Company Number: 05961426
INSENSYS OIL AND GAS LIMITED
{the "Company")
WRITTEN RESOLUTIONS

Passed on 2 January 2018

At a court ordered meeting of the shareholders of the Company duly convened and held at
Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, commencing at
10:05 a.m. on 10 December 2018 and adjourned and reconvened at 10:05 a.m. on 2 January 2019 at
Schlumberger House Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ:

The following resolution was duly passed as a special resolation 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 [imited 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.

isignature page follows)
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14/01/2019
COMPANIES HOUSE

Schlumberger-Private
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Draft Terms of Merger
These Terms arc dated  \4 S reanc. 2018
Between

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

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

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

1.

Definitions

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

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

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

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repealed and codified by Directive 2017/1132/EU,

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

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

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

"GMT" means Greenwich Mean Time;

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

*Linbilities” means all of the Jiabilities of the Transferors as at the Effective Time;

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

"Pre-Mevger Clearance Court Hearings" means the hearings at which the UK Courts would
be requested to issue the relevant pre-merger clearance certificates in relation 1o the Merger;

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

"Terms"” means these terms of merger,;

"UK Company Shareholders” means cach 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 & shareholder of
any Merging Company pricr 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
Seotland; and

"UK Regulations™ means The Compenies (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 purpases as of the Accounting Effective Time.

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

As a consequence of the Merger, the ownership, title and possession of and responsibility for
all of the Assets and the Liabilities will pass to the Trunsferce 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, carry out, perform and
discharge the Liabilities from the Effective Time.

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

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

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 receivable by the UK
Company Shareholders in the ratio as set out at column (D) of Part B of Schedule 2, which
shall be applied to the current share capitsl of the UK Companies as at the Effective Time (the
“Consideration Shares”). It is anticipated that the UK Company Shareholders will waive
their rights to receive the Consideration Shares.

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

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

None of the Merging Companies 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 removed from the Merger process, the remaining Transferors and the Transferee agree to
continue with the Merger with such Transferors as remain and otherwise in accordance with
the provisions described herein.

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

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

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

The Transferee

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

registered number 01686572 and having its registered office at 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
Transferes is GBP 84,640,928 divided into 84,640,928 shares of GBP 1.00, fully paid
and held entirely by Schlumberger ple.

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

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

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

the Hague, the Netherlands.

(b) The issued share capital of Libertador is EUR 18,000, divided into 18,000 shares with
a nominal value of EUR 1.00 each, numbered 1 up to and including 18,000, fully paid
and held entirely by Schlumberger plc.
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{c) Libertador has no supervisory directors. As at the date hereof, the members of the
board of directors of the Transferor are as follows:

(i) Eileen Hardell; and

(i) Wim Emiel Alice Janssens.

The UK Compsnies
(=) The UK Compenics’ corporate details as at the date hereof are as set out at Part A of
Schedule 2.

(b) Prior to the date of the Pre-Merger Clearance Court Hearings, it is intended that the
UK Companies which have the Transferee as their sole shareholder as at the date of
these Terms will issue one ordinary share to Schlumberger Ple, so that such
companies shall not be wholly-owned subsidiaries of the Transferee on the date of the
Pre-Merger Clearance Court Hearings. It is anticipated that there may also be further
changes to the share capitsl 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 Regwlations and Article 2:308 paragraph 3 juncto
Article 2:312 paragraph 2(g) and 2:326 paragraph 1{a), (e) and () of the Duich Regulations)

As consideration for the transfer of the Assets and Liabilities, the Transferee shal) 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 receive the Consideration Shares.

As the Merger will for Dutch purposes be effected as a simplified merger carried out pursuant
Article 2:308 paragraph 3 taken with Article 2:31), 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 shareholder Schlumberger plc in respect of transfer of the Assets and Liabilities of
Libertador to the Transfesee.

Since Schlumberger pic is the sole sharcholder of Libertador, there is no need to establish the
amount of the compensation paid to shareholders that have voted against the Merger and wish
1o receive compensation in cash for their shares in Libertador, and of the maximium aggregate
amount that can be paid as such compensation.

Participation io Profits, Rights or Restrictions attacking to Shares

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

The rights attaching to the Consideration Shares shall be the same in all respects as those
attaching to the shares of the Transfercc cumenmtly held by Schlumberger pk. The
Consideration Shares shall have no special rights or resirictions attached to them. The
Considoration Shares will entitle the holders to participate in the profits of the Transferee
from the Effective Time. None of the Transferors have issued shares without voting rights or
without a right to profits.
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Accounting Reference Date

(Regrdation 7(2)() of the UX Regulations and Article 2:308 paragraph 3 juncio 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 Nethorlands.

Amounts or Benefits granted to Independent Expert or Directors

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

No amounts or benefits will be granted, paid or given by the Merging Companies to any
independent experts or statutory auditors investigating the terms of the present Terms, to any
of the directors entrusted with the management and control over the Merging Campanies or to
anyone else mvolved 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 jimcto Article 2:328 of the Dutch Regulations)

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

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

Articles of Association

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

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

The likely effects of the Merger for Employees and Participation Rights

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

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

no employees.

None of the Merging Companies has employed any employee during the period of six months
before the publication of these Terms or has a system of employee participation in force. No

works council, co-determined superviscry 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 jmpact on employment in the
Moerging Companies.

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

triggered by the Merger.
Evaluation of Asscts and Liabilities

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

The Assets and the Liabilitics that transfer to the Transferce in the course of the Merger, will
transfer at book value for UK and Dutch accounting purposss, to be determined by reference
to the amount stated in the unaudited intorim accounts of the Transfarors as at 31 July 2018
for the UK Companies and as at 9 August 2018 for Libertador.

