Company Number: 05960110
@BALANCE UK LIMITED
(the "Company")
WRITTEN RESOLUTIONS

Passed on 2 January 2018

At a court ordered meeting of the shareholders of the Company duly convened and heild at
Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, commencing at
10:45 a.m. on 10 December 2018 and adjourned and reconvened at 10:45 am. on 2 Januvary 2019 at
Schlumberger House Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ:

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

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

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

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

[signature page follows]

AN

14/01/2019
COMPANIES HOUSE

Schlumberger-Private
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DRAFT TERMS OF MERGER

dated

[4 SEPIrErMALR 2018

by

SCHLUMBERGER UK HOLDINGS LIMITED

and

LIBERTADOR HOLDINGS B.V.

and

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

These Terms are dated (4 S re~ance 2018

Between

LIBERTADOR HOLDINGS B.V. s private company with limited Nability 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 privatc company limited by shares incorporated
under the laws of England and Wales, registered with the Registrar of Companies for England and
Wales with registered number 01686572 and having its registered office at Schlumberger House,
Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, United Kingdom (the "Transferee").

1.

Definitions

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

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

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

"Directive™ means Directive 2005/56/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 cedified by Directive 2017/1132/EU;

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

"Effective Date” means 1 January 2019 or such other date as may be agreed by the Merging
Companies or fixed by order of the UK Courts;

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

"GMT" means Greenwich Mean Time;

"Independent Expert's Report” means a report prepared by an independent expert or
statutory auditor to evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation 9 of the UK Regulations;

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

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

"Pre-Merger Clearance Court Hearings" mcans the hearings at which the UK Courts would
be requested to issue the relevant pre-merger clearance certificates in relation to the Merger,

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

“Terms"™ means these teyms of merger,

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

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

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

Merger by absorption

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

The Merger shall be carried out in the manner provided for in Article 2(2)Xs) of the Directive,
Article 2;333 paragraph 2 of the Dutch Reguiations (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 Transferce as a whole by operation of the
Directive, the Dutch Regulations and the UK Regulations at the Effective Time and the
Transferee will become entitled to the Assets and shall assume, camy out, perform and
discharge the Liabilities from the Effective Time.

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

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

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

The shares in the capital of the Transferors shall be cancelled as & result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encumbered with a
right of pledge or usuftuct 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




2.8

29

2.10

kR

32

fully paid up. It is intended that the Merging Companies will take such stcps as are required to
ensure that and security rights granted, including but not limited to the security listed at
column (E) of Part B of Schedule 2, will cither be fully satisfied and released prior to the
Effective Date, or if this is not possible, that the rights of the relevant security-holders will be
otherwise satisfied or substituted by the Transferee following the Merger.

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

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

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

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

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

The Transferee

{8) The Transferee is a private company limited by shares incorporated under and
governed by the laws of England and Wales on 14 December 1982, under the name
Woodlent Limited, changing its name to Geophysical Company of Norway (Holdings)
Limited on 7 February 1983 and to Geco Holdings Limited on 1 October 1985, with
registered number 01686572 and having its registered office st Schiumberger House
Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, United Kingdom.

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

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

Libertador

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

the Hague, the Netherlands.

(b) The issued share capital of Libertader 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 Schiumberger ple.
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{c) Libertador has no supervisory directors. As at the date hereof, the members of the
board of directors of the Transferor are ss follows:

(i) Eileen Hardell; and
(i) Wim Emiel Alice Janssens.

The UK Companies

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

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

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

(Regulation 7(2)(b) and (c) of the UK Regulations and Article 2:308 paragraph 3 juncio
Article 2:3]2 paragraph 2(g) and 2:326 paragraph 1{a), (e) and () of the Dutch Reguiations)

As consideration for the transfer of the Assets and Liabilities, the Transferce shall allot the
Consideration Shares to the UK Company Shareholders and the UK Company Shareholders
shall have the right to be entered into the register of members of the Transferee as the holders
of the Consideration Shares. The share exchange ratio is as set out in column (D) of Part B of
Schedule 2. No payments will be made in cash. It is anticipated that the UK Company
Sharcholders will waive their rights to reccive 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 2:31), paragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulations, no shares shall be allotted and no other consideration shall be paid
to its sole sharcholder Schlumberger ple in respect of transfer of the Assets and Lisbilities of
Libertador to the Transferee.

Since Schlumberger plc is the soke sharcholder of Libertador, thete is no need 10 establish the
amount of the compensation paid to sharcholders that have voted against the Merger and wish
10 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 juncio
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
sttaching to the shares of the Transferee currently held by Schlumberger plc. The
Consideration Shares shall have no special rights or restrictions attached to them. The
Considerstion Shares will entitle the holders to participate in the profits of the Transferee
from the Effective Time. None of the Transferors have issued shares without voting rights or
without & right to profits.
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Accounting Reference Date

(Regidation 7(2MD) of the UK Regulations and Article 2:308 paragraph 3 jumcto 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 Netheriands,

Amounts or Beunefits granted to Independeat Expert or Directors

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

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

Pursuant to Article 2:308 paragraph 3 taken with 2:333 paragraph 2 juncto 2:328 of the Dutch
Regulations, there is no requirement to obtain an Independent Experts Report where the
Morger is 8 mesger 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)(0) of the UK Regulations and Article 2:308 paragraph 3 juncto Article 2:112
paragraph 2(b) of the Dutch Regulations)

The Articles of Association of the ‘I'ransferee are attached as Schedule I 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 and Article 2:333d(b) and (c) of the
Dutch Regulations)

As at the date of these Terms, the Transferes has no employees and the Transferors each have

no employees.

None of the Merging Companies has employed any employee during the period of six months
befare the publication of these Terms or has a system of employee participation in force. No
works council, co-determined supervisory board or any other employee representation body
has been established at any of the Merging Companies,
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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 Regulstions and/or Article 2:333k of the Dutch Regulaticns have not been

triggered by the Merger.
Evaluation of Assets and Liabilities

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

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

Accounts

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

For the purposes of preparing these Tenms:

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

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

(ii) dreft 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

(iii)  unaudited accounts for the year ending 31 December 2017 where no sudit is
required.
Cousequences of the Merger for Tax Purposes

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

The intentions with respect to the activities

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

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

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

()  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
Merger and the resolution to merge will be passed at a shareholders’ meeting of each of the
Transferee and the Transferors. There are no additional requirements for approval of the
Merger imposed on the Merging Companies pursuant to their constitutional documents and/or
UK and Netherlands law.

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



For and on behslf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smeker
Director
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Name: David Marsh ) a]/{A WL

Director }



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell ) M

Director }

<
Name: Wim Emiel Alice Janssens b} ;__.ﬁill@ -

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 beha)f of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) ﬂ,v(ﬁ
Director ) ﬂ/(/

Name: Simon Smoker ) ¢ Q.\& )
Director RS



For and on behalf of INSENSYS OIL. AND GAS LIMITED

Name: David Marsh ) M M

Director 1

Name: Simon Smoker ) s\

Director )



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) UALA It

Director )

Name: Simon Smoker
Director
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Far and on behalf of M-1 SWACO (UK) LIMITED
Name: David Marsh }
Director ) d/(. M

Name: Simon Smoker ) Q;x:{.kf&_, .
) —_—

Director



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ; M 7) t

Director

Name: Simon Smoker
Director

e 4



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED
Name: David Marsh )
Divector ) M AVL*

Name: Simon Smoker ) o )
Pirector ) '35“



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

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

[Common Draft Terms of Merges - Signanrs pages)



For and on behalf of SCHLUMBERGER SIS LIMITED

: Davi
Name: David Marsh ; , (

Director

Name: Simon Smoker ) < ‘::'. %S\ '
) Rt Q .

Director



For and on behalf of SEEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh
Director
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Name: Simon Smoker ) 2 '/“kg,
) . =l = it

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh ) ' t ) (

Director )

Name: Simon Smoker { , %%JQ\\( 5

Director



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

Name: David Marsh
Director
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o 2 )
Name: Simon Smoker ; Sg&‘&g.’

