Company Number: 03709500
PATHFINDER ENERGY SERVICES LIMITED
(the "Company")
WRITTEN RESOLUTIONS

Passed on 2 January 2018

At a court ordered meeting of the shareholders of the Company duly convened and held at
Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, commencing at
11:25 a.m. on 10 December 2018 and adjourned and reconvened at 10:50 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 folilows]
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DRAFT TERMS OF MERGER

dated

14 ScPrEMAGR 2018

by

SCHLUMBERGER UK HOLDINGS LIMITED

and

LIBERTADOR HOLDINGS B.V,

and

THE UK COMPANIES
(as defined herein)
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Dran Terms of Merger

These Terms arc dated (4 Serre~nce 2018
Between

LIBERTADOR HOLDINGS B.V. 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 Schedule 2 (together the "UK
Companies”, and Libertador and the UK Companies together being the “Transferors”); and

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

1.

Definitions

In these Terms, unless the context otherwise requires or unless otherwise specified:
"Accounting Effective Time" means 00:01 pm GMT on the Accounting Reference Date;
"Accounting Reference Date” means 1 January 2019;

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

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

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repealed and codified by Directive 2017/1 132/EU;

"Dutch Regulations” means the Dutch Civil Code, in particuler Title 7, sections 2, 3 and 3A
of Book 2 of the Dutch Civil Code by which the Directive has been implemented in the

Netherlands;

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

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

"GMT" means Greenwich Mean Time;

"Independeni Expert's Repori” means a report prepared by an independent expert or
statutory auditor to evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation 2 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 a1 of the Assets and Liabilities to the Transferee
pursuant to the merger by absorption (as defined in regulation 2(2) of the UK Rcgulations)
described in these Terms;
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"Merging Companies” means each of the Transferors and the Transferce, and "Merging
Company" shall be construed sccordingly as the context requires;

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

"Schlumberger plc” mecans Schlumberger plc, a public limited company registered with the
registrar of companies for Englend 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 Sharebolders” means each of the parties listed in column (B) of Part B of
Schedule 2, being the holders of the entire issued share capital of each of the UK Companies
as at the date of these Terms, and Schlumberger plc to the extent it becomes a sharehalder of
eny 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; end

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

Merger by absorption

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

The Merger shall be carried out in the manner provided for in Article 2(2){a) of the Directive,
Article 2:333 paregraph 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 operation of the
Directive, the Dutch Regulations and the UK Regulations at the Effective Time and the
Transferee will become entitied to the Assets and shall assume, camy out, perform and
discharge the Liabilities from the Effective Time.

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

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

Consideration for the transfer of the Assets and the Linbilities, in the form of ordinary shares
of GBP 1.00 ¢ach in the share capital of the Transferee, shall be receivable by the UK
Company Shareholders in the matio 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 tht the UK Company Shareholders will waive
their rights to receive the Consideration Shares.

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

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

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

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

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

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

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

The Transferee

(2) The Transferee is a private company limited by shares incorporated under and
govemed 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 Schlumberger House
Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, United Kingdom.

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

(c) As at the date hereof, the members of the board of directors of the Transferee are as
follows:
)] David Marsh; and
(ii)  Simon Smoker.

Libertador

(»)  Libertador is a private company with limited liability incorporated under and
governed by the laws of the Netherlands, incorporated on 20 December 2011,
registered with the Trade Register held by the Chamber of Commerce under number
54148936 and having its corporate scat and registered office at Parkstraat 83, 2514 1G,

the Hague, the Netherlands.

(b) ‘The issued share cepital 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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© Libertador has no supervisory direciors. As st the date hercof, the members of the
board of directors of the Transferor are as follows:

() Eileen Hardell; and

(i) Wim Emiel Alice Janssens,

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

{b) Priar 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 one ordinary share to Schiumberger Ple, so that such
comparies shall not be wholly-owned subsidiaries of the Transferec on the date of the
Pre-Merger Clearance Court Hearings. It is anticipated that there may also be further
changes to the share capital of the UK Companies prior to the date of the Pre-Merger
Clearance Court Hearings.

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

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

Ax consideration for the transfer of the Assets and Liabilities, the Transferee shal} allot the
Consideration Sheres 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. It is anticipated that the UK Company
Sharcholders will waive their rights to receive the Consideration Shares.

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

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

Participation in Profits, Rights or Restrictions attaching to Shares

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

The rights attaching to the Consideration Shares shall be the same in all respects as those
attaching to the shares of the Transferce cumently held by Schiumberger ple. The
Consideration Shares shall have no special rights or restrictions attached to them. The
Consideration Shares will entitle the holders to perticipate in the profits of the Transferee
from the Effective Time. None of the Transferors have issued shares without voting rights or

without a right to profits.
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Accounting Reference Date

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

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

the Netherlands.
Amounts or Benefits granted to Independent Xxpert or Directors

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

No amounts or benefits will be granted, paid or given by the Merging Companies to any
independent experts or statutory auditors investigating the terms of the present Terms, to any
of the directors entrusted with the management and control over the Merging Companies or to
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)Xc) of the UK Regulations, there is no requirement to obtain an
Independent Expert's Report where every sharcholder of every Merging Compeny agrees that
such a report is not required. The UK Company Sharcholders and Schlumberger ple, which
are or will be at the relevant time the shareholders of all of the Merging Comparies in the UK,
have agreed 1o waive the requirement for an: Independent Expert Report to be obtained.

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

Articles of Association

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

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

The likely effects of the Merger for Employees and Participation Rights

(Regulation 7(2)d} and 7(2)() of the UK Regulations ond Article 2:333d(db) 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
before the publication of these Terms ot has a system of employee participation in force. No
works council, co-detertnined supervisory board or any other employee representation body
has been established at any of the Merging Companies.
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It is not anticipated that the Merger will have any negative impact on employment in the
Merging Companies,

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

triggered by the Merger,
Evaluation of Assets and Liabilities

(Regulation 7(2)(k) of the UK Regulations and Article 2:3334d(d) and (e) of the Dutch
Regulations)

The Assects and the Liabilitics that transfer to the Transferee in the course of the Merger, will
transfer at book value for UK and Duich 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 ax at 9 August 2018 for Libertador.

Accounts

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

For the purposes of preparing these Terras:

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

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

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

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

Consequences of the Merger for Tax Parposes

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

‘The intentions with reapect 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 Transferee.
The intended composition of the Board of Directors of the Transferee

{Article 2:308 paragraph 3 taken with 2:312 paragrapk (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 Transferes are as follows:

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




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

16. Approval of the resolution to merge
(Article 2:308 paragraph 3 taken with 2:312 paragraph 2(1) of the Dutch Regulations}

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

The board of directors of each of the Merging Compenies has indicated their adoption of these Terms
by signing below
[Signature pages begin on the foliowing page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) ] &Q
Director ) &_m‘ .

Name: David Marsh ) M '1 ‘

Director b



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eiieen Hardell ) w Wa
Director )

~ \
Name: Wim Emiel Alice Janssens Y o m £
Il ) ,\1 ‘_’\}

Director



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director
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Name: Simon Smoker
Director
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For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) M M

Director )

Name: Simon Smoker
Director
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For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) M )w

Director )

Name: Simon Smoker ) S\&K‘L(i .

Director )




For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W i

Director )

Name: Simon Smoker
Director
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For and on behall of M-1 SWACO (UK) LIMITED
Name: David Marsh )
Director ) M M\-

Name: Simon Smoker ) Q;X—_,\_Q___ ;
g s

Director




For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ; M M

Director

Name: Simon Smoker
Director

L Y



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

Name: Simon Smoker ) U )
Director } 'S&"



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh
Director

‘st Nt

Name: Patrice Hellouin de Cenival
Director

Saet Nt

Name: Simon Smoker )
Drector )
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For and on behalf of SCHLUMBERGER SIS LIMITED

N - David Marsh Vir 4
Di‘::mr.w ; W

Name: Simon Smoker )
Director )



For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh ) 1 { ! nA

Director )

Name: Simon Smoker
Director
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For and on behalf of SEISMOGRAPH SERVICE LIMITED
Name: David Marsh )
Director ) M { M—

Name: Simon Smoker
Director

wsAoL

S



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

Name: David Marsh ) Di L. 4 n.t_

Director )

Name: Simon Smoker ) C\'SQ_—&Q

Director )



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

I
Name: David Marsh )
Director ) f{»(/‘(, “‘VL'

Name: Simon Smoker ) SJ&%&Q )

Director )



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

—

Name: David Marsh

Director ) W )140(’

Name: Simon Smoker ) T
) &%«(&Q,-. .