Accounts

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

For the purposes of preparing these Torms:

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

(b} the Transferors have used:
{0 their annual audited accounts for the ysar ending 31 December 2017;

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

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

Cousequences of the Merger for Tax Purposes

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

‘The intentions with respect to the activities

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

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

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

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




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

16. Approval of the resoluation to merge
{Article 2:308 paragraph 3 taken with 2:312 paragraph 2(3) 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 cach of the
Transferee and the Transferors. There are no additional requirements for approval of the
Merger imposad on the Merging Companies pursuant to their constitutional documents and/or
UK and Netherlands law.

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

[Signarure pages begin on the following page)



For and on behalf of SCHILUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) s %&Q
Director ) &- e -

Name: David Marsh ) a/{/‘ '2 {

Director 3



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eiieen Hardell )
Director )
Name: Wim Emiel Alicc Janssens ) R

Director )



For and on behaif of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh ) OZM M\,
Pirector }

Name: Simon Smoker ) ',%;SL
Director ) f& -



Nﬂme: s
Dﬁ“ﬂ.‘!ﬁr

imofl S'noker

Nt s



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) W/L )IML;

Director )

Name: Simon Smoker “
) S

Director



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) oz Z. 4 m;('\

Director )
Name: Simon Smoker ) (M_
Director ) T



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

Name: Simon Smoker ) %‘S:,\Q__ .
3 S

Director



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name. David Marsh ; M n d

Director

Name: Simon Smoker
Director

St S



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

Name: Simon Smoker ) L N
Divector ) S&_



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin de Cenival
Director

S et

Name: Simon Smoker

'
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For and on behaif of SCHLUMBERGER SIS LIMITED

Name: David Marsh 3 ! (

Director )

Name: Simon Smoker ) %&\ .
) st Q

Director



For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Neme: David Marsh ) 1 ‘(l M

Director )

Name: Simon Smoker ) G 'f‘kcf
)y T -

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh ; M( W(-—

Director

Name: Simon Smoker ) . &%‘Q\\Q_

Director ))



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

MName: David Marsh ) Dl L 4 n,..t_

Director )

Name: Stmon Smoker ; S‘_&&Q*—

Director



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

|
Name: David Marsh )
Dim‘ﬂr ) W M’

Name: Simon Smoker ) . QL%&Q )

Director )



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

o

Name: David Marsh
Director ) W M’

Name: Simon Smoker ) \»m
k3

Director )



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Direcior

St Nt? St St

et



For and on behalf of SPT Group Limited

Name: David Marsh
Director

e at

Name: Patrice Hellouin de Ceaival
Director

Name: Simon Smoker
Director

S’ N
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For and on behalf of WESTHILL REALISATIONS LIMITED
Name: David Marsh )
Director ) M M‘

Name: Simon Smoker ) (\ g \
Director ) T T



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Direclor

St St

AL Ity

Name: Gwenola J

acqueline Stephanie Boyault )
Director

)

Name: Simon Smoker

) A :
Director ) \X&L -



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )

iy
Name: Simon Smoker )
Director )
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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 )
Director )



For and on behatf of 3 P STABILISERS LIMITED

Naine: David Marsh }
Directior )

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker
Director

e
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For and on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS
Director )

Mark Rosvan Higgins — Signature Pages (Common Draft Terma of Merge]}



For and on behslf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS }
Director

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Merger

[Mart Higyins riguatere pages]
Schiumberger-Private



For and on behalf of CAIRNWELL MANAGEMENT SERVICES LTD

g

Neme: MARK ROMAN HIGGINS
Director

S Nput?

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

{Mark Higgis signasare pages]
Schiumberger-Private



If of CAMERON PRODUCTS LIMITED

Name: Mark igpi )
Director )
Name: Michael John Smart )
Dfrector y

{Mark Higgins signanrs pages]
Schiumberger-Private



For and oa behalf of CAMERON PRODUCTS LIMITED

Name: Mark Rorman Higgins
Director

Name: Michael Jokn Smart )
Directer ) —

o
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For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK RO HIGGINS
Director

e

{Mark Roman Higgine — Signatute Pages



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) M }1 t
Director )
Name: Simon Smoker ) < ¢! \

Director )



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

[Mark Roman Hipgins - Signsture Pages {Common Dralt Terms of MergeB



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Welter McCloud ) gﬂa Ceaée i
)

Director

Name: Simon Smoker
Director

N
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For and an behaif of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) ¥ . 3
Director ) \\R\Juc -

Name: Simon Walter McCloud )
Director )



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenela Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Drafi Terms of Merge: - Signatare pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

AL I

Name: David Marsh
Director

b4

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

L\

S



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

Name: David Marsh ) N ! ( /t }'kL,

Director )

Name: Simon Smoker ) - »
Director ) LTSRS



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

Name: David Marsh ) d e;t )'th—

Diractor )

Name: Simon Smoker ) Qs%&".

Director )



For and on behalf of UNITED WIRE LIMITED
Name: David Massh )
Director ) M W{\

Name: Robert 1an Thomson )
Director )

Name: Simon Smokey
Director

é



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )

Neme: Robert Izn Thomson )
Director )
Name: Simon Smoker )
Director )

[Cowumen Druft Terme of Merger « Signonire pages)



For und on behalf of JISKOOT LIMITED

Name: Mark iggins )
Director )
Name: Michae! John Smart

Director )

Name: Mark Anthony Jiskoot
Director

S S

fMark Roman Higgine - Signature Pages (Common Draft Terns of Merge)}



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart
Director

Name: Mark Anthony Jiskoot

N St

(Comason Draf Terwas of Merger - Signanee pages)



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart
Director

Name: Mark Anthony Jiskoot
Director

Y
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PRIVATE COMPANY LIMITED BY BHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED

(Company No 1686572}
(Adopied by special resolution passed on 37 Cctober 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1 EXCLUSION OF MODEL ARTICLES

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

2 OEFINITIONS AND INTERPRETATION
21 Definlions

In the articles

“address”, in relation fo a communicaton made by electronic means, includes any
number or address used for the purposes of that communication,

“afternate” or “alternate director” has the meaning gven in arbcle 27,
“appointor® has the meanng gven in article 27,
“articles” means the company’s ariicles of association,