Director



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

J
Name: David Marsh } A
ame: David Ma ) W

Director

Name: Simon Smoker ) ,Q;Q_;A.Q B

Director )



Far and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

Name: David Marsh
Director ) W M"

t?

Name: Simon Smoker ) \)‘Q\QSQ

Director )



For 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 behaif of SFT Group Limited

Name: David Marsh )
Director )

Name: Patrice Hellouin de Cenival ) -
Director )

Name: Simon Smokes
Director
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For and on behalf of WESTHILL REALISATIONS LIMITED

Name: David Marsh )

Director ) M M
Name: Simon Smoker ) - Gy )
Director ) g‘ R -



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

Name: Gwenola Jacqucline Stephanie Boyault )
Director )

Name: Simon Smoker )
Director )



For and on behalf of @BALANCE UK LIMITED

Name: David Marsp,
Director

Nt

Name: Gwenola Jacqueline Stephanje Boyayl )
Director )

Name: Simon Smoker
Divector
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For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker )
Direclor )



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

{Comman Degft Terms of Merger - Signature pages]



For nod on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS
Director

Yt

[Mark Roman Higgine ~ Signature Pages (Common Draft Terms of Merge)}



For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Mecger

L Mdark Higgine signaiura payes)
Schiumberger-Private



For and on behalf of CATRNWELL MANAGEMENT SERVICES LTD

P22

Neme: MARK ROMAN HIGGINS
Director

N St

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Mark Higgins rignans pager]
Schlumbarger-Private



Name: Michael John Smart )
Dll'oclnl‘ J

W'Mhlv signenee pages)
Schiumberger-Private



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart )

o gt

[Commen Drut Terms of Marger - Signatere pages)



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK ROS HIGGINS )

Directer )

[Mark Roman Higgine -~ Signatute Prges



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) n .{ )
Director ) M
Name: Simon Smoker ) Il \

Director } N .



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS

N St

Puark Roman Higgine — Signature Pages (Common Dvafl Tanvs of Merge))



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

‘ 2
Name; Simon Walter McCloud ) g‘éﬂ C,W( /
)

Director
Name: Simon Smoker )
Director )

[Common Druft Tarms of Merger - Signaonry pages)



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Smoker ) ¥ . 3
Director ) \\kx_K‘ .
Name: Simon Walter McCloud }

Director }



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Drafi Terms of Merge: - Signature poges}



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

AAA WA

Name: David Marsh
Director

L s

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

N’ S’



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

Name: David Marsh ) n@L -
Director ) M

Name: Simon Smoker )

. .
Director ) .Q\\ -



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

Neme: David Marsh ) dM ,’/,L_

Director )

Name: Simon Smoker ) (w

Director )



For and on behalf of UNSTED WIRE LIMITED

Name: David Matsh )
Divector )
Name: Robert ian Thomson )
Director )
Name: Simon Smoker )

Director )



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )

Director )
Name: Robert Ian Thomson )]
Director )

Name: Simon Smoker )
Director )

[Comumon Droft Terms of Merger . Signanire pages]



For and on behalf of JISKOOT LIMITED

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

Director )
Name: Mark Anthony Jiskoot )
Director }

Marx Roman Higgine - Signature Pagas (Common Drelt Terma of Merge))



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins )

Dirvetor H

Name: Michael John Smart ) A
Director ) —
Name: Mark Anthony Siskoot )

Director )

{Common Dt Termy of Metger - Signabere pages]



For and on behalf of HSKOOT LIMITED

Name: Mark Roman Higgins
Direetor

Name: Michael John Smart
Director

Name: Mark Anthony Jiskoot
Director

S

[Cammon Draft Terms of Merger - Sigwature poges)
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED
(Company No 1686572)
(Adopted by special resolution passed on 371 Octobsr 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1 EXCLUSION OF MODEL ARTICLES

Nop articies 58t out In any stattte or other instrument having statutory force apply to
the company and the following are the company's articles of association

2 DEFINITIONS AND INTERPRETATION
21 Definitions

in the articles

"address”, n relaton to a communication made by electronic means, ncludes any
number ot address used for the puiposes of that commurnvcation,

"aiternate” or “siternate director” has the maaning given in article 27,
"sppointor” has the meaning gven in article 27,
“articles” means the company’s articles of association,

“bankruptcy” includes indwvidual msolvency proceedings in a punsdction other than
England and Wales or Northem lreland which have an effect emilar to thal of

bankrupicy,
“chalrman™ has the meaning given in article 13,
"chalrman of the meeting” has the meaning given i article 51,

“Companias Act 2006" means the Companies Act 2006 including any statulory re-
enactment or modification trom time to time in force,

“Companles Acts” means the Companies Acts (as delined » 2 Companies
Act 2008), in so far as they apply to the company,

"confhct of interest™ has the meaning gven 1n article 17,

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

"distribution recipient” has the meaning given in arhicle 43,
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"document” includas, untess otherwise specihied, any document sent or supplied in
electronic form,

~electronic form" has the meaning given i 61168 Companies Act 2006,
“slectronic meana” has the meanng given » §1168 Companies Act 2008,

"fully pald”, 1 relauon 1o a share, means that the nominal value and any premum to
be paud to the company in respact of that share have been pad to the caompany,

“hard copy form" has the meaning given in 81168 Companies Act 2008,

"holder® in relation to shares means the person whose name 15 entered n the
registor of membere as the holder of the shares,

"Instrument” means a document in hard copy form,

"member* has the meaning given in s112 Companies Act 2006,

"ordinary resolution” has the meaning given in 5282 Companies Act 2008,

“pald" means pad or credited as paid,

*participate”, in relation t a directors’ meeting, has the meaning given in arlicle 10,
"permitted cause® has the meaning given m arile 18,

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

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

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

“signed”, n relation to anything in electronc form, includes authenhecation in such
manner as the diractors may decide,

*special resolution® has the meaning given in 283 Compames Act 2006,
*subsldiary" has the meaning gven in 81159 Companes Act 2006,

“transmittes™ means a person entitied o a share by reason of the death or
bankruptcy of a member or otherwise by operation of law, and

*wriiten” or "writing" means the reprasentation or reproduction of words, symbols
or other information v a visible form by any method or combmatien of methods,
whether sent or supplied in electronic form or otherwise

Companies Act 2008 deilnitions

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

The Lability of the members i imited to the amount, ¢ any, unpaid on the shares
held by them
PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to the articles, the direciors are responsble for the management of the
company’s businass, for which putpose they may exercise all the powers of the

company
MEMBERS' RESERVE POWER

Members' directions

The members may, by special resolution, direct the directors o take, or refrain from
taking, specftad action

Validity of directors’ piior actions

No such special resokstion invahdates anything which the dirsciors have done before
the passmy of the resolution

DIRECTORS MAY DELEGATE
Scope of delegation

Subject 1o the amictes, the directors may delegate any of the powers which ars
corfered on them unders the arlicias

{8)  to auch parson or to such commties (consisting of one or more directors),
(b) by such means (Includng by power of attomey),

{e)  tosuchan extent,

(d}  n relation to such matiers or terrtones, and

(@)  onsuch terms and condmions,

as they decide

Further defagation

if the directors so specily, any delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

Revacation snd alteration of delegated power

The direciors may revoke any delegation in whole or part, or alter s terms and
condions
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COMMITTEES

Committee procedures

Committees to which the direclors delegate any of thewr powers must follow
procedures which are based as far as they are applicable on those prowisions of the
articles which govern the taking of decisions by diectors

Directors' power to make procedural rules

The directors may make rulss of procedure for ali or any committees, whuch prevail
over rules derved from the arlicles  they are not consistent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the directors may be taken
{(a) al s direclors’ meeting, or
{b) in the form of a direciors' wnitten resoluton,
but, i the company only has one dwector and no provision of the ariclee requires d 1o
have more than one director, the director may lake decisions without regard to any
provisions of the articles refating to directors’ decsion makng
CALLING A DIRECTORS' MEETING
Power 1o call directors’ meeatings

