article 504 and 505, a proxy notice musi be dekvered to & proxy
notification address not less than 48 hours before the general meetng or adjouned
meshng to which it relates

AN
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Delivery hefore a poll taken more than 48 hours after a damand

in the case of a poll taken more than 48 hours atter it 15 demandsd, the proxy notice
must be delivered o a proxy nohlicalion address not less than 24 hours before the
uma appointed for the talang of the poll

Delivary betore a poll taken In other cases

in the case of a poll not taken dunng the mesting but taken not more than 48 hours
after | was demanded, the proxy notce must be deivered

{&) m accordance with article 58 3, or

{b) at the meeting at which the poll was demanded to the chairman, sacretary (it
Bany) or any director

Calcuinting periods of time

in calculating the penads mentioned m article 58 3 and 58 4, na accaunt i to be
taken of any part of a day that is not & worlang day, uniess the dreclors dscide
atherwrse in telabion to a spaechic general meeting

Revocation of proxy appolntment

An appointiment under a proxy nohice may be revoked by delivenng to the company a
notice in wiiing given by or on behalf of the person by whom or on whose behalfl the
proxy notice was given io a proxy notfication address

Whan revocation takes sffect

A nobce revoking a proxy appowntment only takes effect if & 1 delivered belore

(a) the start of the maeting or adjourned meeting to which 1 relates, or

(b) {in the case of a poli nol taken on the same day as the maesting or adjouned
meating) the time apponted for taking the poll to which it relates

Supporiing svidence

If & proxy notica s not executed by the persan appoinhng the proxy, # must be
accomparued by wntten endence of the authonty of the psrson who executed # lo
execute 1t on the appointor's behal

AMENOMENTS TO RESCLUTIONS

Orchnary resolutions

An ordinary resolution to be proposed at 8 general meetng may be amended by
ardinary resoluton

(a) notce of the propused amendment ts given to the company m wnting by &
persan entitied to vols af tha general mesting at which it ts ta be proposed ot
tess than 48 hours befors the meetng 5 1o lake place (or such later tme as
the chairman of the meating may decsde), and
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(b) the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, matenally alter tha scope of the resohibon

Speciel rasoiutions

A spacial rasolubon to be proposed al a general masting may be emended by
ordmary reaolution, if

(a) the chamman of the masting propoaes the amandment at the genaral meating
at which the resolution 18 to be proposad, and

(b} the amendment does not go beyond what 18 necessary to correct a
grammatical or other non-substantive emor in the resolution

Chalrman's decislons

it the chasman of the meetny, acting in good faith, wrongly decxdes that an
amandment to a resolution is out of ordar, the chairman's error does not invalidate

the vole on that resolution
APPLICATION OF RULES TO CLASS MEETINGS

CLASS MEETINGS
The provisions of the articies relating 10 general meetngs apply, with any necessary
modifications, jo meetngs of the holders of any class of shares

PART 8
ADNINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED
Communications by or to tha company

Subject to the articies, anything sent or supphed by or 10 the company under the
articles may be sent or supphed w any way n which the Companies Act 2006
prowdes for documents or mformation which are authonsed or required by any
provision of that Act to be sent or supphed by or to the company

Website communication by the company

Subject to the articles, anything sant or supplied by the company (whether or not

undsr tha articles) may ba sent or supphed by making 4 available an a website in
accordance with the Companies Act 2008
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Members with no registered address In the United Kingdom

A member who (having no registered address n the United ¥Kingdom) has not
supphed 10 the company an address within the United Kingdom tor the service of
documents and information is not entitled to receive any document of information
from the company

Deemaed delivery of documents and Information

Subject to the arhcles, anything sent or supplied by the company (whether or not
under the articles) 1s deemed to have been recewved by the intended recipient at the
time when the Companies Act 2006 provides far if 1o have besn deemed received by

that person axcept that

{a) in calculating a penod of hours for this purposa, it is immatenal whether a day
is a worleng day or not, and

{b) if anything 18 sent by post (whether i hard copy or electrorsc form) 1o an
address n the Unied Kingdom and the company 1s able 1o show that i was
properly addressed, prepard and posted, it 15 deemed to have been recewed
by the intended recipient on the day after the day on which it was posted
(unless i was sent by second ciass post in winch case it s deemed fo have
been recetved on the day next but one alter it was posted)

Joint holders

in retation to documents or informabon 1o be sent or supplied to jant holders of
shares, anything to be agreed or specified by all the jont hoiders may be agreed or
specthed by the jomt hoider whose name appears first in the regester of members
Communications to directors