“banlruptcy” includes ndmwdual msolvency proceadings in a junsdiction other than
England and Wales or Northermn lreland which have an effect simnar to that of

bankruptcy,
“chalrman® has the meanmng given in aricle 13,
*¢chairman of the meeting” has the meaning given in article 51,

“Companles Act 2008" means the Companies Act 2006 inclucding any statutory re-
snactment or modification from tume to tme m force,

"Companiea Acts” means the Companies Acts (as defined »m s2 Companies
Act 2008}, in so far as they apply o the company,

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

"director” means a director of the company, and includes any person occupying the
position of director, by whalever name called,

~distribution reciplent* has the meaning grven in arlicle 43,




22

“document” includes, unless otherwise specified, any document sent or supphed in
elactronic form,

"electronic form" has the meaning given i 51168 Comparyas Act 2006,
“siectronic means” has the meaning given n 1168 Companies Act 2006,

“fully pald”, in relation to a share, means that the nominal value and any premum to
be paxd to the company In respect of that share have been pad o the company,

"hard copy form” has the meanng given in 81168 Companies Act 2008,

*holder® in relaton to shares means the person whose name 1s entered m the
register of members as the holder of ths shares,

*Instrumem"” means a document in hard copy form,

"member" has the meaning given in 5112 Companes Act 2006,

“ordinary resolution” has the meaning gven in 8282 Comparves Act 2008,

“paid” means paxd or crediied as paid,

*participate”, in relation to a directors' meeting, has the meaning gven mn article 10,
"permitted causs” has the meaning given m ariicle 18,

*"proxy notice™ has the mearung given in article 58,

“proxy notification address” has the meanng gven 1n aricle 59,

"qualitying person™ has the meaning grven i 8318 Compameas Act 2008,
*shares” means shares in the company,

*signed”, n relalon to anything In electronic form, includes authenhcation in such
mannar ae the drectors may decde,

*special resolution” has the meanuing given in 283 Companes Act 2008,
"subsidiary" has the meaning gven in 51159 Comparses Act 2006,

"transmittee” means a person enbtied lo a share by reason of the death or
bankruptcy of 8 member or otherwise by operation of law, and

*written” or "writing" means the rapreseniation or reéproduction of words, symbols
or other nformation 10 a visible form by any method or combmation of mathods,
whether sent or suppliad in electronic torm or otharmnss

Companies Act 2008 definitions

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

The liabiity of the membere 18 imited to the amount, if any, unpaid on the shares
held by them

PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to the arbicles, the direciors are responsble for the management of the
company's businass, for which purpose they may exercise all the powers of the

compary
MEMBEHRS' RESERVE POWER

Membery' directions

The members may, by special resolution, direct the direclors lo take, or refrain from
taking, specified action

Validity of directors’ prior actiona

No stich gpecial resokstion invahdates anything which the direciors have done before
the passing of the resolution

DIRECTORS MAY DELEGATE
Scope of delegation

Subject to the articies, the dwectors may delegate any of the powers which are
conferred on them under the aricles

(a) to such person or to such committes (consisting of one or more diractors),

(b) by such means (inciuding by power of atiorney),
{c) 10 such an extent,

(¢} 1 relation to such matters or terntones, and

(8)  on such terms and condrbions,

a8 they decide

Further delagation

If the direciors so specily, any delegation may authonse further delegation of the
direciors' powers by any person to whom they are delegated

Revocation and aiteration of delsgated power

The direciors may revoke any delegation in whols or par, or alter ts terms and
condmong
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COMMITTEES

Committee pracedures

Committees to which the direclors delegaie any of ther powers must {ollow
procedures which are based as far as they are spphcable on those provisions of the
articles which govern the taking of decisions by directors

Directors’ power to make procedursl rules

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

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the dwectors may be taken
(a)  ata directors’ meeting, or
(b) i the form of a directors’ written resolution,
but, f the company only has one dwector and no provision of the arbcles requires it 1o
have more than one director, the director may take decsions withoul regard to any
provisions of the artclas refating to directors’ decison makng
CALLING A DIRECTORS' MEETING
Power 1o call directors' meetings

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

Contents of notice

Notice of any directors’ meeting must ndicate

(a)  ns proposad date and tme,

(b)  where it 15 o take place, and

{¢) s anhcipated that dyeclors participatng in the mesting will nat be In the
same place, how it 1s proposed that they should communicate with each cther
dunng the meetmp

Notice to each director

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

Walver of entitlement to notice

Notice of a directors' meeting need not be gven to dwectors who wawve thew
entittement to notice of that maeting, by gvmng notice to that effect to the company

4
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before, on or after the date on which the meeting i5 heid Where the notice 18 given
after the meetmg has been held, that does not affect the vakdity of the meeting, or of
any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

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

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

{b) they can sach communicate to the others any informahon or opinions they
have on any particular item of the business of the meeting

Irrelevant matters

in determmirng whether directors are parcipating in a directors’ meeting, ¢t is
wrelevant whare any director is or how they communicate with sach other

Deciding on place of meeling

¥ all the directors parbcipating in a meetmg are not n the same place, they may
decxde that the meeting i to be treated as taking place whesever any of them i1s

QUORUM FOR DIRECTORS' MEETINGS
Quarum befors voting

At a directors’ meeting, unless a quorum s participatng, no propasal rs to be voled
on, except a proposal to call another mesting

Fixing of quorum

The quorum for directors’ maetings may be fixed from dme to time by a decision of
the directors and unless otherwise fixed i 15 two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS TMAN QUORUM
Application

This aricle apphes where the totel number of directors for the tune being s less than
the quorum for directors’ mestings

Action If ona director

1f there 18 only one dhrector, that divector may appoint sufficient directors to make up a
quorum or call a general meeting to do so

Actlon if more than one director
if there 18 more than one director

————— e — -
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{a) a directors' meetng may take place, i # 15 called 1n accordance with the
aricles and at least two directors participate in t, with a view to appointing
suthicent directors 1o make up a quorum or caling a general mesting to do so,
and