Any drector may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the company secretary (f any) to give that noice

Caontents of notice

Notice of any direclors’ meetng must mdicate

(a) its proposed date and tme,

(b}  where itis to lake place, and

(¢) it s anhcipated that diectors participatng i the meeting will not be in the
same place, how It is proposed that they shouki communicate with each other
dunng the meeting

Notice to sach director

Notice of a directors' meeting must be given to each dwector, but need not be n
wWriting

Walver of entittemeant 10 notice

Notuce of a directors’ meeting nead not be gwen 10 dwectors who waive ther
entittement to notice of that maeting, by gnng notice to that effect to the company

4
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before, on or after the date on which the meeting is held Where the nolice 18 given
after the meating has been held, that does not affect the vahdity of the meeting, or of
any busineas conducted at t

PARTICIPATION IN DIRECTORS' MEETINGS

Participation conditions

Subject to the articles, directors particpate v a directors' mesting, or part of a
diractors’' meeting, when

{a)} the mesting has been called and takes place in accordance with the articles,
and

(b} they can each communcate to the othars any informaton of opinions they
have on any particular item of the business of the mesting

Irmalevant matters

In determitung whether directors are partcipating in a directors’ meatng, €18
irrelevant where any daeclor is or how they communicate with each other

Deciding on place of mesting

¥ all the directors participating in a meeting ara not in the same place, they may
dacda that the meeting . to be treated as taking place wherever any of them s

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a directors’ meeting, unless a quorum s parbeipabng, no proposal 1s to be voted
on, except a proposai to call another mesting

Fixing of quorum

The quorum for direciors’ meetings may be fixed from tme 1o time by a decision of
the directors and uniess otherwias fixed it 1s two

MEETINGS WHERE TOTAL NUMBER OF DJRECTORS LESS THAN QUORUM

Application

Thus article apphas where the total number of directors for the tene being = jass than
the qguornum for directors’ mestings

Action If one director

If there 15 oniy one director, that diractor may appoint sufficiont directors to make up a
quorum or call 8 general meeting to do 8o

Actlon if more than ona director
if there 18 more than ons director

———— e —— -
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(a) a direclors’ meetng may take place, if it 13 called in accordance with the
articles and at least two directors participale i it, with a view 1o appointing
suthcient directors to make up a quorum or caling a general mesting to do so,
and

(b) f & deectors’ mesting & called but only one director attends at the appointed
date end ime to paricipate in it, that director may appont sufficient diectors
to make up a gquorum or call a general meetng to do so

CHAIRING OF DIRECTORS’ MEETINGS

Appointment of chairman

The directors may appomnt a director to chair their meetings

Appointed person called chainnan

The person s0 appointed for the ime being is known as the chairman

Termination of chairman’s sppointment

The directors may terminate the chawman's appointment at any tme

Alternative chalirman

If the chairman 1 not paricipaling in a dwectors' meeting within 10 mmutes of the

tme at which # was (0 starl, the particpatng dwectors must appownt one of

themselvas to chair it

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Decislons at directors' meetings

Subject to the aricles, a decision s takan at a directors’ meeting by a majonty of the
votes of the participating directors

Number of votes

Subject 10 the amicles, each drector parbcipating in a directors’ meeting has one
vote

CASTING VOTE
Chalrman’s casting vote

If tha numbers of votes for and against a proposal are equai, the chaiman or other
director chainng the mesatng has a casting vote

Exception

Bul aricle 15 1 does not apply If, \n accordance with the articles, the charman or
other director chainng the meeling 3 nol to be counted as parhapating in the
decision-making process for quorum or voling purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who is also an allernate director has an additional vote on behalf of each
appomntor who 18

{a)  nol participating in a directors’ meeting, and

(b}  would have been entitied to vote d they were participating in it
AUTHORISING CONFLICTS OF INTEHEST

Directors' power to authorise conflicts of interest

The dwectors may, in accordance with thus articie, authonse a malter proposed to
them which would, f not authonsed, involve a breach by a director of his or her duty
under 8175 Compames Act 2006 to avoid a situation in which he or she has, or can

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

intespretation

A reference i the articies 1o a "confiict of Interest” includes a contlict of interast
and duty and a conflict of duties

Authorisation in accordance with Companies Act 20086

An authonsation referred to in article 17 1 is effective only f it 1s given n accordance
with the requwrements of the Comparves Act 2008

Authorisation by written reschution

n the case of an authonsation gven by resotution in wnbing

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

(b) the number of dwectors that sign the resolution (disregarding the director In

question and any other director who has a direct or ndirect interest in the
matter beng authonsed) must be naot less than the number raquired to form a

quarum
Directors may prescribe terms of authorisation
The directors may

{a) authonse & matter pursuant 10 articie 17 1 on such terms and for such
duratron, or impose such kmits or conditions on it, as they may decide; and

{b) wvary the terms or duration of such an authonsabon {mncluding any limits or
conditons imposed on it} or revoke it

Examples of terms of authorisation
Any terms, imds or conditions imposed by the dwectars in respect of thew

authonsation of a directar's confiict of interest or possible conflict of interest (whethar
given pursuant to article 17 1 or otherwise) may prowide that
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{a) it the relevant director has (other than through his or her position as director}
information n relation to the relevant matter in respect of which he or she
owes a duty of confidentiality to another person, he or she i1s not obhged 1o
disclose that information to the company or to use or apply t n performing Fus
or her dubes as a drector,

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

{c) the director 15 not to be given any documants or other mfarmaton In relalion
to the relevant matter, and

(d} the director may or may nol vote {(or may or may not be counted in the
quonum) at a meeting of the diractors or any commitiae of directors in relation
to any resolution relating to the relevant matter

No infringament of duty

A director does not infringe any duty which he or she owes to the company by wirtue
of 58171 ta 177 Comparves Act 2008 if that director acts i accordance with such
terms, kmits and conditions (if any) as the dwectors impose in respect of their
authonsation of that director's conitict of interest or possible confict of mterest
(whether given pursuan! to article 17 1 or otherwse}

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

A diraclor is not required, by reason of being a director (or because of ths fiduciary
redationship eatablished by reason of being a director), to account to the company for
any remunaration or other benefit which he or sha derives from or in connecton with
a relationship involving a conliict of interest or possible confiict of imerest which has
been authonsed by the directors (whether pursuant to article 17 1 or otherwise) or by
the company in general meeting (subject in each case to any terms, imis ot
condiions attaching to that authonsation)

Directors permitted to retain banefita from transactionsl conflicts

If a diractor has cisclosed to the directors the nature and extent of s or her interest
{to the extent required by the Comparues Act 2006} he or she 18 not required, by
reason of being & director {(or because of the fiduciary relatonship estebkshed by
reason of being a director), to account to the company for any remuneration or other
benefit which he or she denves from or in connaction wath

(a) being a parly to, or otherwise interested in, any transachon or arrangemant
with the company or i1 which the company 18 interested or a body corporate
n which the company s interested,

{b) acting (otherwise than as auditor) alone or through his or her organisation in &
professwonal capacity for the company (and that director or his or her
orgamsat:on is enitied to remuneration for professional serices as if they
were not a director), or
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(c)  being a director or other officer of, or employad by, or otherwise mterested in,
the company’s subswdtanes or any cther body corporate in wiuch the company
18 interasted

No breach of statutory duty hot 10 accept beneiits from third parties

A director's recerpt of any remuneration or other benefit referred to in articles 18 1 or
18 2 does not constituts an mfnngemant of hes ar her duty under £176 Companies
Act 2006.