Director



For and on behalf of SPT GROUP LIMITED

Name: David Margh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smaoker
Director

e St St

st



Far and on behalf of SPT Group Limited

Name: David Marsh )
Director )

Name: Patrice Hellouin de Cenival

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

Name: Simon Smoker } v G y
Director ) e



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

St g

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker )
Director )



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanic Boyault )

Director )

/4
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Sigmature pages}]



For and on behalf of 3 D STARILISERS LIMITED

Name: Davig Marsh }
Director

) oAy
Name: Gwenota J

Acqueline Stephanie Boyault )
Director

Name: Simon Smioker

) ¢ 2 .
Director ) . \w— -



For and an behalfof 3 py STABILISERS LIMITED

Name: David Marsy,

haadh ¥

Director

Name: Gwenola Jacqueline Stephanie Boyaul )
Director }
Name: Simon Smoker )
Director )

[Conmon Ovqft Torme: of Merger -

Signaure pages)



For and on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS
Director

Sone? Yo’

[Mark Roman Higgins ~ Signature Pages (Common Draft Terms of Mege)}



For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

CAIRNTOUL WELL BQUIPMENT SERVICES LIMITED - Cosmtion Draft Terms of Merger

([Mdark fiiggine signare paged)
Schiumberger-Private




For and on behalf of CAIRNWELL MANAGEMENT SERVICES LTD

L

Name: MARK ROMAN HIGGINS )
Director )

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Mark Higgins signanre pages]
Schiumberger-Private



If of CAMERON PRODUCTS LIMITED

Name: Mark igai )
Director )
Name: Michael John Smart )
Director )
{Mark Higgine signaners pages]

Schiumberger-Private




For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgina
Director

Name: Michaet John Smart )
Directer ) -

gt

[Cownce Drgh Termes of Merpir - Signotory pagei]



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Nme:MARKROE HIGGINS )
)

Director

[Mark Roman Higgins -~ Signature Pages



For and on behalfl of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) M }/z ,t
Director )
Name: Simon Smoker ) ! N

Director }



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS
Director

S ot

[Mark Roman Higgine — Signeture Pages {Common Dralt Terme of Merge)



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name; Simon Walter McCloud ) gﬂé‘ CW« e
)

Director
Name: Simon Smoker )
Director )

[Common Drafi Tarms of Merger - Signanry pages)



For and on behalf of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) L m
Director ) ’\\g&‘“-' .

Name: Simon Walter McCloud
Director

S et



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signature pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

AAL N

Name: David Marsh
Pirector

S N

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

s A\

N St



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

Name: David Marsh ) :f ( 4 ’kL

Director )

Name: Simon Smoker ) < A
Director ) ST < -



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

Name: David Marsh ; M ,“,&L—

Director

Name: Simon Smoker ) f\:’g&&_((,'

Director )



For and on behaif of UNITED WIRE LIMITED

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

Name: Simon Smoker
Director

e S’



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )

A

Name: Robert Ian Thomson

Director )
Name: Simon Smoker )
Director )

{Convmen Droft Terms of Mesger - Signature poges]



For and on bebalf of JISKOOT LIMITED

Nume: Mark iggins )
Director )
Name: Michael John Smart )
Mrector )
Name: Mark Anthony Jiskoot )
Director )

Mok Roman Higgine — Signature Pages {Common Draft Terms of Menge)}



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael Jobhn Smart
Director

Name: Mark Anthony Jiskoot

-

gt St

(Cowsmon Dafl Terms of Merger - Signanee puges)



For and on behalf of 3ISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart
Director

Name: Mark Anthony Jiskoot
Director

[Camimeon Droft Trrms of Merger - Signature pages)
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED
{Company No 1886572)
{Adopted by special resolubon passed on 37 October 2012

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1 EXCLUSION OF MODEL ARTICLES

No articles set out in any statute or other instrument having statutory force apply to
the company and the foliowing are the company’s articles of assocation

2 DEFINITIONS AND INTERPRETATION
21 Definitions
In the articles

“address”, n relation o a communicaton made by electronic means, includes any
number or address used tor the purposes of that commurication,

"afternate” or “afternate director” has the meaning given i article 27,
"appointor” has the meaning gwen in articly 27,
*articles” means the company’s articles of assotiation,

"bankruptcy” includes indmwdual insolvency procesdings in a punsdiction other than
England and Wales or Northem lreland which have an effect similar to that of

bankruptcy,
“chalrman® has the meaning gwven in article 13,

"chalrman of the meeting” has the meaning gven in article 51,

"Companjes Act 2006" means the Companies Act 2006 including any statutory re-
enactment or modihication frormn time to ime n force,

"Companies Acts” means the Companies Acts (as detinad m 52 Companes
Act 2008), In s far as they apply to the company,

"confiict of iterest” has the meaning given in articia 17,

“director” means a dwector of the company, and includes any pereon occupying the
position of director, by whatever name called,

"distribution recipient” has the meaning gven in article 43,
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"document” includas, unless otherwise specthed, any document sent or supplied In
electronic form,

*atectronic form" has the meaning given it 51168 Companies Act 2006,
“electronic means” has the meaning given in §1168 Compamas Act 2008,

*“fully paid”, in relation to a share, means that the nominal value and any premwum to
be pad to the company in respect of that share have been paxd {0 the company,

“hard copy form" has the meanng given in 81188 Companies Act 2008,

“holder® in relation to shares means the person whose name Is entered n the
register of membere as the holder of the shares,

*Instrumem™ means a document I hard copy form,

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

"ordinary resolution” has the meaning given in s282 Companies Act 2006,

"pald® means paid or crediied as paid,

"participate®, in relation to a directors' meeting, has the meaning gwven n article 10,
"permitted cause™ has the meaning given m article 18,

“praxy notice™ haa the mearng grven in article 58,

“proxy notification address”* has the meaning gven in article 59,

“qualifying porson” has the mearnng given in 8318 Compames Act 2005,
"shares" means shares n the company,

“signed”™, n relation to anything in elactronic form, includes authentication n such
mannaer as the directors may decida,

“special resclution” has the meaning given in s283 Companies Act 20086,
"subasidlary* has the meaning gven in s1159 Companes Act 2006,

“transmittes™ means a person enttied o a share by reason of the death or
bankrupicy of a member or ctherwise by operation of law, and

*written" or "writing" means the representation or reproduction of words, symbols
or other informaton 1n a wvisible form by any method or combination of meathods,
whethar sent or supplied in electronic lorm or otharwise

Companies Act 2008 definitions

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

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

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject 10 the aricles, the dwectors are responsble for the management of
company's businass, for which purpose they may exercise all the powers of

company
MEMBERS' RESERVE POWER
Members® directions

The moembers may, by special resolution, direct the directors to take, or refrain from
taking, specihed action

Validity of directors’ prior actions

No such special resolution invakdates anything which the direciors have done before
the pasang of the resokstron

DIRECTORS MAY DELEGATE
Scope of delogation

Subject to the anicles, the directors may delegate any of the powers which are
confamed on them under the articles

the
the

{a) tosuch person or to such commsttes (coneisting of one or more diraciors),
(b) by such means {including by power of atiomey),

(c)  tosuchanexient,

(d}  in relation to such matters or terntones, and

(e) on such terms and condons,

as they decide

Further delegation

If the dwectors 80 speciy, any delegaton may authonse further delegation of the
directors' powers by any person o whom they are delegated

Revacation and alteration of delegated powar

The direciors may revoke any delegation in whole or parl, or alter s terms and
condihions
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COMMITTEES

Committee procedures

Committees to which the directors delegale any of tharr powers mus! folow
procedures which are based as far as they are appiicable on those provisions of the
aricles which govern the taking of decisions by directors