(b) i a duectors’ mesting s calied but only one direcior aftends at the appointed
date and tme to particwpate in #, that director may appont sufficient dweclors
to make up a gquorum or call a general mestng to do so

CHAIRING OF DIRECTORS' MEETINGS

Appoiniment of chairman

The directors may appont a dwsector to charr their mestings

Appainted person called chalrman

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

Termination of chalrman's appointment

The directors may terminate the chawrman's appomiment at any time

Alternative chalrman

if the chairman 15 not participaimg In a dwectors’ meelng withun 10 minutes of the

ttme at which ¢ was to stard, the parhempating directors must eppoint one of

themszelves lo chair tt

VOTING AT DIRECTORS' MEETINGS: GENERAL AULES

Decislons st disectora’ meetings

Subject o the arbcles, a decision 18 taken at a directors’ meeting by a majonty of the
votes of the participating directors

Number of votes

Subject to the anicles, each director parhcipating in a directors’ mesting has one
vole

CASTING VOTE
Chalrman's casting vote

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

Exception

Bul article 151 does not apply if, in accordance with the articies, the charman or
other dwector chainng the mesting 3 not to be counted as parhopating in the
decision-making process for guorum or voling purposes
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173
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176
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who 15 slso an alternate director has an additonat vote on behalf of each
appointor who s

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

(b}  woukd have been entitied to vole ¢ they were participating n it
AUTHORISING CONFLICTS OF INTEREST

Directors' power to authorise conflicts of interest

The drectors may, in accordance with this articie, authonse a malier proposed to
them which would, f not authonsed, involve a breach by a director of tis or her duty

under 5175 Comparses Act 2006 to avoid a situation in which he or she has, or can
havs, a direct or indirect mtarest that conflicts, or possibly may conflict, with the

company's interests
interpretstion

A reference in the articles to a "conflict of intarest” includes a conflict of interest
and duty and a conflict of duties

Authorisstion In accordance with Companies Act 2008

An authonsabion referred to in aricle 17 1 1s effectrve only f it 1s given n accordance
with the requwements of the Companes Act 2008

Authorisation by wrtiten resohution

in the case of an authonsation given by resolution n wnbng

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

(b)  the number of diweclors 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 not less than the number required to form a

qQuorum
Directors may prescribs terma of authorisation
The directors may

{a) authorise a matter pursuant to article 17 1 on such terme and for such
duration, or impose such kmils or conditions on it, s they may decide; and

(b}  wvary the terms or duration of such an awthonsaton (including any hmis or
conditions imposed on it) or revoke it

Examples of terms of authoriaation
Any tarms, limiie or condions imposed by the directors n respect of therr

authonsanon of a direcior's confict of interest or poasible conflict of interest {(whethar
gwven pursuant to articie 17 1 or otherwise) may prowde that
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{a) it the relevant diractor has {other than through his or her position as director}
information w relabon to the relevant matter 1n respect of which he or she
owes a duty of confidentiality o another person, he or she 13 not obliged 1o
disclose that information 1o the company or to use or apply it ws performing his
or har duties as a dwector,

{b} the director is to be excluded from discussions i relation {0 the relevant
matter whether al a mesting of the directors or any committae of derectors or
otharwise,

{c) the director 1s not to be given any documents or other mfonmaton in relation
to the relavant matier, and

{d) the director may or may not vole (or may or may not be counted in the
quorum) at a meeting of the directors or any commitiee of direciors in relaton
to any resolution rejating to the relevant matter

No infringement of duty

A diractor does not infringe any duty which he or she owes 1o the company by wvirtue
of s8171 to 177 Companies Act 2008 if that director acts in accordance with such
terms, amits and conditions (if any) as the directors impose i1 respect of therr
authonsation of that director's confiict of interest or possible confict of imterest
(whether given pursuant to article 17 1 or othaermse)

ACCOUNTASILITY OF REMUNERATION AND BENEFITS
Direciors permitted to retain benefits from situstional conflicts

A director s not required, by reason of being a director {or because of the fiduciary
relationstup established by reascn of being a diractor), to account to the company for
any remunaration or other benait which he or she denves from or in connechon with
a reiationship involving a conflict of interest or possible conflict of intereat which has
been authonsed by the directors (whather pursuant to article 17 1 of ctherwise) or by
the company in general meeling (subject in each case to any lerms, imits of
conditions attaching to that authonsation)

Directors permitied to retain banafita from transactional confiicts

i a director has disclosed 1o the directors the nature and extent of tus or haer interast
(to the extent required by the Compantes Act 2006) he or she 18 not required, by
reason of beng a director (or bacause of the fiduciary relationship estabhshed by
reason of being a directar), to account o the company for any remuneration or other
benefit which he or she denves from or in connecton with

(a) being a party to, or otherwise interested in, any transachon or arrangement
with the company or i which the company s inlerested or & body corporate
n which the company s interested,

(b}  achng {(otherwise than as auditor) alone or through his of her arganisation n a
professional capacty for the company (and that director or his or her
orgamsation 15 enttfed to remunerabon for professwnal semces as if they
ware not a director), or
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{c) betng a director or other officer of, or employed by, or otherwise mtersested in,
the eomp:ndya subsxdianes or any other body corporate in which the company
(s Interast

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

A director's receipt of any remuneration or othar benefit referred to in articles 18 1 or
18 2 does not consttute an infrmgement of his or her duty under 8176 Companies
Act 2008.