Transaction not liable to ba avoided

A transaction or arrangement referred to in articles 18 1 or 18 2 18 not habie 1o be
avotdaed on the ground of any remuneration, benefit or mterest referred 10 those
articies

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

if & directors' meehng, or pan of a directors' masting, 18 concerned with an actual or
proposed transaction of arrangement with the company n which a dwector 8
interested then

(8} provided the deector has declared the nature and extsnt of his of her interest
to the other directors to the extent required by the Comparsas Act 2008, and

(b) subyect to the terms imposed by any authonsaton geven by the directors
{whether pursuant to article 17 1 or otherwise) or by tha company in general
meeting

that director 18 to be counted as partcipating 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 thig article

(a) an merest of a person who 18, for any purnpose of the Companies Act 2008,
“connected with" (mthin the meanmg of e252 Companies Act 200€) a
diractor 13 to ba ireated as an interast of the dwector, and

{b) i relation to an altemate drector, an interest of iws or her appointor i1s to be
treatad as an interest of the alternate director without prejudice 1o any interest
which the aiternate director has otherwise and wathout prejudice to hia or her
abdity to vots n relation to that transaction or arrangement on behall of
another appointor who does hot have such an mterest

Chalrman's rulings

Subject to arhcle 19 4, if a quesbion anses at a meetng of the directors or of &
committee of directors as 1o the nght of a director to participate in the mesting (or
part of the meeting) for voting or quorum purposes, the quastion may, before the
conclusion of the meeting, be raferred o the chairman whose ruling n relation to any
diractor other than the chairman 1s fo be final and conclusive
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Questions regarding the chairman

if any question as to the nght to participate in the meetng (or pant of the meeting)
anses 1n respact of the chaimman, the question 1s to be decided by a decision of the
dwectors al that meeting, for which purpose the charman s not counted as
participating in the meeting (or that pant of the meeting) for voting or quorum
purposes

Directors voting on appointments

If it 13 proposed to appoint two or more directors to offices or employments with the
company or with any body corporate in which the company 18 interested or to fix or
vary tha terms of those appointments, the proposals must be dwvided and considared
in relation to each director separately in that case, each of those directors (if not
prectuded from voting for another reason) may vote (and be counted in the quorum)
in respect of aach resoluton excepi the rescluton which relates to that director
PROPOSING DIRECTORS’ WRITTEN RESOLUTIONS

Proposal by a dirsctor

Any director may propose a directors’ written resolution

Praposal by the company secretary

The company secretary (it any) must propose a direclors’ wrnitten resclution If a
diractor so requesis

Method of proposing

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

Content of notice

Notice of a4 proposed directors’ written resolution must ndicate

{a) the proposed resolution, and

(b) the tme by wiuch 1 18 proposed that the directors shouid adopt 1t
Written notice to sach director

Nolice of a proposed diractors' written resolution must be gwen in wnling to each
director

Adoptlon process

Any decgion which a person giving notice of a proposed directors’ watten resolution
takes regarding the process of adopting that resolution must be taken reasonably in
good tarth

10
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ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

When written resolution adopted

A proposed directors’ wntten rasolution 1 adopted when all the directors who would
have been enbtled to vote on {he resolubon at a directors’ meeting have signed one
or more copies of if, but only if those directors would have formed a quorum at such a
meeting

Immateriality of signing time

It s snmatenal whether any direclor signs the resolution before or alter the time by
which the notice proposed that it should be adopted

How resolutian to be treated

Once a directors' wrtten resolution hias been adoplad, it must be treated as € 1t had
been a dacision taken at a directors’ mesting in accordence with the arbcles

Record of directors’ written resolutions

The directors or the company secretary (if any) must ensure that the company keeps
a record, in wrihng, of el directors’ wntten resclutions for at least 10 years from the

date of their adophon

DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the articles, the directors may make any rule which they thmk fit about how

thay take decisions, and about how such rules are to be recorded or communicated
to directors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS
How director appointed

Any person who 18 wiling to act as a dwector, and s permitied by law to do so, may
be appointed to be a dwector

(a) by ordinary resolution, or

{b) by adecision of the directors, or

{c) by nobce in wriing made i1 accordance with eriicle 24 3

How director appointed if no members or directors

In any case whers, as a result of death, the company has no members and

no
direclors, the personal representatives of the last member to have died have the
nghl, by nolice i wriing, 10 appoint a person 1o be a dirsctor.
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interpretation

For the purposes of amcle 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 clder shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT
When director's appointment terminates automaticaity
A person ceases o be a director as soon as

{a) tha! person ceases to be a dwector by vwlue of any prowsion of the
Companies Act 2006 or Is protubited from being a dwector by law,

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

{c) a composiion 15 made with that person's craditors genarally m satisfaction of
that person's debts,

(d) a registerad medical practitioner who s treating that person gives a written
opinion to the company stating that thal person has become physically or
menigily incapable of actng as a director and may remain so for more than
three months,

(e) by reason of thai person's maemal health, a court makes an order which

wholly or partly prevents that person from personally exercising any powers
ar nghts which that person would otherwse have,

{ notfication 1s received by the company from the director that the director s
resigning from office, and the resignabon has taken effect n accordance with
its terms, or

{g) that person and their altarnats (if any) 1s absent from meetings of the directors
for six successive months without the pemussion of the directors

Company's power to appoint and remove dirsctors

The company i general meeting may appoint any person to be a director or ramove
any director from office

Majority hoider's power to appoint and remove directors

The holder of at least 75% of the total voting nghts of &l members who have the nght
to vote at a general meeting may by notce in wriing 1o the company signed by that
holder appoint any person {0 be a director or remove any director trom office

Effect on service contract

Any removal of a director pursuant to articles 24 2 or 24 31s without prejudice to any
claim the direcior may have for damages for breach of any sennce contract between
that director and the company

12
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DIRECTORS' REMUNERATION

Directors’ services

Drractore may perform any services for the company that the diractors decwde
Remuneration for services

Dyractors are entitied to such remuneration as tha directors decide

{a) for thesr services to the company as directors, and

(b)  for any other genvice wiuch they pertorm for the company

Form of remuneration and other arrangsments

Subject to the articles, a director's remunerahion may take any forn

Accrust of remuneration

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

Pensions, gratuities and Insurance

The direciora may make any arangements mn connection with the payment of a
pansion, alowance of gratudy, or any doath, sickneas or disability benefits, or for or
towardg snisurance to or in respect of any drector or former dector who 18 or was at
any time in the employment or service of the company or any of the company's

subsichanee or any other body corporate n winch the company is interested or any of
their respective precdecessors n business and that person’s family and dependants

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the directors properly mcus
in connection with thew attendance at

()  meetings of drrectors or commuttees of directors,
(b)  general meetngs, or

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

or otherwige in connection with the exercigs of ther powers and the discharge of ther
respansibities in relation to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES

Appointment of siternates

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

13




272

273

28
281

282

283

(a) exercise that director's powers, and

(b}  carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the alemate’s
appontor

Method of appointing or removing an alternate

Any appomtment or removal of an alternate must be effected by nohce in wnting to

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

diractors

Notice requirements

The notice must

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

(b) in the case of a notice of appointment, contain a statement sgned by the
proposed alternate that the proposed alternate i1s willing to act aa the alitemate
of the director gmng the nobce

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternate directora

An afiemate dhrector has the same nghts, in relaton 1o a directors' meeting or
directors’ wntten resolution, as the altemate’s appomtor

Status and responsiblitties of alternate directors

Except as the articles specify otherwise, alternate direclors are
(a) deemed for all purposes 1o be directors,

{b} lable for their own acts and omissions,

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

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

(@) entitled to be indemnified by the company to the same exteni as f they were
directors

Directors’ meetlings and written resolutions

A person who 18 an altemate director but not & director

{a) may be counted as partropating for the purposes ol determining whather &
quorum 15 particpating (but only +f that person's appointor 18 net parbicipating),
and

{b)  may mign a wniten resolution (but only if 11 15 not signed or to be signed by thal
person's appomntor)

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

An alternate director is not entitled to receive any remuneration from the company for
serving as an altemate direcior except for that pant of the alternate’s appointor's
remunerabion as the appointor may direct by nobee 1 winting made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An afternate director’s appointment as an aitemate terminates.