Subject 1o the articles, any notice or document to be sent or supphed to a director In
connection with the takmg of decisions by directors may also be sent or suppled by
the means by which that direclor has asked ta be sent or supphied with such nohces
or documents for the tme being

Deemed recelpt of communications to directors

A dwector may agree with the company that notices or documents sent to that
direclor in a paricular way are to be deemed to have besn recetved within a
specified tme of their being sent, and for the specidied time to be less than 48 hours
COMPANY SEALS

Dirsctors must suthorise use of seal

Any common seal may only be used by the authonly of the directors

Directors to decide on use of seal

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

Unlass otherwise decided by the direciors, ff the company has a common sgal and it
¥ affixed to a document, the document must also be signed by at least one
authonsed person in the presence of & witness who attesis the agnature

Who is an authorised person
For the purposes of this article, an authonsed person 1s-

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

(c)  any person authonised by the directors tor the purpose of signing documents
o which the common seal 1s apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonged by the directors or an ordmary resolution of
the company, no person is entited to ingpect any of the company’s accounting or
other records or documents merely by vwrtus of being a mambaer

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The dreciors may decide to make provision for the beneiit of persons empioyed or
formenly employed by the company of any of its subsxhanes {other than a duector or
former dyector or shadow director) n conhechon with the cessaton or transfer to any
parson of the whole or part of the undertalung of the company or that subswudiary

AUTHENTICATION OF DOCUMENTS

Any director or the company secratary (f any) or any person appointed by the
directors for the purpose may suthenticate any documents which are raquwed ta be
authenticated by the company

DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

In this article 87, the expression “Indemnified Person® shall refer to every present and
former diréctor, altemnate dwocior, secretary or other officer or employee of the
Company, including any Semor Accounting Officer appoinied in accordance with
Income & Corporaton Taxes legalation, bul excluding any present or former auditor

Subject to article 67 3 but without presudica to any indemnily to wiuch any
Indemnified Person may otherwise be entitied, the direclors of the Company may
oxercise the powers of the Company to mdemndy any indemnified Person agamel

a) all kabdibes, coats, charges and expenses incurred by him in the execution and
diacharge of s dutes to the Company and any associated company of the
Company {as defined by the Companies Act 2008 for these purpoass),

b} all iabiibes, costs, charges and expenses mcurred by um in defending any
proceedings, cvil or cnminal, which relate to anything done or omittad or alleged

35
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to be done or omitted by hum as a director, officer or employee of the Company
or an associaled company,

c) all habilibes, costs, charges and expenses ncured by him in appeahng aganst
any penally assessed by HM Revenue & Customs or cther ragulalory body

Such indemnity shall not extend to any habikty ansing out of the fraud or dishonesty
of the relevant indemmified Person (or the oblainng of any personal profit or
advaniage to which the relevant Indemnified Person was not entiled) and no
indemnihed Porson shall be entitied to be indemnied for

a8) any habiity ncurred by him to the Company or any associated company of the
Company (as dafined by ths Act for these purposes),

b) any fine imposed in any cnminal proceedings,

¢} any sum payable to HM Revenue & Customs or other regulatory authonty by
way of a penalty n respect of non-comphance with any requeamemt of a
regulatory nature howsoever ansing,

d} any amount for which he has become table in defending any crnmmal
proceedings in which he is convicted and such convichon has become hnal,

a)} any amount for wiuch he has become liable m defending any civil proceedhngs
brougiht by the Company or any assocmated company in which a final judgment
has been gven aganst him, and

) any amount for which he has bacome liabie n connechon wth any apphcation
under sections 661(3) or (4) or 1167 of the Companes Act 2008 in which the
court refuses to grant tum relief and such refusal has become final

Every Indemnified Person shall be provided with junds by the Company (directly or
indirectiy) to mest expenditure incurred or o be incumred by hum in any proceedings
{whether cvil or cnminal) brought by any party which relate to anything done or
omitted or allaged to have been done or omittad by him as a director, officer or
smployes of the Company or any associated company, prownided that he wil be
obliged to repay such amount no later than

a} in the event that he is conwvicted in proceedings, the date when the conwviction
becomaes final,

b) n the event of judgment baing given against him in proceedings, the date when
the judgment becomes final (except that such amouni heed not be repaid to the
extent that the expenditure s recoverabie under a valid indammity given to him
by the Company), or




¢) in the gvent that the court refuses to grant him relef on any application under
sections 861(3) or (4) or 1157 of the Companes Act 2008, the date when the
refusal bacomes final

68. INSURANCE

The Company shall have power to purchase and maintain for any Indemnified Person and
for any drector, secretary or other officer or empicyee of an associated company insurance
agamst any labiity incutred by lum m connection with eny neghgence, 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 s duhes, powers or office

a7
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