Transaction not liable to be avoided

A transaction or arrangemem referred 1o arbcles 18 1 or 18 2 18 not bable to be
avoided on the ground of any remuneration, benefit or interest referred to those
articles

MEETINGS AND CONFLICTS OF INTEREST
Participation of intereated directors

if a directors’ meeting, or part of a dwectors’ maeseting, i1s concerned with an actual or
proposed transachion or arrangement with the company in which a dwector is
interested then

{a) prownded the dwector has declared the nature and extent of hus of her interest
to the other directors 1o the axtent required by the Compamas Act 2008, and

(b) subject to the terms wnposed by any authonsabion given by the drectors
(whether pursuant 1o article 17 1 or otherwise) or by tha company in general
meestng

that director is to be counted as parhcipating in that meating, or part of a mesting, for
quorum purposes and he or she may vote at that meeting or part of a meeting

interpretation

For the purposes of this article

(a) an mierest of a person who 18, for any purpose of the Companies Act 2008,
"connected with" (withn the meaning of 8252 Companies Act 2006) a
director 1s {0 be ireated as an interest of the dwector, and

{b) mn relaton to an altarmate dwector, an nterest of his or her appomntor 1s to be
treated as an interest of the aiternate direcior withowt prejudice 10 any interest
which the aiternate dwector has otherwise and without prejudice to hig or her
abidity to vols m ralabon to thal transachon or arrangemsnt on behalf of
another appointor who does not have such an interast

Chalrman's rulings

Subject 1o arbcie 19 4, f a queston anses at a mestng of the directors or of a
committee of directors as to the nght of a director to participate n the meeting (or
part of the meabing) for voting or quorum purposas, the question may, before the
conclusion of the meeting, be referred to the chairmen whose ruling n relabon to any
director other than the chawman s to be final and conclusive
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Questions regarding the chairman

1f any question as to the nght o participate in the meeting {or part of the meetng)
anses in respect of tha chairman, the question is to be decided by a decision of the
duwectors al that meetmg, for which purpose the chairman is not counted as
participating in the meeting (or that part of the meeting) for voting or quorum
purposes

Directors voting on appointments

it it 13 proposed to appoint two or more directors to offices or smployments with the
company of with any body corporate in which the company 1s interested or to fix or
vary the terms of those appointments, the proposals must be dwvided and considersd
in relation to each director separately In that case, each of those directors (f not
preciuded trom vohng for ancther reason) may vols (and be counted in the quorum)
in respect of each resoluton except the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any director may propose a directors’ written resolution

Proposal by the company secretary

The company secratary (i any) must propose a directors’ wntten resclution i a
directar so requests

Method of proposing

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

Content of notice

Notice of a proposed directors’ wnilten resolution must indicale

(a) the proposed resolution, and

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

Notice of a proposed directors' wniten resolubon must be gwven in wniling to each
diractor

Adoption process

Any decsion which a person giving notice of a proposed directors® wntten resolution
{akes regarding the process of adophng that resolution must be taken reasonably in

good faith

10




21.  ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

211 When written resolution adopted
A proposed directors' wntten resolution 18 adopted when all the directors who would
have been entitied to vole on the resclithion at a directors' meebng have signed ane

or more copies of i, but only if those directors would have formed a quorum al such a
meebng

212 Immsteriality of signing time

it 15 :/mmatenal whether any direclor syns the resolution before or alter the tme by
which the notice proposed that it should be adoptad

213 How resolution to be treated

Once a directors’ written resolution has been adopted, it must be treated as i 1t had
been a decision taken at a direclors' mesting in accordance with the articles

214 Record of directors’ writien resolutions

The directors or the company secretary (il any) must ensure that the company keeps
a record, m writing, of all directors’ writien resolutions for at Jeast 10 years from the
date of therr adoption

22 MAECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the arhcles, the directors may make any rule which they think fit about how

they teke decisions, and about how such rides are to be recorded or communicated
to directors

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

Any pereon who 1s wiling to act as a dwector, and & panmitted by law to do o0, may
be appeinted to be a dwector

(a) by ordwnary resolstion, or
(b) by adecision of the directors, or
(c)  bynobce in wning made n accordance with article 24 3
232 How director appointed if no members or directors
in any case where, 85 a result of death, the company has no members and

no
directors, the personal representatives of the last member 1o have died have the
right, by notice in wnting, to appoint a person to bs a director.



233

24
241

242

243

24 4

interpretation

For the purposes of article232, wheretwo or more shareholders die In
circumstances rendsnng it uncestain who was the last lo die, & younger shareholder
13 deemed to have survived an older shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT

When director's appointment terminates automaticafty

A person ceases {0 be a director as soon as

(a) that person ceasss o be a dwector by wrtue of any provision of the
Compames Act 2006 or 1s protubited from being a dwector by law,

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

(c) a composiion 1s made with that person’s creditors generally n satistacton of
that person's debis,

(d) a registered medica! practitioner who is treatng that person gives a wrntlen
opinion to the company stating that that person has become physically or
manially incapabie of actng as a director and may remam so for more than
threa months,

{e) by reason of that peison’s mantal health, a court makes an order which
wholly or parily prevents that person from personally exercising any powers
or nights which that person would otherwise have,

{t) notficaton 18 recaved by the company from the director thatl the director 18

resigning from office, and the resignation has taken effect in accordance with
its terms, or

{g) that person and their altarnate (if any) 1s absant from meetings of the directors
for s succesave months without the permission of the directors

Company's powsr to appoint and remove directors

The company in general meshtng may appoint any person to be a direcior or ramove
any director from office

Majority holder's power to appoint and remove directors

The holder of at least 75% of the total voting nghts of all members who have the nght
fo vote at a general mesting may by notice in writing to the company signed by that
holder appaint any person to be a director of remove any director from olfice

Effect on service contract

Any removal of a dwector pursuant to arbcles 24 2 or 24 3 1s without prejudice to any
claim the director may have for damages for breach of any service contract betwesn
that director and the company

12
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DIRECTORS' REMUNERATION

Directors’ services

Dwectors may perform any serices for the company that the directors decide
Remuneration for services