(a) when the alternate’s appointor revokes the appontment by notice to the
company in writing specifying when & 1s to terminate,

{b) on the occurrence m relabon to the alterate of any event which, f it occurred
in relation to the alternate’s appontor, would result in the terrmination of the

appomiors appontment as & dwrector,
{c) on the death of the altemate's appointor, or
(d}  when the alternate’s appointor's appomiment as a director terminates
PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALE SHARES TO BE FULLY PAID UP
issue of only fully paid shares

No share 15 to be issued for less than the aggregate of its nominal value and any
presmium to be paxd to the company in consideration for its issue

Exception

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

POWERS TO ISSUE SHARES

Power, rights and restnictions

Subject to the arbcles, bul without prejudice to the nghts attached to any exsting
share, the company may issue shares with such nights or restnctons as may be
decided by ordnary resolution (or, faing such a decision, as the directors, may
decide)}

Directors' power 1o allot shares

All new shares are undsr the control of the directors who may afiot and dispose of or
grant ophions aver them o any persons, and on any terms ard i any manner, &s the
directors decide

15
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Diractors' power ta aliot shares when only one class of shares

6550 Companies Act 2006 apphes 1o the company whie it only has one class of
shares

Exclusion of pre-emption rights

88561 and 562 Companies Act 2006 do not apply to any allotment by the company of
equity secunties

Redesmable shares

The company may issue shares which are to be redesmed, or are hable 1o be
redeamed at the option of the company or the holder The directors may decide the
terms, conditions and manner of redempuon ol any of those shares and must do so
before the shares are aliotted

Variation of rights

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

(@) the issue of shares of any class in addition to shares of that class previously
ssued, or

(b) the creation or 1asue of shares of a different class to that class (in the case
where thare |s only one class of shares in (85ue) or to those ciasses {in any
case where there are more than one class of shares in 13sue) which rank
equally with or behind that class or thase classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law and even when the company has notice, no person 18 10

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

otherwise required by law or the articles, the company 13 not in any way bound by or
may not recognise any interest in a share other than the holder's absolute ownerstup
of it and all the nghts attaching to it

SHARE CERTIFICATES

Obligation to issue share certificates

The company must |ssue each member, free of charge, with one or more certficates
In respect of the shares which that member hoids

Content of certificates

Every carbhcate must specify

(a) nrespect of how many shares, of what claas, itis 19sued,
{b)  the nominal value of those shares,

18
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(c)  that the shares are tully paid up, and

{d) anydisingushing numbers assigned to them

Certificate may only cover one class of shares

No certficate may be issued in respect of shares of mere than one class
Only one certificate for joint holders

g'more than one person hokis a share, only one certificate may bo 1ssuad in respect
"

Execution of certificatea

Certificates must

(a) have affaced to them the company's common sadl, or

(b} be otharwise exascuted in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

Rigin to a repiacement certificate

I & corthoate wsuad in respact of a member's shares

(a) damaged or delaced, or

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

that member 18 enttied to be 1seued with a replacemant cectficate i respect of the
same shares

Consequential rights and obligations
A membear exercising the nght to be ssued with a replacement certhcate

(a) may at tha same tmae exercise the nght to be issued with a aingle certificate
or separate cartficates,

(b}  must retum the certficate which 13 to be replacsd to the company f it 1s
damaged or defaced, and

{c)  must comply with such conditons as to evidencs, indemnnity and the payment
of a reasonable {ee as the diractors decida

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers
Sharaes may be transterred by means of an instrument of transfer in any usual form or
any other form approved by the directors, which 15 executed by or on behalf of the
transtaror
No fes

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

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

The transieror remains the holder of a share untl the transferes’s name 18 entered 1in
the ragister of members as holder of it

Diractors' power to reluse iransfers

The directors may refuss to register the transfor of a share for any reason includng
if

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

(b) the transfer 13 nol accompanied by the ceruficate for the shares fo which 1t
relates, and such other endence as the dwectors may reasonably require 10
show the transferor's nght to make the transfer or the nght of someone other
than the transferor to make the transier on the transferor's behall,

{c) the transfer i1s n respect of more than one class of share, or

{d) the transfer 18 in favour of more than four transferses

Return of transfer instrumant

it the direciors refuse to ragsier the transier of a share, the mstrument of transafer

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

the proposed transfer may be frauduient

TRANSMISSION OF SHARES

Transmitiee's thio to shares

it wile t0 a share passes tc a transmitiee, the company may only recagnise the
transmittee as having any title to that share
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No release from habllities

Nothing it the articles releases the estate of a decaasad member from &ny liabiity tn
respact of a shars solely or jointly heid by that member

Transmittee's rights

A transmittee who produces suoh evidence of entitiement to shares as the directors
may propery require

(8) may, subject to the aricles, choosse either to become the holder of those
shares or 10 have them transferred to another person; and

{b) subject to the aricles, and pending any transfer of the sharas to another
peraon, has the same nphts as the holder had

When ceriain rights may be exercisad

But transmrttees do not have the nght to attend or vole at a general maetng, ar
agres to a proposed wniten resolubon, in respect of shares to which they are entitled,
by reason of the holder's death or bankruptcy or otherwise, uniess they become the
hokders of thoss shares

Directors may give notics to tranamittes

The directors may

(a) at any bme give nobce requinng a transnuttes to choose ether to become the
holder of a share or 1o have it lranslerred 1o another person, and

{b}  (f the transmities has not comphed with the notce within 90 days starting on
tha day after i (s geven or such longer penod as the dwectors may decide)
withhold payment of all dvidends or other money payable in respect of the
share until the requirements of the nobce have besn comphed with

EXERCISE OF TRANSWMITIEES' RIGHTS

How tranamittee bacomes a sharehoider

Transmittees wha wish to become the holders of shares lo which they have become
enbtled must nobly the company in writing of that wish

tow transmittes tranafers u share

If the transmitiee wishes to have a share translferred to another person, the
tranarmitiea must execute an instrument of transier in respect of it

Eftect of transfer sxecuted by s iransmities
Any trangfer made or executed under thie article 15 to be treated as ff t were made or

axecuted by the person from whom the tranesmittee has denved nghta in respect of
the share, and as if the event which gave nse to the transmission had not occuired
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TRANSMITTEES BOUND BY PRIOR NOTICES

if a nolice is Qiven to & member In respect of shares and a transmitiee 1s entilied to

those shares, the fransmittes 18 bound by the notce f it was given lo the member

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

SHARES RESULTING FROM A SUB-DIVISION

Any resolubon authonsing the company to sub-dwide s shares or any of them may

determine that, as betwesn the shares rasulting from the sub-dmvision, any of them

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

with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

This article applies where

(a) there has baen a consaiidation or drvision of shares, and

{b) as a result, members are enttied to fractons of shares

Directors' powars

The directors may

(a) sall the shares representing the fractions to any person wcluding the
campany for the best pnce reasonably obtanable,

(b) authonse any person 10 execute an instrument of transfor of the shares 1o the
purchaser or a person nominated by the purchaser, and

(c) distnbute the net proceeds of sale in due propertion among the holders of the
shares

Distribution to a charity

Where any holder's enttlement to a portion of the procesds of sale amounis to less
than a munimum figure decided by the directors, that member's portion may be
distnbuted to ap organisation which 1s a charnty for the purposas of the law of
England and Wales, Scotland or Northern Ireland

Transferes's obligations

The person ta whom the shares are transferred 1 not obhged to ensure that any
purchase money s receved by the person entitied to the relevant fractons

Irreguinrities

The transteree's title to the shares 18 not affected by any iregularity in or invahdity of
the process lsacdng o thew sale




11
411

412

413

41 4

1415

418

47

418

DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to deciare or pay dividends

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

Dirsctors' recommendation as to amount

A dnvidend must not be dedlared unlasa the directors have mads a recommeandation
as o itg amount Such a divsdend must not exceed the amount recommended by the

directors
Shareholders’ rights

No drdend may be declared or paxl unless if 18 1 accordance with membars’
respeotrve nghts

Basls of calculating dividends

Unless the members’ resolubion to deciare or directors' dectsion to pay a dividend, or

the terme on which shares are issued, specily otherwiee, it must be paid by reference
to each membar's holdng of shares on the data of tha resolution or decision to

declare or pay nt
Payment of interim dividends

if the company's share capial is dvided into different classes, no mtenm dmwidend
may be paid on shares carrying deferred or non-preferred nghts Hf, at the tme of
payment, any preferential dividend 8 1n arrear

Fixad rate dividends

The directors may pay at intervais any dividend payable at a fixed rate f &t appears to
them that the profits available for diatnbution justfy the payment

Entitlement to a dividend

The person entiled to any drvidend 1s the holder of the share on the date decxded by
(a) the resclubon declanng the dmdand m raspact of that shars, or

(b}  (n the case of any intenm dwvidend) the directors.