Directors’ power to make procedursl rules

The directors may make fules of procedure for all or any committees, which prevail
over rules dernved from the articlas f they are not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the dwectors may be taken
(8) ala directors’ meeting, or
(b) in the form of a directors’ wniten resolution,
but, 1 the company only has one dwector and no provision of the arbclea requires #t 10
have more than one director, the director may lake decisions without regard 10 any
prowsions of the articias relating to directors’ decision making
CALLING A DIRECTORS' MEETING
Power 1o call directors’ mestings

Any drector may call a directors' meseting by gving notice of the meeting to the
directors or by authonsing the company secretary (ff any) to give that notice

Contents of notice

Nolice of any directors’ meeting must indicate

{a) s proposed date and tims,

{b)  where it is to take place, and

{c) i1t s antcipated that dyeciors participabng in the meetng wil not be n the
same place, how it ie proposed that they shouki communicate with each other
during the meeting

Notice to sach director

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

Walver of sntitiemant 10 notice

Notce of a direciors' meehng need nol be gven to dwectors who waive thewr
entittement to nobce of that maeting, by gnving notrce to that effect fo the company

4
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before, on or after the date on which the meeting is held Where the nctice 15 given
atter the meeling has been held, that does not affect the vakdity of the meeting, or of
any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS
Participation condiions

Subject to the articles, direclors particpate m a diractors’ meeting, or part of a
directors’ meeting, when

(a) the meebng has been called and takes place in accordanca with the aricies,
and

{b} they can each commuficale to the others any information of opinions they
have on any parlicular item of the businessa of the meeting

Irrelevant matters

in determiung whather directors are participating n a directors’ mesting, ¢ 15
irelevant where any cirector 1s or how they communicate with sach other

Deciding on place of meating

it all the direclors participating in a meetng are not n the same place, they may
decde that the meetng 18 to be reated as taking place wherever any of thern s

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a direciors’ meeting, unless a quorum 18 participating, no propasal 1s to be voted
on, except a proposal to call another mesting

Fixing of quorum

The quorum for drectors' meetings may be hxed trom tme to hme by a decision of
the directors and unless otherwse fixed i 18 two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM

Application

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

Action if ona director

if there 13 only one director, thal director may appoint sufhiciont directors to make up a
quorum or call a genaral meating to do 80

Action if more than one director
if there 18 more than ons director
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{a)  a directors’ meeling may take place, il 1t i1s called in accordance with the
articles and at least two directors participate in it, with a view to appointing
sutficien! directors 1o make up a quorum of caling a general meeting 1o do so,
and

(b) f a deectors’ meating 1s called but only one dwactor altends at the appointed
date and time to participate in it, that direcior may appoint sufficrent directors
to Tnake up a quorum or call a general mesting to do so

CHAIRING OF DIRECTORS" MEETINGS

Appolintment of chairman

The directors may appomt a director to chair their maetings

Appointed person called chainnan

The person so apponted for the hime being is known as the chaman

Termination of chalrman's appointment

The directors may tenrinate the charman's appomniment at any bme

Alternative chalmasn

If the chairman 15 not partcipaling in a drrectors’ meeting withun 10 minutes of the

tme at which t was o starl, the parhcgating dwectors must appoint one of

themselves to chair tt

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Decisions st directors’ meetings

Subject to the ari:les, a decision 13 taken at a directors’ meeting by a majonty of the
votes of the participatmg directors

Number of votes

Subject to the anticles, each director parhicipating in a directors' meetng has one
vole

CASTING VOTE
Chalrman's casting vote

If the numbers of votes for and aganst a proposal are equai, the chairman or other
director chainng the meetmg has a casting vote

Exception

But article 151 does not apply if, in accordance with the articles, the chairman or
other director chainng the meeling s nol to be counted as parhcipating in the
decisSon-making process lor quotum or voling purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A direclor who is sleo an alternate director has an additional vole on bahalf of each
appointor who 18

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

(b)  would have been entitied to vote  they were parhcipating in it
AUTHORISING CONFLICTS OF INTEREST

Directors' power to authorise conflicts of interest

The dweciors may, In accordance with this article, authonse a malter proposed 1o
them which would, d not authorised, involve a breach by a director af tus or har duty
under 8175 Compames Act 2006 to avoid a situation in whuch he or she has, or can
have, a direct or indirect intarest that conflicts, or possibly may conflict, with the
company's interests

interpraiation

A reference in the articles to a "conflict of intarest™ mciudes a conflicl of interest
and duty and a conllict of duties

Authorisation in accordance with Compantes Act 2008

An authonsabion referred to in arhicle 17 1 1s effective only ff 1t 1s given in accordance
with the requrements of the Comparnies Act 2008

Authorisation by wiriten 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 resoivtion (disregarding the director in

quasthon and any other director who has a direct or indirect mterest in the
matter beng authonsed) must be not less than the number required to form a

QUOTUM
Directore may prescribe terms of authorisation
The diectors may

{(a) authorise a matter pursuent lo article 17 1 on such terme and for such
duration, of impose such amits or conditrons on i, as they may decide; and

(b} vary the terms or duration of such an awthonsation (including any hmis or
condtions imposed on it) or ravoke i

Exampies of terms of authorisation
Any tarms, kmde or condibons wmpesed by the directars in respect of thew

authonsation of a dirsctor's confiict of interest or possible conflict of interest (whather
given pursuant to article 17 1 or otherwise) may provide that




177

18
iB1

182

{a) it the relevan! dwector has {other than through his or her positon as direclor)
information i relation to the relevant matier in respect of which he or she
owes a duty of conhdentiakty to another person, he or she 1 not obliged 1o
disclose that Information to the company or to use or apply it n performing tus
or har duties as a dwector,

{b) the director 15 to be excluded from discussions i relation to the relevant
matter whether at a meeting of the directors or any committee of directore or
otherwrse,

{c) the director is not to be gven any documents or other mformation in relation
to the relavant matter, and

(d) the director may or may not vote (or may of may not ba counted In the
quarum) at & meeting of the directors or any commitiea of directors in relaton
to any resoiution relating to the relevant matter

No intringament of duty

A direcior does nat infringe any duty which he or she owes to the company by virtug
of 88171 to 177 Compares Act 2006 f that director acts in accordance with such
terms, kmils and condiions (if any) as the directors impose in respect of their
authoneation of that director's confiict of interest or possible confict of rterest
{whether grven pursuani to article 17 1 or otherwse)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Directors permitted to retain benefits from situational contlicts

A director 15 not required, by reason of being a director (or because of the liduciary
relationship established by reason of being a director), to account to the company for
any remuneration or other banefit which he or she denves from or in connaction with
a relekonship involving a conflict of interest or possible confict of interest which has
been authonsed by the direclors {(whether pursuant to article 17 1 of otharwise) or by
the company in general meetng (subject in each case 10 any terms, kinds or
condibons attaching to that authonsation)

Directors permitted to retain benafits from transactional conflicts

If a director has disclosed to the directors the nature and extent of his or her interest
(to the extent required by the Compamas Act 2006} he or she 18 nol required, by
reason of being a director {or because of the hducary relationship estabhshed by
reason of being a diractor), 1o account 1o the company for any remuneration or other
benefit which he ot she denves from or in connacton with

{a) being & party to, or otharwmise interested in, any lransachon or arrangemant
with the company or in which the company is interested or a body corporate
n which the company s interesied,

{b) acting (otherwise than as audiior) alone or through his or her organtsation in a
professional capacty for the company (and thal director or his or her
organsabion 1s entitted to remunarabon for professional serces as i they
were not a director), or




183

184

18
191

192

193

{c)  being a diractor or other officer of, or employed by, or othermse mterested in,
the company's subswhianes or any other body corporate mn which the company
s mterasted

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

A director's recespt of any remuneration or other benefit referred to m articles 18 1 or
18 2 does not constituts an infringement of hus or her duty under 8176 Companies
Act 2008.