Owectors are entiied to such remuneration as the directors decide

(a)  {or therr sarvices to the company as directors, and

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

Form of remuneration and other arrangements

Subject 10 the amicles, a director's remunaeration may take any form

Accrusl of remuneration

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

Ponsions, gratitities and Insurance

The dweciors may make any arrangements in connechon with the payment of a
penson, alowance or gratudy, or any death, sickness or disability benefits, or for or
towards msurance to or in respect af any director or former drector who 8 or was at
any time n the employment or service of the company or any of the company’s
subsidianes or any other body corporate in winch the company is interested or any of
their respective predecessors i business an that person’s family and dependants
DIRECTORS' EXPENSES

The company may pay any reasonable expensss which the directors properly mncur
in connechon with therr attendance at

{a)  meetings of directors or commuttees of directors,

(b) general meetngs, or

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

of otherwise in connechon with the exercise of ther powers and the discharge of their
responsibiibes n relaton to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of altarnates

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

13
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(a) exarcise thal director's powers, and

{b} carry out that direclor's responsibiities,

i relation 1o the taking of decisions by the directors in the absence of the altemnate's
appontor

Method of appointing or removing an alternate

Any appomntment or removal of an alternale must be effected by nobce in writing to

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

directors

Notice requirements

The notce must

(a) dentfy the person to ba appointed or rernoved as an alternate, and

(b) i the case of a notice of apponiment, contan a stalement signed by the
praoposed alternate that the proposed aiternate 1s wilkng to act as the altemnate
of the director gwng the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternate directora

An altemate director has the same nghts, In relabon to & directors’ meetng or
directors’ written resolution, as the altemate’s appomtor

Status and responsibliities of alternate directors

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

{b) ilable for therr own acts and omissons,

(c) subject to the same restnctions as their appointors,

(d) notdesmed to be agents of or for their appontors, and

{e) entilled to be indemniied by the company lo the same extent as if they were
directors

Directors’ meetings and writien resolutions

A person who is an altemate director but not a director

{a) may be counted as parhcipating for the purposes ol determining whether a
quorum 15 participating (but only if that parson's appointor 1s not participating),
and

(b)  may sign a wntten resolubon (but only f it 15 not signed or 10 be signed by that
person’s appomtor)

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

An alternatoe director 18 not entitied to receive any remuneration from the company for
ssrving as an aiternate director except for that part of the altemate’s appontor’s
remuneration as the appointor may direct by notce in witing made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate diractor’s appointment as an altemate terminates.

(a) when the altemate’s appaintor revokes the appontment by notice to the
company in writing specifying when # s to terminate,

{(b)  on the occurrence in relation to the alternate of any event which, if it occurred
in relation to the altemate's apponior, would result in the terrmination of the
appoinior's appointment as a director,

(c)  onthe death of the altemale’s appomtor, or

(d)  when the alternate’s appointor's appontment as a direcior ierminates

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

No share 1s to be i1ssued for less than the aggregate of its nommnal value and any
premium 1o be paxd to the company in consideraton for ite i1ssue

Excaption

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

POWERS TO ISSUE SHARES

Powser, rights and restrictions

Subject to the artcles, but without prejudice to the nghts atteched to any exsting
share, the company may issue shares with such nghis or restactons as may be

deocided by ordmary resolution (or, faing such a decision, as the directors, may
decide)

Directors' power to aliot sharos
Al new shares are under the control of the directors who may sllot and dispose of or

grant options over them o any persons, and on any terms and . any manner, as the
direciors decide

15
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Dlrectors’ power to allot shares when only one class of shares

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

Exclusion of pre-smption rights

83581 and 562 Companies Act 2008 do not apply 1o any allotment by the company of
equily secuntes

Redeemable shares

The company may issue shares which are to be redeamed, or are hable to be
redeemed at the option of the company or the hoilder The directors may decide the
terms, conditions and manner of redempiion of any of those shares and must do so
before the sharas are allotted

Variation of rights

The following events do not constitute a vanation of the nghts atiached 1o any class
or classes of shares unless the terms of i1ssue of that class or those classes
expressly prowde otharwise or uniess the provisions of the articles are not followed

{(a) the issue of shares of any class in addibon to shares of that class previously
issued, or

(b)  the creation or issue of shares of a different class to that class (in the case
where there i1s only one class of shares in tssue) or to those classes (n any
casp where there are more than one class of shares in 1ssuve) which rank
equally with or behind that class or those classes

INTERESTS N SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law and even when the company has nobce, nc person 18 to

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

otherwise required by law or the articles, the company 18 not in any way bound by or
may not recognisa any nterest in a share other than the holder's absolute ownership
of it and ak the nghts attaching fo it

SHARE CERTIFICATES

Obligation to issue share certificates

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

Content of certificates

Every certhicate must specity

(a)  wn respect of how many shares, of what class, 118 issued,
(b}  the nominal vaiue of thoaa shares,
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{¢) that the shares are fully pad up, and

(d) any dstngushing numbers assigned 1o them

Caertificate may only cover ons ciass of shares

Na cerificais may be 1ssued in respect of shares of mors than one class
Only one certificate for joint holders

If more than one person hokis a share, only one certificate may be issuead in respect
of it

Execution of certificates

Certificates must

{a)  have athxed to them the company's common saal, o

{b) be otherwiae exasculed in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

If a corvhoate sued in respect of a member's shares s

{a} damaged ordefaced, or

{(b) sad to be lost, siolsn Or destroyed,

that member 15 entitied to be ssued with a replacement certficate 1n respect of the
same shares

Consequential rights and obligations
A member exercising the nght to be 1ssusd with & replacement cartficate

(a) may at the same tme exercise the nght to be issued with a single certficate
or gseparate certificates,

{b) must retun the certficate which 1s to be replaced to the company o i 18
damaged or defaced, and

{c)  must comply with such conditons as to evidence, indemnity and the payment
of a reasohable fes as the direclors decide

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers
Shares may be translerred by means of an instrument of transfer in any usual form or
mtﬂi:g: form approved by the direclors, wiuch I1s executed by or on behalf of the

No fee may be charged for registenng any instrument of transfer or other document
relatng to ar affecting the titie to any share