Directors’ jlabllity

if the directors act n good fauth, they do not incur any habiity 1o the holders of ehares

confernng preferrad nghts for any loss they may incur by the lawful payment of an
mtenm dandend on sharas with deferred or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

Except as ctherwise provided by the articles or the nghis atiached to shares, afl
dividends must be

{a) deciared and paid accorgng to the amounts pad up on the shares on which
the dividend 15 pad, and

(b) apportioned and paxd proportionately to the amounts paid up on the shares
during any porhion or portions of the penod in respect of which the dnvidend 1s

paid
Ranking for dividends

H any share 1s tssued on terms provding that il ranks for dividend as from a parbcular
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purposes of calculating dmdends, no account Is to be 1aken of any amount
which has been paid up on a share in advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of payment

Where a dvidend or other sum which 18 a distnbuton 1s payabie i respect of a
share, t must be paxd by one or more of the following means

(a) transter to a bank or buiding sociely account specrfiad by the distnbution
recpient arither in wiiting or as the directors may otherwise decde,

{b}) sending s cheque madse payabls to the distnbution recipient by post

()] to the distnbution recipient at the distnbution recypient's registered
address {f the distnbution recipient is a holder of the shars), or

(n) (n any other case) {o an address spectfied by the distnbution recipient
aither i wrbing or as the dwectors may otherwise decude,

{c) sending a cheque made payable to such person by post o that person at
such address as the distnbution recipient has specified eithar in wrniting or as
the directors may otharmise dacids, or

{d) any other means of payment as the diwctors agree with the distnbution
recipient either ih wibing or by such other means as the directors decxde

Detinition of "distribution recipient”

in the articles, "distribution recipient” means, in respect of a share in respect of
which a dwvidend or other suim 15 payable
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(a}  the hoider of the share,

(b} ¢ the ghare has two or more joint holdess, whichever of them 18 named first in
the regster of members, or

(¢} o the holder 13 ho longer entitied to the share by reason of death or
bankruplicy, or otherwse by opsration of law, the tranamittes

NO INTEREST ON DISTRIBUTIONS

The company may nol pay mnterest on any dvidend or other sum payable n respect
of s share unless otherwmse provded by

(a} the terms on which the share was issued, or

(b)  the provisions of ancther agreement between the holder of that share and the
company

UNCLAIMED DISTRIBUTIONS

Use of unclaimed distributions

All dwdends or other suma which are

(a) payabie in reapect of shares, and

{b)  unciamed after having been deciared or become payable,

may be invesied or otherwise made use of by the dreciors for the benefit of the
company unid clasmed

Company not a trustee

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

Forfeiture of uncisimed distributions
]

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

{b) the distnbution recipient has nol claimed at,

the distnbution recipient is no longer entitled to that dvidend or other sum and 1t
Ceases to remain owing by the company

NON-CASH DISTRIBUTIONS
Powsr to make non-cesh distributions

Subyect to the terms of 1ssue of a share, the company may, by ordinary resolution on
the recommeandation of the directors, decide to pay ali or part of a dvidend or other
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disinbution payable wn respect of the share by transfemng non-cash assets of
equivalent value {including shares or other secunhes in any company)

Directors' powers to make arrangements
For the purposes of paying a non-cash distnbution, the diectors may make whalever

arrangaments they think fit, including, where any difficulty anses regarding the
distnbution

{a) fuang the value of any assats,

{b)  paying cash to any distnbuhon recipient on the basis of that value to adyust
the nghts of recipients, and

{c} vesling any assets in trustees

WAIVER OF DISTRIBUTIONS

Distribubion recipients may wave their entiiement to a dvidend or other ckstnbution
payable in respact of a share by gving the company nohce 1n wrting to that elfect
But d

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

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

the notice 18 not effective unless it 1s expressed 1o be given, and signed, by all the
holders or persons ctherwise aniitied to the share

CAP{TALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors’ capitslisation and appropriation powers

Subject to the articles, the directors may, if they are s¢ authonsed by an ordnary
rasolution

(8} decde to capitalise any prohits of the company (whether or not they are
avalable for distmbution) which are not required for paymng a preferental
dmvidend, or any sum standing to the credit of the company's share premyum
account or capital redemphon resetve, and

(b)  appropnate any sum which they so decide to capilakse (a “tapitalised sum")
to the persons who would have been entilled to it if # were distnbuied by way
of dividend (the "persons antitled”) and in the same proportions

Basis of application

Capiaksed sums must be apphed

{a) on behalf of the persons entitted, and

(b}  in the same proportions as a dividand would have been distributed to tham
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Now shares

Any capitahsed sum may be applied in paying up new shares of a nominal amount
squal to the capitaiised sum which are then aliotted credited as fully paud to the
parsons entdied or as they may diwect

New debentures

A capttalised sum which has been appropnated irom profits avalable for distnbution
may be apphed in paymg up new debentures of the company which are then allotted
Cradited as fully paxd to the persons entitied or as they may direct

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

(a) apply captaksed sums n accordance with aricle 48 3 and 48 4 partly » one
way and parily in another,

(b)  make such arrangements as they think it to deal with shares or debertures
becoming distrbutable in fractions under this artcle {including the 1ssumg of
frachonal certficates or the making of cash payments), and

{¢) authonse any person 1o enter into an agresment with the company on behalf
of all the persons entitied which 1s binding on them i respect of the allotment
of shares and debeniures to them under s articie

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Ability 1o exerciss » spsaking right
A person 18 able to exercise the nght to speak at a general meetng when that person

i& n a positon o communicate {o al thoss altending the meesting, dunng the
mesting, any information or opmions which that person has on the business of the

mesting
Ability to exercise a voting right
A person 1s abis to axsrase the nght to vote at a general meating when

{a) that person is able lo vole, duing the mesling, on resoiutions put to tha vote
at the meeting, and

(b) that person's vote can be taken into account in determining whether or not
those resclutions are passed ai the same time as the votes of ali the other
persons attending the meeting

Directors' power to make arrangements

The diractors may make whatever arrangements they consider appropnate to enable
those altanding & general meelng o axercise ther nghts to speak or vote at il
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immateriality of attending at differant places

In deternmining attendance at a general mesting, it 1s immatenal whethser any two ar
more membaers attending # are in the same place as each other

Attendance when at different places

Two or more persons who are not In the same place as each other attend a general
meeting o therr circumstances are such that if they have (or wera to have) nghts to
speak and vota at that mesting, they are {or would be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appomiment of the charman of the meelng s to be
ransacted at a general meeting ¥ the persons attending it do not constifule a
quorum

CHAIRING GENERAL MEETINGS

The chalrman to chair general meetings

If the directors have appointed a chairman, the chawman is entitled to chair general
meetings il present and willing to do so

Alternative chalrman

If the directors have nol appoinied a chairman, or f the chairman 18 unwidling to chaw
the meeting or 18 not present within 10 minutes of the me at winch & meeting was
due to start