Transaction not liable to be avoided

A transaction or arrangement referred to in articles 18 1 or 18 2 18 not hable to be
avoidad on the ground of any remuneration, benefit or interast referred to those
arlicles

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

if a directors’ meeting, or part of a directors’ meeting, 18 concerned with an actua! or
proposed transaction or arrangement with the company in which a dwvector 18
interested then

(a)  provded the dirsctor has deciared the nature and axtent of his or her interest
to the other diractors 10 the extent required by the Comparues Act 2008, and

(b}  subject to the terms imposed by any authonsation given by the diractors
{whetheor purauant 1o article 17 1 or atherwase) ar by the company n general
mesting

that director 18 to be counted as parhicipating in that meeting, or part of a meeting, for
quorum purposes and he or she may vote at that meeting or part of a meeting

interpretation
For the purposes of this article

(a) an iterest of a parson who is, for any purpose of the Companies Act 2008,
“connected with® (mthin the meaning of 8252 Companies Act 2006) a
diractor 13 to be reated as an interast of the dwector, and

{b)  n relation to an alternate director, an interest of s or her appomtor 1s to be
troated 48 an interest of the sitemate director withowt prejudice o any interest
which the aitemate dwector has otherwise and without prejudice to his or her
abdity to vota ; relation to that transaction or arrangemant on behalf of
ancther appomtor who does not have such an meres!

Chairman's rulings

Subjact 1o article 19 4, f a question anses at a meetng of the directors or of &
commities of directors as 10 the nght of a director to participate n the meetng (or
parn of the meeting) for voting or quorum purposas, the question may, bafore the
concluston of the meeting, be referred to the chairman whose ruling n relabon to any
director other than the chairman 18 to be final and conclusive
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204

205

Questions regarding the chalrman
It any question as to the nght to participate In the mesting (or part of the meeting)
anses In respect of the chamman, the question Is to be decided by a decision of the

diwrectors at that meeting, for which purpose the chasman 13 not counted as
participating in the meeting (or that pant of the meetng) for voting or quorum

purposes

Directors voting on appointments

it it 15 proposed to appoint two or more directors to offices or employments with the
company or with any body comporate in which the company 18 interested or to fx or
vary the terms of those appointments, the proposals must be dvided and considersd
m relation to each director separately In that case, sach of those directors (f not
preciuded from vobng for anather reason) may vote (and be counted in the quorum)
in respect of each resolution except the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any director may propose a directors’ written resolution

Proposasl by the company sscretary

The company secratary {if any) must propose a directors’ wniten resolution if a
director so requests

Method of propesing

A directors' written resolution 18 proposed by ginang notice of the proposed resolution
to the directors

Content of notice

Notice of a propased directors' written resolution must indicale

(a) the proposed rasolution, and

(b) the tme by which il 18 proposed that the directors shouid adopt it
Written notice to each director

Notice of a proposed directors’ wntten resolution must be gven in wnling to each
director

Adoption process

Any decsion which a person giving notice of a proposad directors’ wntten resolution
takos regarding the process of adopting that resolutron must be taken reasonably in

good faith

10




21.  ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

211  When written resolution adopted
A proposed direciore’ whtten rasolution 18 adopted when all the directors who would
have been eniitled to vote on the resolubon at a directors’ meeting have sighed one

of more copies of i, but only if those directore woukd have formed a quorum at such a
meeting

212 Immaterislity of signing time

it & smmatenal whather any director sgns the resolution before or atter the tme by
which the notice proposed that it ehould be adopted

213 How resolution to be treated

Once a directors’ wnitten resolution has been adopted, it must be treated as if t had
been a decision taken at a direciors’ meeting 1n accordance with the aricles

214 Reocord of directors' written resolutions
' The directors or the company secretary (if any) must ensure that the company keeps
a racord, n waing, of at directors’ writien resolutions for at Jeast 10 years from the
date of their adoption

22 DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the articies, the directors may make any nile which they think fit about how
they lake decisions, and about how such rules are to be recorded or communicated
to diractors

APPOINTMENT OF DIRECTORS
23 METHGQDS OF APPOINTING DIRECTORS
231  How director appointed

Any person who 18 wiling 1o act as & treclor, and % permitied by iaw to do so, may
be appotnted to be a dwector

(a) by ordinary resolution, or
(b) by & decision of the diectors, or
(c) by nohce in wnling made In accordance with arbicle 24 3
232 How director appointed it no members or directors
in any case whers, as a result of death, the company has no members and no

directors, the personal representattves of the last member to have ded have the
nght, by notice i wriling, to appoint a person to be a director.
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interpretation

For the purposes of article 232, wheretwo or more shareholders die In
circumstances rendenng it uncertain who was the last to die, a younger shareholder
1s deemed to have survived an oider shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT

When director's appointment terminates automatically

A person ceases lo ba a director as soon as

{a) that person ceases lo be @& dwector by wwiue of any prowsion of the
Companies Acl 2006 or 1s prohibited from being a director by law,

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

{c) a composWion 15 made with that pereon’s crediors genarally w1 satistaction of
that person's debts,

{d) a registered madical practitioner who is treatng that person gives a wntten
opmnion to the company stating that that person has become physically or
mentally incapable of actmg as a director and may remain 0 for more than
thres months,

(@) by reason of that person's mental heaith, a court makes &n order which
wholly or partly prevents that person from personally exercising any powers
or nghts which that person would otherwse have,

] notfication 1S receved by the company from the director that the director 18
resigning from office, and the resignation has taken effect in accordance with
its terms, or

(9) that person and their alternate (if any) 1s absent from meetings of the directors
for six successiva months without the permission of the directors

Company's power to appoint and remove directors

The company ih general meeting may appoint any person to be a director or remove
any director from office

Majority holder's power to appoint and ramove directors

The holder of at laast 75% of the total voling nghts of all members who have the nght
to vote at & general mesting may by nouce in wrting o the company signed by that
holder appoint any person to be a director or remave any director from office

Effect on service contract

Any removal of a dwector pursuant to articles 24 2 or 24 3 1s without prejudice to any
claim the director may have for damages for breach of any senice contrac! betwaen
that director and the company

12
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DIRECTORS' REMUNERATION

Directors' services

Dwectors may perform any services for the company thai the directors decide
Remuneration for services

Owectors are enttled to such remuneraton as the directors decide

(a) for their sarvicas to the company as directors, and

(b) for eny other service winch they perform for the company

Form of remuneration and other arrangements

Subyect to the articles, a directot’s remunaration may teke any form

Accrual of remuneration

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

Pensions, gratulties and Insurance

The direclors may make any armangements in connecton with the payment of a
pension, allowance or gratuly, or any death, sickness or disabilty benefits, or for or
towards msurance o or in respect of any dwector or former dwrector who 8 or was at
any tmo n the employment or service of the company or any of the company's
subsidianes or any other body corporate in winch the company 18 interested or any of
their respective predecessors m business and that person's family and dependants
DIRECTORS' EXPENSES

The company may pay any reasonabie expenses which the directors properly incur
in connechon with thetr attendance at

(a)  meetngs of directors or commitiees of directors,
(b)  general meetings, or

{c)  eeparate meetings of the holders of any clase of shares or of debentures of
tha company,

or otherwmise in connection with the exercise of ther powers and the discharge of therr
responsibiihes in relahon to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTEHNATES

Appointment of alternates

Any director (the "appointor") may appoint as an alterate any other director, or any
other person approved by resolution of the directors, to

13




272

273

28
281

282

283

(a) exarcise thal director's powers, and

(b}  carry out thet direclor's responsibiities,

i relation 1o the taking of decisions by the directors in the absence of the altemate's
appointor

Method of appointing or removing an alternate

Any appointment or removal of an alternate must be effected by notice in writing to

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

diractors

Notice requirements

The notcs must

(a) dentify the person to ba appoinied or removed as an alternate, and

(b) m the case of a notice of appoiniment, conta:n a stalement signed by the
proposed alternate that the proposed alternate is willing to act as the altemate
of the director gmng the nohce

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of altarnate directora

An allemate director has the same nghts, in relaton 1o a directors’ meeting or
directors’ wntien resolution, as the altemate's appontor

Status and responsibiiities of alternate directors

Excepl as the articles specity otherwse, alternate directors are
{a) deemed for all purposes 1o be directors,

(b) hable for their awn acts and omissions,

(¢}  subject to the same restnctions as their appointors,

(d) not deemed to be agents of or for their appointors, and

() entitied to be indemnifiad by tha company to the same extent as of they were
directors

Directors’ meetings and written resolutions

A person who 13 an alternate drector but not a director

(a} may ba counted as partcipating for the purposes of determining whether a
quorum 1s participating (but only if that parson's appointor 18 not participating),
and

(b)  may sign a wntten resciution (but only f it is not signed or to be signed by thal
person's appomnior)

14
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No altemate may be counted as more than ons director for such purposes
Remuneration

An alternate director i1s not entitied to receive any remuneration from the company for
serving as an alternate director except for that pan of the alternate’s appomntors
remuneration as the appointor may direct by notice in wating made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate diractor's appointment as an aiternate terminates.