Retention of share transiers
The company may retain any nstrument of transfer which s registered
When Iransferor ceases to hold a share

The transtaeror remains the holder of a share unil the transferse’s name is entered in
the register of members as holder of ¢

Directors' powar to refuse iransfers

The chractors may ratuse 1o register the transfer of a share for any reason including
[

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

{b) the transfer 18 notl accompanied by the centficats for the shares to which nt
relates, and such other evidence as the drectors may reasonably require to
show the transferors nght to make the transfer or the nght of someone other
than the transferor to make the transfer on the transferor's behalt,

(c) the transfar ts n respect of more than one class of share, or

(d) the tranafar 1s in favour of more than four transierees

Return of transfer instrument

If the dwectors refuse 1o regesier the transier of a share, the matrument of transaier

must be ratumed to the transfaree with the notce of refusat unless they suspect that

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmitiee's titie to shares

If wte to a share passes o a tranamittee, tha company may only recognmse the
transmittee as having any tile to that share

18
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No release from habliities

Nothing in the articles releases the estate of a deceased member from any liability in
respect of a share solely or jointly held by that member

Tranamittee's rights

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

{a) may, subject to the aricles, choose either to become the hoider of those
shares or 10 have them transferred to another person; and

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

Whoen certain rights may be exercised

But transmittess do nol have the nght to attend or vote at a general meetng, or
agres to a proposed wrilten resolubion, in respect of shares to which they are entitied,
by reason of the holder's death or bankruptcy or otherwise, uniess they become the
hoiders of thoss shares

Directors may give notice to transmitiee

The diwectors may

(a) at any hme grve notice requinng a transnuttes to choose either to become the
holder of a share or to have #t transisrred to another person, and

(b}  (f the transmrtiee has not comphed with the nobce within 80 days startng on
the day after it 1s gven or such longer penod as the directors may decide)
withhold payment of ail dwvidends or other money payable in respect of the
share untt the requiraments of the notce have besn compled with

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamittee bacomes a shareholder

Transmittees who wish to become the hoiders of shares 1o which they have bacome
entitled must notfy the company in wnting of that wash

How transmitioe transfers s shere

it the transmittes washes to have a share transfemred to another person, the
tranamittes must execute an instrument of transfer in respect of #

Effact of trensfer executed by a transmittee
Any transfer made or executed under this arlicle is to be treated as if it wers made or

axecuted hy the person from whom the transmittee has denved nghts n respect ol
the share, and as if the event which gave rigse 10 the transmigsion had noi occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

I a notice i1s given to a member in respecl of shares and a transmitiee 15 entitled to
those shares, the transmittee 1s bound by the notice o It was given to the member
betfore the transmittee’s name has been entered in the register of members

CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any resolution authonging the company o sub-divide iis shares or any of them may
determmne that, as between the ghares resulting from the sub-dmsion, any of them

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

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
Application

This artcle applies where

(a) there has been a consolidation or dvsion of shares, and
(b}  as a result, members are entitied to fractons of shares
Direclors’ powers

The direciors may

(a) sell the shares representing the frachons to eny person inciuding the
company for the best pnce reasonably obtainable,

{b)  authonse any person 10 executs an instrument of transfer of the shares 1o the
purcheser or a person nominated by the purchaser, and

{(c) distribute the net proceeds of sale in dus proporhion among the holdefs of the
shares

Distribution to a charity
Whaera any holder's entilement lo a portion of the procesds of sale amounis 10 less
than a nunimum figure decided by the directors, that member's portion may be

distnbuted to an organisation which 1s a chanty for the purposas of the law of
England and Wales, Scotiand or Northem Irsland

Transferee's obligations

The person to whom the shares are transferred 1s not obliged to ensure that any
purchase money I1s receved by the person enlitied to the relevant fractons

irragularites

The transteres’s tille to the shares 1s not alfected by any iregulardy in or invalickty of
the process laading 1o thow sale




141

412

413

414

4“5

41 @

44147

18

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

The company may by ordinary resolutron declare dvidends, and the directors ray
tecyda to pay interim dvidends

Directors’ recommendation as to amount

A dvidend muat not be declared unless the directors have made a recommendation
a8 to e amount  Such a dividand must not exceed the amount recommended by the
directors

Sharsholders’ rights

No dividend may be declared or pad uniess il 1B in accordance with members’
respective nghts

Basls of calculating dividends
Unless the members’ resolution to declare or directors' dectsion to pay a dwidend, or

the terms on whnch sharss are issued, specly otharwse, £ must be paid by reference
to each member's holdmg of shares on the date of tha resolubhon or decision to

deciare or pay it

Paymant of interim dividends

i the company's share capital & dwded Into diferent classes, no mterim dmdends
may be paid on shares canrywg deferred or non-preferred nghts if, at the bme of
payment, any preferential dwvidend s in arrear

Fixed rate dividends

The directors may pay at intervals any dvdend payable at a fixed rate i it appears o
them that the profits available for dstnbution jushfy the payment

Entitlement to a dividend

The person entdled to any dvidend 1s the holder of the share on the date decxded by
(a) the resclubon daclanng the dmdand m respact of that ahare, or

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

Directors’ liability

it the directors act in good faith, they do not incur any liabidy 1o the holders ol shares

conferring preferrad nghts for any loes they may incur by the lawful payment of an
miterm dmdend on shares with deferred or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

Excepl as otherwise provided by the articles or the nghts attached to shares, all
dividends must be

{a) declared and paid according 1o the amounts paxd up on the shares on which
the dividend 1s paxd, and

(b} apportioned and pawd proportionately o the amounts paid up on the shares
durning any portion or portions of the penod in respect of which the dnadend 18

pard
Ranking for dividends

If any share 1s issued on termns providing that it ranks for dvidend as from a parteular
date, that share ranks for dividend accordingly