(a) the directors present, or

(b} (if no directore are present), the meating,

must appont a director or member to chair the meeting, and the appointment of the
chaiman of the meeting must be the first business of the mestng

interpretation: chalrman of the mesting

The person chainng a mestng in accordance with this article 1s referred 1o as the
*chalrman of the meeting”

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

Dweclors may attend and spaak at generat meetngs, whether or not they are
membears

Non-members' rights 1o attend and speak
The chairman of the meeting may permit other persons who are not
(a) members of the company, or
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{b) otherwise enttled 1o exercise the nghts of members i relation to geneoral
meetings,

to attend and speak at & general mesting
ADJOURNMENT
Lack of quorum

If the persons attending 2 general meating withen half an hour of the tme at which the
meeting was due (o start do not constitute & gquorum, or ff dunng a meeling a quorum
ceasss 10 be present

(a) the meeting 15 dissolved # the members or any of theam required the meeting
to be callad or the members or any of them called the meeting, or

(b) otherwse
® the charman of the meeting must adjourn it, and

()] if at the adjourned meeting & quorum 1s not presenl or coases o be
present, one quakfying person present 15 a quorum

Chairman’s power to adjourn

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

(a) the meeting consents to an adjournment, or

{b) it appears to the chayman of the meeting that an adjournmant 1S necessary
1o

()] protect the salety of any parson attending the meebng,

() ensure that the business of the meeting 1s conducted in an orderty
manner, or

(1)  enable all the members present 1o take parl in the debate and to vote
Power of meeting to require adjournment

Tha charman of the meeting must adjourn a general meeting o directed to do sa by
the meeling

Tima, date and place of adjourned rmeeting
When adjourning a gensral maeting, the chaiman of the meeting must

(a)  either specty the tme, dale and piace 1o which it is adjourned or state that i
ts lo continue at a time, date and place to be fixed by the directors, and

(b} have regard to any diwections as to the bme, date and place of any
adjournment wiuch have been given by the mesting
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Notice of an adjourned meeting

i the continuation of an adjourned 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 nctica is given)

(a) to the same persons to whom notice of the company's general mestings is
required to be given, and

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

No busingss may be transacted at an adjoumed genesal mesting which could not
properly have been transacted at the meeting d the adjournment hed nof taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL.
Voting methods

A resolution put to the vote of a general mesting must be dacided on a show of
hands unlase a poll 1s duly demanded in accordance with the articles

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

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

Votes of proxies on a show of hands where multiple appointors

But each proxy present in person has one vote for and one vote against a resoiution
il the proxy has been duly appointed by more than one member entitled to vote on
the resolubon and

(a) the proxy has been instructed by one of more of those members to vole for
the resolution and by one or more other of those members to vole aganst d,

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

(c) the proxy has been insiructed by one or more of thoee members o vole
against the resolulion and has been given any discretion by one or more
other of those members to vote and the proxy exercises that discretion to vote
fornt
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Votes of corporaie representatives on a show of hands

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

Votes on a poil

On a poll, each member present i person or by proxy or (Deing a corporation) by a
duly authonsed teprasentative has one vole for each share held by the mamber

interpretation

Ehutamcles 54 2 1o 54 8 are subject to any nghts or restncuions attached to any
ares

A proxy's obligstions to vots

The company i8 entitied to asstme without enquiry that a proxy has comphed with
any obligation lo vole 1n accordance with instruchions given by the member by whom
the proxy 18 appointed The vakdity of anything dons at a meeing 18 not affacted by
any failure by a proxy fo comply with such an obhgation

ERRORS AND DISPUTES

Voting objections

No objecthion may be rasaed to the quakfication of any petson voing at a general
meeing except at the meekng or adjourned meeting at which the vote objecied to 15
tendered, and every vote not disatiowed at the meetng 18 vahd

Chairman to decids on voting objections

Any cbjecton permitted by article 55 1 must be referred to the chasirnan of the
maeahng, whosea decision 18 fmal

POLL VOTES
When a poll can be demanded

A poll on a resciuhon may be demanded enther before a show of hands on that
rw.gnormmedtﬂelymetmamuuo!ashowofhandsonmatmoluuonu
declar

Who may demand a pol

A poll may be demanded by

(a} the charman of the meeting, and

{b) atleest one member having the nght 1o vote on the resojuton
Withdrawal of a demand for a poll

A damand for a poll may be withdrawn «f

{a)  the poll has not yet bsen 1aken, and
29
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(b) thve chairman of the meeling consents to the withdrawal
PROCEDURE ON A POLL
Chalrman's power

Subject to the articles, polis at general meetings must be taken when, where and
such manner as the chairman of the meeling direcls.

Scrutineers

The chairman of the meeting may appon! scrutineers (who naed nol be members)
and decxie how and when the result of the poll Is to be declared

Poll result

The result of & poll 15 to be treated as the decision of the meehng i respect of the
resoluton on which the poll 1s demanded

Polia to be taken immediately

A poll on

(a) the election of the chairman of the meeting, or

(b) aquestion of adjournment,

must be taken immediately

Timing of other polis

Other polls must be taken within 30 days of therr being demanded
Continuance of general meeting

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

When notice of poll not required

No notice need be given of & poll not taken immediately i the time, date and place at
which it 15 10 be taken are announced at the meeting at which 1t 1s demandex

Notice of a poli

in any other case, at lers! seven clear days' notce (that 18, excluding the day on
which the poll w to be taken and the day on which the notice 18 given) must be gven
specying the tme, date and placse at which the poll 18 1o be taken

CONTENT OF PROXY NOTICES

Content requirement

Proxes may only vakdly be appointed by a notce in wnting {a “proxy notice")
which
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(a) states tha name and address of the member appomting the proxy,

(b) «entifies the person appointed fo be that member's proxy and the general
maeting n relation to which that person s appointed,

{c} 13 signed by or on behall of the member appowmting the proxy, and

(d} 18 delwvered to the company i accordance with the articies and any
masiructrons contamed in the notice of the general meeting to which they
relate :

Form of praxy notices

The directors may require proxy notices to be delivered in a particular form, and may
specily diferent forms for dsfferent purposes.

Proxy voting

Proxy noticos may specilty how the proxy appomted under them 15 to vote {or that the
proxy is to abstam from voling) on one or more regsolubons

Ancillary rights of proxies
Unless a proxy notice inchcates otharwsa, it must be treated as

{a) ahowng the peraon appointed under it a8 a proxy discration as to how to vote
on any ancitary or procedurai resolfutiong put to the mesting, and

(b) apponting that person as & proxy i relation to any adiournment of the
general meeting to which it relates as well as the meeting Kself

DELIVERY OF PROXY NOTICES
Proxy notification address

A notice of a goneral meeting must speciy the address or addrasses (each a “proxy
notification address®) st which the company will receive proxy notces relating to
that meeting, or any adjournment of i, delivered in hard copy or (unless the directors
decide otherwise m refation to a spectfic general meeting) electronic form

Rights of appointor

A person who 18 entitied to aitend, speak or vole (either on a ehow of hands or on a
polly at & general meshing remans 50 entitled n respect of that meeting or any
adoumment of i, even though a valid proxy notice has been delvered 1o the
company by or on behalf of that parson

Delivery before a meeting or adjourned mesting
Subject to asticle 50 4 and 58 5, a proxy notice must bes debvered to a proxy

notificabon address not less than 48 hours before the gensral meetng or adyouwmned
meseting to which it relates

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

In the case of a poll taken more than 48 houwrs after it 1s demanded, the proxy notice
must be deliverad 1o a proxy notfication address not less than 24 hours befora the
time appointed for the taking of the poll

Delivery before a poll taken in other cases

in the case of a poll not laken durng the mesting but taken notl more than 48 hours
after it was demanded, the proxy notice must be deliverad

{a)  m accordance with article 59 3, or

(b) st the meeling at which the poll was demanded to the chairman, secretary (if
any) or any direcior

Calculating periods of time

In calculating the penods mentioned in article 58 3 and 58 4, no account 5 o be
taken of any part of a day that 18 not a workung day, uniess the direclors decide
otherwise in relation to a specific general moeeting