(a) when the alternate’s appointor revokes the apponiment by notice to the
company i writing specifying when & 8 to terminate,

(b)  on the occurrence in relabion to the aiternate of any event wihich, f # occurred
in relation to the alternate’s appowntor, would resuit n the termination of the

appoinior’s appontmsnt &8 a dreotor,
(c})  onthe death of the altemale's appomtor, or
(d)  when the alternate’s appontor's appomniment as a director terminates
PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
Issue of only fully paid shares

No share 18 to be 1ssued for less than the aggregate of s nommal value and any
premium to be paxd to the company in considaration for ite issue

Excaption

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

POWERS TO ISSUE SHARES

Power, rights and resirictions

Subject to the arhkcles, but without prejudice to the nights attached to any existing
share, the company may issue shares with such nghts or restnchons s may be

decided by ordmary resolution {or, falng such a decision, as the directors, may
decide)

Directors' power to allot shares

All new ghares are undsr the control of the directors who may allot and diapose of or
grant options over them lo any persons, and oh any tems and n any manner, as the
dwectors decxie

15
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Directors' powaer to aliat shares when only one class of shares

550 Companies Act 2006 applies to the company while #t only has one class of
shares

Exclusion of pre-emption rights

88581 and 562 Companies Act 2008 do not apply to any allotmant by the company of
equity secuntes

Redeemable shares

The company may i1ssus shares which are to be redeemed, or are kable 1o be
redeemed at the option of the company or the holder The directors may decide the
terms, condihons and manner of redemption of any of those shares and must do so
before the shares are afiotted

Variation of rights

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

(a) theissue of shares of any class in addtion to shares of that class previously
issued, or

(b)  the creation or 1asue of shares of a different class to that class (in the case
whaere there i1s only one class of shares in 1ssue) or to thass classes (in any
case where there are more than one class of shares in 1ssue) which rank
equally with or behind that class or thase classes

INTERESTS N SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except ms required by law and even when the company bas hohce, no person s fo

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

otherwise required by law or the articles, the company 1s not in any way bound by or
may hot recognise any inlerest m a share other than the holder's absokse ownership
of it and all the nghts atftaching fo tt

SHARE CERTIFICATES

Obligation to issue share certificates

The company must 1ssue each member, free of charge, with one or more certificates
in respect of the shares which that membar hoids

Content of certificates

Every carthcate must specly

(a) i respect of how many shares, of what class, 1 is 13sued,
{b)  the nominal value of those shares,
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{c) thatthe shares are fully pad up, and

{d) any disingushng numbers aseigned lo them

Ceortificate may only cover ons class of shares

Na carkicate may be 18suad in respect of shares of more than one class
Only one cerlificate for [oint holders

g'mora than one person hokis a share, only one certificate may be 1ssued in respect
[

Executlon of certificates

Certhcates must

(a}  have affoced to them the company’s common ssel, or

(b)  be otherwise axacuted in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

Right to a repiacement certificate

It a cartficate issued in respect of @ membear's shares

(a) damaged or defaced, or

(b)  sad to be lost, siolen or destroyed,

that member 18 enttied to be 1wsued with a replacement certficata i respect of the
same shares

Consequential rights and obligations
A member exercising the nght to be issued with a replacement certficate

(a)  may at the same time exercise the nght o be issued with a single certificate
or separate cerificates,

{b)  musi retum the certficate which i1s to be replaced 1o the company f it is
damaged or defaced, and

{¢)  must comply with such conditons as to ewidence, ihdemntty and the payment
of a reasonable fee as the directors decids

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers
Shares may be transferred by means ol an instrument of transfer 1n any usual form or
any other form approved by the direclors, which 1s executed by or on behalf of the
transferor
No fee

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

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

The transferor rernams the holder of a share unii the transleres’s name 1z entered in
the register of members as holder of ¢t

Directors' power to refuse transfers

The chrectora may refuse to register the transfer of a share for any reason including
[

(a) the ransier is not lodged at the company’s registered office or such other
place as the direciors have appointed,

(b}  the transfer 13 not accompanied by the cenificate for the shares 1o which it
refates, and such other enwdence as the dweciors may reasonably require to
show the transferor's nght to make the transfer or the nght of someone other
than the transferor to make the transter on the transferor's behal,

(c} the transfor I1s in respact of more than one class of shars, or

{ch) the transter 13 1n favour of more than four transterees

Reaturn of transfer instrument

It the diwectors refuse 10 register the transfer of a share, the natrument of transfer

must be retumed to the transferae with the notice of refusal tinless they suspect that

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmittee's title to shares

It 4tl}s to a share passes to a transinittee, the company may only recogmse the
transmettee as having any title to that share

18
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No ralease from liabiiities

Notheng in the arhicles releases the estate of a deceased member from any hability in
respect of a share salely or jointly held by that member

Transmittee's rights

A transmiltee who produces such evidence of sntitlement 1o shares as the drectors
may properly require

{8) may, subject to the arhicles, choose either 10 become the holder of those
shares or to have them transferred to another person; and

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

When certain rights may be exercised

But transmittees do not have the nght to attend or vote at a general meebing, or
agres to a proposed wntten resolution, in respect of shares 1o which they are entitled,
by reason of the holder's death or baniocupicy or otherwise, uniess they become the
holders of those shares

Directors may give notics to transmities

The dwectors may

(a) at any tme grve nobce requining a transmittee to choose erther to hecoms the
holder of a ghare or to have i translerred to another parson, and

{b) (f the tranamitiee has not comphed with the nobce within 80 days starting on
the day after it 18 gven or such longer penod as the drectors may decide)
withhold payment of all dwdends or other monsy payable in respect of the
share until the requirements of the notice have been complied with

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamiitse becomes a shareholder

Transmittees who wish to become the holders of shares 10 which they have becoma
enbtled must notify the company in writing of that wish

How transmiites tranafers s share

i the transmittee wishes to have a share transferred to another person, the
transmittea must execute an nstrument of trangier in respect of it

Etfac) of transfar executed by a transmittes
Any transfer mada or executed under this article is to be treated as f it were made or

executed by the person from whom the transmittee has denved nghts in respect of
the share, and as ff the evenl which gave nse {0 the iransmission had not occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

If & notice is given to a member in respeci of shares and a transmittee 1s entitled to
thoss shares, the transmittee 18 bound by the notce o it was given to the member
before tha transmittee’s name has bean entered in the regster of members

CONSOLIDATION OR DIVISION OF SHARES
SHARES RESULTING FROM A SUB-DIVISION
Any resolution authonsing the company to sub-dvide s shares or any of them may
determine that, as botwesn tha shares resulting from the sub-dmvision, any of them

may have any preference or advantage or be subject 10 any restncton as compared
with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
Application

Thig arhcle applies where

(a) there has been a consolidation ar dwision of shares, and
{b) as a resull, members are entitied to tractons of shares
Directors’ powers

The directors may

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

{b) authorise any person 1o executs an instrument of transfer of the sharea to the
purchaser or a parson nominated by the purchaser, and

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

Distribution to a charity

Where any holder's entlement ta a portion of the proceeds of sale amounts lo less
than a mummum figure decided by the directors, that member's portion may be
distnibuted to an organisation which s a chanty for the purposes of the law of
England and Wales, Scolland or Northemn lreland

Transteree's obligations

The person to whom the shares ars transferred 1s not cbhged to ensure that any
putchase money Is recerved by the person entitied to the relevant fractions

irragularites

The transteree’s title to the shares 13 not affected by any iregularty In or invalidety of
the proceas leading 1o thew sale




41
491

412

413

414

415

116

au7

48

DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to declare or pay dividands

The company may by ordinary resoluton declare dividends, and the directors may
decde to pay intenm dnadands

Dirsctors® recommaendation as to amowunt

A dwvidend must not be deciared unless the directors have made a recommendation
as to s amount Such a divadend must not exceed the amount recommended by the
directors

Shareholders’ rights

No dnvdend meay be declared or paxd unless it v n accordance with meombers’
respective nghts

Basis of calculating dividends
Unless the members’ resolution to declare or directors' decision to pay a dvidend, or

the terms on which shares are issued, specily otherwese, it must be paid by reference
to sach member's hoidng of shares on the data of the resolubon or decision fo

declare or pay it

Payment of interim dividends

It the company’s share capital is dwvided into different classes, no mtenm dividend
may be paxd on shares camymng deferred or non-preferred nghts i, at the bme of
payment, any preferential dividend 18 1n arrear

Fixed rate dividends

The directors may pay at mtervals any dividend payable at a fixed rate ff it appears (o
them that the profits availabla for dsinbution justly the payment

Entitiement to a dividend

The person antitied to any dmidend 1s the holder of the share on the date decided by
(a) the resolubon declanng the dmdend m respaect of that share, or

(b} (i the case of any intenm dwvidend) the directore.

Directors® lisbility

if the directors aot in good faith, they do not incur any hability 1o the holders of sharas

confetring praferred nghts for any lose they may incur by tha lawful payment of an
mterwn dmvidend on shares with deferred or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

Except as othermse provided by the articles or the nghts attached to shares, all
dividends must be

{a) declared and pad according to the amounts paxd up on the shares on which
the dividend s paxd, and

(b} apportoned and paxd proportionately to the amounts paid up on the shares
during any porhon or portions of the pencd i respect of which the dwvidend s

paid
Ranking for dividends

If any share 15 Issued on terms provickng that it ranks for dividend as from a parhcuiar
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purposes of calculating dwdends, no account is to be 1aken of any amount
which has been paxd up on a share In advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of paymant

Where a dividend or other sum which 18 a distnbubon s payable in respect of a
share, # must be paid by one or more of the following means

(a) transfer to a bank or building society account specthed by the cistnbution
recpient either in writng or as the directors may otherwse decxie,

{b) sendng a cheque made payabie 1o the disinbuion recipient by post

{1} to the distnbubion recient at the distnbution recipient's registered
address (f the disinbution recipient is & holder of the shars), or

(n) (in any other case) to an address specified by the distnbubion reciprent
oither i wntng or as the dwectors may otharwise decude,

{c) sending a cheque made payable to such person by post to that person at
such address as the distnbution recipient has specified erther n witing or as
the directors may otherwsse decide, or

{d) any other means of payment as the diwectors agree with the distnbution
recipient sither i writing or by such other means as the direclors decde

Delinition of “distribution reciplent”

in the articles, "distribution reciplent* means, in respect o a share m respect of
which a dvidend or other sum 1s payable
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(a) the hoider of the share,

(b) 1 the share has two or more joint holders, whichever of themn 13 named first in
the regster of members, or

(c} o the hoider 18 no longer enitied 1o the share by reason of death or
bankruptoy, or atherwise by opsration of faw, the tranamittee

NO INTEREST ON DISTRIBUTIONS

The company may not pay mterest on any dividend or other sum payable n respect
of a share uréess otherwmse provided by

(a) the terms on winch the share was issued, or

(b) the provisons of another agreement betwsen the hoider of that share and the
company

UNCLAIMED DISTRIBUTIONS

Use of unclaimed distributions

All diwdends or other sums which are

(8)  payable in respect of shares, and

()  unclaimed afier having been deciared or beoome payable,

may be invested or otherwise made use of by the drectors for the benefit of the
company untl claimed

Company not a tfrustee

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

Forfeiture of unclmmed distnbutions
it

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

(b) the distnbution recipient has not claimed i,

the datnbution recipient 18 no longer entitled 1o that dvidend or other sum and it
ceasas to romain owing by the company

NON-CASH DISTRIBUTIONS
Power to make non-cash distributions

Subject to the terms of wsue of a share, the company may, by ordinary resolution on
the recommendation of the dwrectors, deckdie to pay all or part of a dividend or other
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disinbution payable in respect of the share by transfernng non-cash assets of
equivalent value (including shares or othar secuntes in any company)

Directors’ powere to make arrangements

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangaments they think Hi, inciuding, where any difficulty ansas regarding the
distnbution

(a)  ftoang the value of any assats,

(b) paying cash ta any distnbution recipient on the basis of that value to adjust
the nghts of reciprents, and

(c)  wvesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Distribution recipients may wawe their entittement to a dwidend or other chstnbubion

gay?fbla in respect of a share by gving the company notice in wnling lo that sffect
ut

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

(b)  more than one person is entitied 1o the share, wheiher by reason of the death
or bankruptcy of one or more joint holders, of cthermse,

the notice 18 not eflactve unless i1 1s exprassed 10 be given, and signed, by all the
holders or parsons otherwise entiied to the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors’ capitalisation and appropristion powers

Subjeot to the ariicles, the directors may, #f they are so authonsad by an orchinary
resoluhon

{a) decxle to capitalise any profits of the company (whether or not they are
avalable Jor disinbution) which are not required for payng a preferental
cdividend, or any sum standing to the credit of the company's share premium
account or capral redemption reserve, and

(b)  appropnale any sum which they 8o decide to capitakss (a “capitalised sum™)
to the persons who would have been entitied to o if it were distnbuted by way
of dvidend {the "parsons entitled”) and in the same proportions

Basis of application

Capitaksad sums must be applied

(a)  on behalf of the pergons enttied, and

(b)  in the seme proporhons as a dividend would have been distnbuted to them
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New shares

Any capitaiised sum may be applied n paying up new shares ol a nommnal amount
equal to the capitalised sum which are then allotted credited as fully paxd to the
persons entitled or as they may direct

New debsntures

A captalised sum which has been appropnated from profils avadable for distnbution
may be apphed n payng up new debentures of the company which are then allotted
credited as fully pard to the persons entitted or as they may direct

Directors’ supplomentsry powers
Subject to the aricles, the directors may

(a) epply capitaksed sums n accordance with arcle 48 3 and 48 4 partly m one
way and pattly in another,

(b) make such arrangements as they think ft to deal with shares or debentures
bacoming distrbutable in fractions under thia article (including the ssuing of
fracbonal certificates or the making of cash payments), and

(c) authonsae any person io snter into an agreameant with the company on behaif
of all the persona entrtied which is bmding on them in respect of the alloiment
of shares and debentures to them under this article

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAIL MEETINGS

Ability to exercise a speaking right

A person s able to exercise the nght to speak &t a general meetng when that person

" n a postion {0 commumnicate to all those attending the meeting, dunng the
mestng, any mformation or opmions which that person has on the business of the

masting
Abllity lo exercise a voting right
A person is able to exercise the nght to vots at a general meehng when

(=) that person 18 able o vote, dunng the meehng, on resciutions put to the vote
at the meeting, and

(b)  that person's vete can be taken into account in determiming whether or not
those resolutions are passed at the same time as the voles of ali the other
porsons attending the meeting

Directors' power to make arrangements

The direclors may make whatever arrangements they consider appropnate fo enable
those attending a general meehng to exercise ther nghts 1o speak or vote at it

25




49 4

48 5

5
511

52

513

82
52 1

immateriality of attending at ditferent places

In delermining attendance al a general mesting, it 15 immateral whether any two or
more members attending it are in the same piace as aach other

Attendance when at different places

Two or more persons who are not in the same place as each other attend a general
meseting f their circumstances are such that f they have {or were to have) nghts to
speak and vote at that meeting, they are {or wouid be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appontment of the chaiman of the meebng 15 to be
transacted at a general mestng i the persons attending it do not constitute a
quorum

CHAIRING GENERAL MEETINGS

The chalrman to chalr general meetings

if the directors have appoinied a chaurman, the charman s enttied to chair general
meelings if praseni and wilhing 10 do 50