Revocation of proxy appointment

An appointment under a proxy notice may be revoked by delvenng to the company a
notice 1n wnting grven by or on behalf of the person by whom or on whose behalf the
proxy notice was given fo a praxy nobfication address

When revocation takes effect

A notice revoking a proxy appomiment only lakes effect «f & 13 deirvered bafore

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

{+)] {in the case of a poll not taken on the same day as the meeting or adjourned
mesting) the ime appainted for taking the poll to which it relates

Supporting svidenca

If a proxy notice 15 not executed by the person appointng the proxy,  must be
accompaned by wntten evidence of the authonly of the person who executed it to
execute it on the appointor’s behalf

AMENDMENTS TO RESOLUTIONS

Ordinary resolutions

An ordinary resolution to be proposed at a general meetng may be amanded by
ardinary resolution of

(a) notice of the proposed amendment 18 given to the company n wnting by a
pearson entitiad o vote at the general mesting at which it is to be proposed not
less than 49 hours before the meetng s o take place (or such later hme as
the chairman of the meeting may decide), and
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(b) the proposed amendment does not, in the reasonable opinion of the chairman
of the meehng, matenally alter the scope of the resolulion

Special resolutions

A special resolubon 10 be proposed at a genesal meeting mey be amended by
ordmary resolution, If

{a) the chawxman of the meeting proposes the amendment at the general meeting
at which the resolution 1 to be proposed, and

(b) the amendment doss not go beyond what is necessary to comect a
grarmmatical or other non-substantive ervor in the resolution

Chairman's decisions

If the chamman of the meeting, acting In good faith, wrongly decides that an
amendment to a resolution is out of order, the charman's emor does not invaixiate

the vots on that resolution
APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The prowisicns of the aricies relating to general meetings apply, with any necessary
modihcations, 1o meetings of the holders of any class of gshares

PART 8

ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED
Communications by or to the company
Subject to the articles, anyttwng sent or supplied by or to the company under the
aricies may be sent or supphied In any way in which the Companies Act 2008
prondes for documents or mformaton which are authonsed or required by any
provision of that Act to be sent or supphed by or to the company
Wobsite communication by the company

Subject to the arhiclas, anything sent or supplied by the company (whether or not
under tha articles) may be sent orsupphedbymalung i avaiable on a website in
accordance with the Compames Act

a3
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Members with no regisiered address in the United Kingdom

A member who (having no regsiered address in the United Kingdom) has not
supplied to the company an addrase within the United Kingdom for the service of
documents and information is not entitied to receive any document or information
from the company

Desmed delivery of documents and Information

Subject to the arbcles, anything sent or supphed by the company (whether or not
under the articles) 1s deemed 10 have been recewved by the intended recipient at the
time when the Companies Act 2006 provides far it fo have been deemed recesved by

that person except that

{a) wn calculating a pencd of hours for this purposs, it 15 mmatenal whether a day
15 & worlksng day or not, and

{(b) if anything 1s sent by post {wheather in hard copy or electronic form) 1o an
address n the Unided Kingdom and the company 1s able fo show thal if was
properly addressed, prepard and posted, ot is deemed to have been receved
by the intended recipient on the day after the day on which t was posted
{unless it was sent by second ciass post m wihch casa it s deemed fo have
been receivaed on the day next but one after it was posted)

Joint holders

in relation to documents or iformation to be sent or supplied to joint holders of
shares, anything to be agreed or specified by all the joint holders may be agreed or
specthed by the joint holder whose name appears first in the register of members
Communications to directors

Subject to the arlicles, any notice or document 1o be sent or supphed to a director in
conhnection 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 directars

A dwector may agree with the company that notices or documents sent to that
direcior in a particular way are to be deemed to have been received within a
specified tme of therr being sent, and for the speciied time to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

Any common saal may only be used by tha authonty of the directors

Directors to decide on use of seal

The direclors may decwde by what means and in what form any common seal 1s to be
used
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Affixding of seal

Unlass otherwise decided by the directors, if the company has a common seal and it
is affixed to & document, the document must also be signed by at least one
authonised person in the preasence of & witness who attests the egnature

Whe Is an authorised person
For the purposes of this article, an authonsed person is-

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

{c}  any person authonsed by the directors for the purpose of signing documents
to which the common seal 13 apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordnary resolution of
the company, no person is entiled to inapect any of the company's accounting or
other recards or documents rmuerely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The drectors may decide to make provision for the beneiit of persons employed or
formerly employed by the company or any of it& subsidianes (cther than a dwactor or
former dwector or shadow director) m connaction with tha ceasaton or lransfer to any
person of the whole or part of the undertaking of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any director or the compeany secretary {f any) or any person appomnted by the
directore for the purpose may authenticate any documants which are required 1o be
authenticated by the company

DIRECTORS’ INDEMNITY AND INSURANCE

INDEMNITY

In tus arhole 87, the expression “Indemnified Person® shall refer to every present and
former cirector, alternate dwector, secretaty or other officer or employee of the
Company, including any Sentor Accounting Ofhicer appointed in accordance with
Income & Corporaton Taxes legralation, but axcluding any present or former auditor

Subject to artcle 673 but without prepudice to any indemnity to which any
indemnihed Person may otherwise be enttled, the directors of the Company may
exercse the powers of the Company to indemndy any indemnified Person against

a) all habihes, costs, charges and expenses mcurred by him m the executon and
discharge of his dubes to the Company and any associated nompany of the
Company (as defined by the Companies Act 2008 for theas purposes),

b) all habihties, costs, charges and expenses incurred by him in defending any
procesdings, cvil or cnminal, winch relate lo anything doné or omitted or alleged

35
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to be done or omitied by him as a director, officer or employse of the Company
or an associated company,

c) all habihves, costs, charges and expenses incurred by him in appealing agamnst
any penally assessad by HM Revenue & Cusioms or other regulaiory body

Such indemnity shall not extend to any habikty ansing out of the fraud or dishonesty
of the relevant indemndied Person (or the oblaiung of any personal profit or
advantage to which the relevant Indemnified Parson was not entiled) and no
indemnihied Person shall be entitied 1o be indemfied for

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

b) any fine )imposed in any cnminal procesdings,

c) any sum payable to HM Revenue & Customs or other regulatory authonty by
way of a penallty in respect of non-comphance with any requremem of a
regulatory nature howsoever ansing,

d} any amount for which he has become hable mn dafending any cnminal
proceedings in which he is convicted and such convichon has become final,

8) any amount for which he has become liable in defending any cvil proceedings
brought by the Company or any associated company in which a final judgment
has been given agamnst im, and

f) any amount for which he has bacome hable in connection with any apphcation
under sectons 661(3) or {4) or 1157 of the Companies Act 20068 1n which the
court refuses to grant him relet and such refusal has become finat

Every Indemnihed Person shall be provided wath funds by the Company {directly or
indirectly) to maet expenditure incurred or o be incumed by lum In any proceedings
(whether cwvil or criminal) brought by any party wiuch relate to anything done or
omitted or alleged o have besn done or omitted by him as a director, officer or
employee of the Company or any associated company, provded that he will be
obliged to repay such amount no later than

a) n the event that he s convicted in procaadings, the date when the comviction
becomes final,

b} n the event of judgment baing gwven againsi him in proceedings, the date when
the judgment becomes final (except that such amouni need not be repaid to the
extent that the expenditure 1s recoverable under a valid indamnity given to him
by the Company), or




¢) M the event that the court refuses to grant him relisf on any application under
sections 861{3) or (4) or 1157 of the Companes Act 2008, the date when the
refusal becomes fina!

68. INSURANCE

The Company shall have power to purchase and mantan for any Indemnfied Person and
for any director, secretary or other officer or employee of an associatad company nsurance
aganst any habity mcurred by lwm m connechon with eny neghgence, detault, breach of
duty or breach of rust by him in relation to the Company or any associated company of the
Compeny or otherwrsa in connection with his duties, powers or office

a
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