Alternative chalrman
if the directors have not appointed a chawrman, or # the chairman 1s unwihing to chay

the meetng or 18 not present within 10 minutes of the tme at wiuch a meeting was
due to start

(a) the directors present, or
(b)  (f no directors are present), the meseting,

must appoint a director of member to chair the meeting, and the appoinirment of the
charman of the meeting must be the first busmess of the meeting

Interpretation: chalrman of the mesting

The person chainng a meetng in accordance with thus article 1s referred to as the
"chairman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Direttors' rights to attend and speak

Drectors may attend and spaak al general meetings, whethar or not they are
members

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

(a) members of the company, or
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{(b) otherwise entiled 1o exercise the nghts of members 1n relaton to general
mestings,

to aftend 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 which the
meeting was due (o start do noat constitute a quorum, or f dunng a mesting a quonum
ceases {0 be present

(a) the meeting 1s dissolved d the members or any of them required the meeting
to be called or the members or any of them calied the meeting, or

{b) otherwmise
(1) tha chairman of the meetng must adjourn 1t, and

{n) it at the adjourned meeting & quorum 8 nol present or ceases lo be
present, one qualifying person present 1s a quorum

Chairman's power to adjourn

The chairman of the meeting may adjourn a general! mesting at which a quorum is
present if

(a) the meeting consents to an adournment, or

{b) 1t appears to the charman of the meetng that an adjoumnment 18 necessary
to

(0] prolect the safety of any person altending the meeing,

(u) ensure that tha business of the meeting ts conducted w» an orderly
manner, or

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

‘The chairman of the meeting must adjourn a general meeuing # direcied to do so by
the meeling

Tims, date and place of adjourned mesting
When adjourning a general mesting, the charman of the meeting must

(a) either specdy the tme, date and place 1o which it is adjoumed or state that #
18 to continue at a time, dale and place to be fixad by the directors, and

(b) have regard to any directions &s to the tme, dale and place of any
adjournment which have been given by the mesting
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Notice of an adjourned meeting
If the continuation of an adjoumnad meeting 1s to take place more than 14 days after it

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

(a) to the same persons to whom notice of the company’s general meehlings 1S
required to be gven, and

{b)  containing the samse information which that notice 15 required to contam
Businoss at an adjourned meesting

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

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Vating methods

A resolution put to the vote of a gensral meeting must be decidad on a show of
hands uniess a poll 1s duly demanded in accordance with the articles

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

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

Votes of proxias on a show of hands where multiple appointors

But each proxy present in parson has one vote for and one vote against a resolution
it the proxy has baen duly appointed by more than one member entitied to vote on
the resolution and

(a) the proxy has been instructed by one or more of those members lo vote for
the resolution and by one or more other of those members to vote agamnst n,

(b} the proxy has been instructed by one or more of those membars o vote for
the resolution and has besn given any discretion by one or more other of
those members 1o vote and the proxy exercises that discretion o vote agamst
it, or

(c) the proxy has been instructed by one or more of thosa members to vole
against the resolstion and has besn given any discretion by one or more
other of those members to vote and the proxy exercises that discration to vote
for it
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Votes of corporste representatives on a show of hands

Each duly authonsed representative present i person of a mamber that 18 a
corporeation has one vote

Votes on a poll

On a poll, sach member present i psrson or by proxy or (being a corporation)} by a
duly authonsed representative has one vote for each share held by the mambet

Interpretation

But arhicles 54 2 to 54 6 are subyecl to any nghte or restnctions attached to any
sharas

A proxy's obligations to vote
The company is entified to assume without enquiry that a proxy has comphed with
any obhgaton to vole in accordance with instructions gvan by the member by whom

the proxy is appointed The vakdity of anything done at 8 meating i1s not affected by
any falure by a proxy to comply with such an obhgation

ERRORS AND DISPUTES

Yoting objections

No objecton may be rased to the qualificaton of any pesson votng at a general
meetng except at the meeting or adjourned mesting at which the vote obyscted to s
tendesred, and every vote not cesallowed at the meehng i1s vakd

Chalrman to decide on voting objections

Any objection permitted by aricla 55 1 must be raferred to the chasman of the
mesting, whose decision 18 final

POLL VOTES

When a poll can be demunded

A poll on a resolution may be demanded either before a show of hands on that
resolution or mmediately after the result of a show of hands on that resolution is
dedlared

Who may demand a poll

A poll may be demanded by

{a) the chawrman of the meeting, and

(b) at least one member having tha right to vote on the resclution

Withdrawal of a demand for a poll

A demand for a poll may be withdrawn tf

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

Subject to the articles, polls at general meetings must be taken when, where and i
such manner as the charman of the meeling directs.

Scrutineers

The charman of the meeting may apponi scrutineers {who need not be members)
and decde how and when the result of the poll is to be declared

Poll resuvhy

The result of a poll 1s to be treated as the decision of the meeting in respect of the
resolution on which the poll 1s demanded

Polls to be taken immediately

A poll on

(a)  the aelection of the chawrman of the meeting, or

(b) aqueshon of adjournment,

must be taken immediately

Timing of other polis

Cther polls must be taken within 30 days of their being demanded
Continuance of general mesting

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

When notice of poll not required

No notice need be gwven of a poll not taken immediataly f the time, date and place at
which it 18 to be taken are announced at the meeting at which 1t 18 demanded

Notice of a paoll

In any other case, al least seven clear days' notice (that 1s, excluding the day on
which the poll 18 to be taken and the day on which the notce 18 given) must be given
specifying the tme, date and place at which the poll 1s to be taken

CONTENT OF PROXY NOTICES

Content raquiremant

Proxies may only validly be appointed by a notce in wnting (a “proxy notice")
which




583

{a) giates tha name ar address of the member appomting the proxy,

(b} entfiss the person appainted {o be that member's proxy and the general
meeting in relation to which that person s appomntad,

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

(d) s delwered to the company m accordance with the artdles and any
instruchions contaned in the notice of the general meeting to which they
relate '

Form of proxy notices

The dwectors may reguire proxy notices to be delivered n a partcular form, and may
specify different forms for different purposes.

Proxy voting

Proxy noticas may specify how the proxy appointad under tham 18 {0 vote {or that the
proxy is to abstam from volmg) on one or more resolutions

Ancillary rights of proxies
Unless a proxy notice sxhcates otherwse, it must be treated as

{a) allomng the person appointed under it as a proxy discretion as to how to vote
on any ancillary of procedural resolutons put to the meeting, and

{b) spponting that person as & proxy » relabon to any adjournment of the
gaensral mesting to which it relates as well as the mesting rtself

DELIVERY OF PROXY NOTICES

Proxy notification address

A notice of & general meeting must specify the address or addresses (each a "proxy
notification address”) at which the company will receive proxy notices relating to

that mesting, or any adoumnment of if, delivered in hard copy or (unless the directors
decwde otherwise in relation to a specific general meeting) electronic form

Rights of appointor

A person who 15 entitled to attend, speak or vote {ether on a show of hands or on a
poll) at a general meeting remams s0 entitied mn respect of that mestng of any
adournment of R, even though a valid proxy notce has been dehvered to the
company by or on behal of that person

Dellvary before a mesting or adjourned meeting

Subject to article 594 and 585, a proxy notice must be dekvered to a proxy
notification address not less than 48 hours before the general meetng or adjourned

meeting to which it relates

N
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Delivery before a poll taken more than 48 hours after a damand

in the case of a poll taken more than 48 houre after it 15 demanded, the proxy notice
must be delivered to a proxy notfication address not less than 24 hours before the
time appointed for the taking of the poll

Delivery before a poli taken in other cases

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

(a) n accordance with article 59 3, or

{b) at the meseting at which the poll wae demanded to the chairman, secretary (it
any) or any director

Calculating periods of tme

in calcwiating the penods mentionad m article 58 3 and 59 4, no account s to be
taken of any part of a day that 18 not a worlang day, uniess the directors decide
otherwse 1n relabon to a specihic general meeting

Revocation of proxy appointiment

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

When revocation takes effect

A notice revoking a proxy appowntment only lakes effect f & i3 delivered before
{a) the start of the mesting or adjourned meeting to which it relates, or

{b) {in the case of a poll not taken on the same day as the meeting or adyjoumed
mesetling) the ime appointed for taking tha poll to wiuch it relates

Supporting svidence

if a proxy notice 15 not executed by the person appointng the proxy, 1 must be
accompaned by wntten evidence of the authonty of the person who exscuted it to
execute it on the appointor's behall

AMENDMENTS TO RESOLUTIONS
Orchnary resolutions

An ordinary resolution (o be proposed at 8 general meeting may be amerxied by
orchnary resolution if

(a) nolice of the proposed amendment i given to the company in wnting by a
person entitied to vote at the general mesting at which it is to be proposed ot
less than 48 hours befora the meeting s to take place {or such laier tme as
the chairman of the meeting may decide), end




(b)  the proposed amendment does not, In the reasonable opthion of the chawman
of the meehng, matenally alter the scope of the resolubon

602 Special resolutions

A special rascluton to be proposed al a general mesting may be amended by
ordnary reaolytion, if

(a)  the chamman of the meating proposes the amendment at the general meeting
at which the rasolution is to be proposed, and

(b} the amendment doss not go beyond what 18 necessary to corract a
grammatical or other non-substantive error in the resolution

603 Chairman's declsions

it the chaurman of the mesting, actng in good faith, wrongly decides that an
amendment to a resolution is out of order, the chaiman's error does not invalktate

the vate on that resolution
APPLICATION OF RULES TO CLASS MEETINGS
61 CLASS MEETINGS
The provisons of the aricles relating to general meetings apply, with any necessary
modifications, 1o meetings of the holders of any class of shares

PART 8
ADMINISTRATIVE ARRANGEMENTS

82 MEANS OF COMMUNICATION TO BE USED

621 Cormmunications by or to the company
Subyect to the articles, anything sent or supphied by or to the company under the
aricies may be sent or supplied in any way i which the Companies Act 2008
prondes for documents or mformahon which are authonsed or raquired by any
provision of that Act to be sent or supphed by or to the company

622 Websits communication by the company
Subject 1o the arhcles, anything sent or supplied by the company (whether or not

under the articies) may be sent or suppled by making 1t avaidable on a website in
accordance with the Compames Act 2008

33
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Members with no regisiered address in the United Kingdom

A member who (having no regisiered address m the United Kingdom) has not
supphed 1o the company an address within the United Kingdom for the service of
documents and informabon i1s not entitiad 1o receive any document or information
from the company

Desmed dellvery of documents and information

Subject to the arbcles, anything sent or supplied by the company (whether or not
under the arhicles) 1s deemed to have been recaived by the intended recipient at the
time when the Compantes Act 2006 provides for it to have been deemad received by
that person except that

{a)  n calculating a penod of hours for this purpose, it 16 )immatenal whether a day
i @ workang day or not, and

{b) i anything s sent by post (whather in hard copy or electroric form) 1o an
address in the Unied Kingdom and the company 1s able to show that it was
properly addressed, prepad and posted, it is deemed to have been receved
by the intanded recipient on the day after the day on which it was posted
{uniess It was sent by second class post in winch case it s deemed fo have
bean received on the day next but one after it was posted)

Joint holders

In relation to documents or information to be sent or supphied to joimt holders of
shares, anythmng to be agreed or specfied by all the joint holders may be agreed or
spectfied by the jont holder whosa name appears first in the register of members
Communications to directors

Subject to the articles, any nolice or document to be sent or supplied to a director n
connectioh with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices
or documents for the time being

Deemed recelpt of communications to directors

A director may agree with the company that nolices or documents sent to that
direcior in a particular way are to be desmed to have been recerved within a
spectfied time of their being sent, and for the specilied 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 decide by what means and in what form any common seal 1s o be
used
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Affixing of seal

Unless otherwise decxded by the directors, f the company has a common seal and it
is affixod to a document, the document must also be signed by at lsast one
authonsed person in the presence of a witness who attesta the signature

Who is an authorised person
For the purposes of this article, an authonsed person is°

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

(c)  any person authonsed by the direciors for the purpose of sgning docuntents
to which the common saal 1s apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as providad by law or authonsad by the direciors or an ordmary resolution of
the company, no person 18 entitied to mnspect any of the company’s accounting or
other racords or documents merely by wrtue of bamg a membar

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The dreciors may decide to make provision for the bensiit of persons employed or

formerly employed by the company of any of s subsidhanes (other than a dwector or
former director or shadow diréctor) m connection with the cessabon or transfer to any

person of the whole or part of the undertaking of the company or that subsudiary
AUTHENTICATION OF DOCUMENTS

Any drectar or the company sacretary (if any) or any person appontsd by the
directors for the purpose may authenticate any documents which are required to be

suthenticated by the company
DIRECTORS' INDEMMITY AND INSURANCE

INDEMNITY

In s article 87, the expresson “indemnified Person®™ shall refer to every present and
former director, alternate dwector, secretary or other dfficer or employse of the
Company, including any Sentor Accounting Officer appoinied in accordance with
income & Corporation Taxes legiaiation, but excluding any present or former auditor

Subject to arkcle 673 but without prejudice to any indemnity to wiuch any
Indemndied Person may otherwise be entiied, the directors of the Company may
exerciso the powers of the Company to indemndy any indemnified Pereon agamnsat

a) all kabidires, costs, charges and expenses incumed by hin in the execution and
discharge of hs duties to the Company and any associated company of the
Company (as defined by the Companies Act 2008 for these purposaes),

b) all habdities, costs, charges and expenses incutred by him in defending any
procesdings, cwil or cnninal, which relate to anything done or omitted or alleged
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o be dons or omitted by huim as a director, officer or employee of the Company
or an associaled company,

c) all iabines, costs, charges and expenses mcurred by him (in appealing against
any penally assessed by HM Revenua & Customs or other regulatory body

Such indemnity shall not extend to any habilly ansing out of the fraud or dishonesty
of the relevant indemnified Person {or the oblawung of any personal profit or
advaniage to which the relevant indemmhied Person was not enttled) and no
Indemnitied Parson shall be entitied 1o be indemndied for

a) any habidy incurred by hum to the Company or any associated company of the
Company (as defined by the Act for these purposes),

b) any fine imposed \n any cnminal proceedings,

¢} any sum payable to HM Revenue & Customs or other regulatory authonty by
way of a penalty in respect of noncompkance with any requsrement of a
regulatory nature howsoever ansing,

d}) any amount for which he has become hable in defsnding any cmmnal
proceedings in which he i1s convicted and such convichon has become final,

e) any amount for whuch he has become liable in defenchng any cwvil proceedings
brought by the Company or any assocmted company n which a final judgment
has been given aganst um, and

f) any amount for which he has becomne liable n connection with any apphcation
under sections 661(3) or {4) or 1157 of the Companes Acl 2008 in which the
court refuses to grant um relel and such retusal has become final

Every Indemniied Person shall be provided with funds by the Company (directly or
indirectly) to maet expenditure incurred or to be incurred by lsm n any proceedings
{(whether cwvil or enminal) brought by any party whech relate to anything done or
omitted or alleged {o have baen done or omitted by him as a direclor, officer or
employee of the Company or any associated company, prowided that he will be
obliged 1o repay such amount no later than

a)} in the event that he & convicted in proceedings, the date when the comvichion
becomes final,

b} n the event of judgment being given against him mn proceedings, the date when
the judgment becomes final (except that such amount need not be repaid to the
exient that the expenditure 1s recoverable under a valid indemnity given to tum
by the Company), or




¢) m the event that the court refuses to grant him reliaf on any apphication under
gections 861(3) or (4) or 1157 of the Compamnes Act 2008, the date when the
relusal becomes final

88. INSURANCE

Ths Company shall have power to purchase and mantain for any Indemnified Person and
for any director, secretary or other officer or employse of an associated company insurance
agamst any labiity mouwrred by lvm i connection with eny negligence, default, breach of
duty or breach of trust by him in relation to the Company or any asaociated company of the
Company or otherwmse i connection with his dutes, powers or office

a7
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