Ne account taken of advanced payments

For the purposes of calculating dmdends, no account s to be laken of any amount
which has baen paxi 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 dividend or other sum which 15 a distnbution 18 payabie in respect of a
ghare, it must be paxd by one or more of the following means

(a) transfer to a bank or building sociely account specified by the distnbution
recipient ether in writng or as the directors may otherwise decxie,

(b}  sending a chegus made payable to the dsinbubon recipent by post

{0 to the dwsinbution recipient at the distnbution recpient's registered
address (d the distnbution recipiant 1s a holder of the shars), or

[{)] (in any other case) to an address spacihed by the distnbution recipient
either in wnitng or as the diractors may otherwise decide,

{c) sending a cheque rmade payable to such person by post to that person at
such address as the distnbution recipient has specified either in writing or as
the directors may othermse decide, or

{d) any other means of payment as the directors agree with the distnbution
recipient either in writing or by such other means as the directors decide

Definition of “distribution reciplent”

in the ariclea, "distribution reciplent” means, in respect of a share n respect of
which a dwidend or other sum I1s payable
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(a} the holder of the share,

{b)  the share has two or more joint holders, wiuchever of them 1s named firsi in
the ragster of members, or

(c) i the holder 15 no longer enitled to the share by reason of death or
banknuspilcy, or otherwies by operaton of law, the transmiltee

NO INTEREST ON DISTRIBUTIONS

Tha company may not pay interest an any dividend or other sum payable m respect
of a share unless otherwise provided by

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

(b) the provisions of another agreement between the hoider of that share and the
company

UNCLAIMED DISTRIBUTIONS

Use of unclaimed distributions

All dmdends or other sums which are

(a) payable in respect of shares, and

(b) unclmmed after having been deciared or become payable,

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

Company not a trustee

The payment of such a devidend or other sum into a ssparate account does not make
the company a trusiee n respect of it

Forfeiture of unclamed distnibutionse
(]

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

(b) the disinbution recipient has not claimed it,

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

NON-CASH DISTRIBUTIONS
Powar to make non-cash diatributions

Sutyect to the terms of issue of a share, the company may, by ordinary resolution an
the recommendation of the directors, decxie to pay all or part of a dividend or other
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disinbution payable v respect ol the share by transfemng non-cash assets of
equivalant value {including shares or cther securties in any company)

Directors' powers to make arrangements

For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangaments they think fit, includng, where any ddficully anses regarding the
distnbution

{a} fwang the value of any assets,

(b) paying cash to any disinbubon recipient on the basis of that vaiue to adjust
the nghts of recipents, and

(c) westing any asaets in trustess

WAIVER OF DISTRIBUTIONS

Distribution recipients may wawe their entitement to a dwvidend or other chstnbubon
payable in respect ot a share by gving the company notice in wrling to that effect
But d

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

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

the notice 18 not offective unless i1 1s expressed to be given, and eigned, by all the
holdars or persons otherwise entitied to the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors' capitalisation and appropriation powers

Sutyect o the arlicles, the directors may, i they are so authonsad by an orcnary
resolution

(8) decde to captalise any profits of the company (whether or not they are
available for distnbution) which are not requsred for paying a preferenbal
dwidend, or any sum standing to the credt of the company's share premium
account or capital redempton reserve, ard

(b) appropnate any sum which they so decide (o capitakse (a "capitalised sum”)
to the persons who would have been enttled to ot if it were distnbuted by way
of dvidend (the “persons sntitled”) and in the same proportions

Basis of application

Capnakssd sums must be applied

(a)  onbehalf of the persons entited, and

(b}  inthe same proportions as a dvidend would have been ditnbuted to them
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Now sharos

Any capitaksed sum may be applied in paying up new shares of a nominal amount
equal 1o the capitalisad sum which are then allotled credited as fully paxd to the
persons entitled or as they may direct

New debentures

A capttaliged sum which has been appropnated from profits avadable for distnbution
may be apphed in payng up new debentures of the company which are then aliotted
cradited as fully pard to the persons entitied or as they may direct

Directors’ supplementary powers
Subject to the artcles, the directors may

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

(b) make such arrangements as they thunk ft to deal with shares or debentures
becoming distribuiable in fractions under this article (including the issumng of
frachonal cerificates or the making of cash payments), and

(c) authonse any person 10 snter into an agresment with the company on behalf
of all the persons entitied which is binding on them n respect of the alloiment
of shares and debentures to them under thus aricle

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Ability to exearcise a speaking right
A person is able to exercise the nght to speak at a general mesting when that parson

i in a posthion to communicate ¢ all those attending the meeting, dunng the
mesting, any mformation or opmions which that pereon has on the busmess of the

Mmeeting
Ability to exercise a voting right
A person 18 able to exercise the nght to vote at a general meeting when

{s) that person s able to vole, dunng the mestng, on resolutions put to the vote
at the meeting, and

(b} that person's vote can be taken into account in determining whether or not
those resclutions are passed at the same time as the votes of all the other
persons attending tha mesting

Directors' power to make arrangements

The directors may make whatever arrangements they consider appropnate {o enable
those atiending a general meehng to exercise ther nghts to speak or vote at o
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Immateriality of atiending at ditfsrent places

In determining attendance at a general mesting, it is immatenal whether any two or
more members attending 1t are in the same place as each other

Attendance when at different places

Two or more parsons who are not in the same place as vach other aftend a general
meeting if tharr circumstances are such that if they have (or were to have) nghts to
speak and vole at that mesting, they are {or would be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No businass other than the appoiniment of the chasman of the meetng s to be
transacted at a genoral meetmg o the persons atiending ¢t do not constitute a
quorum

CHAIRING GENERAL MEETINGS
The chalrman to chair genersl meetings

it the directors have appointed a chairman, the chasman s entitied to chair general
meetings if present and withing to do so

Alternative chairman

i1 the directors have nol appointsd a chairman, or ff the chaiman 1s unwilhng fo chaw
the meating or 1s not present within 10 minutes of the tme at wivch a meeting was
due to stant

(a) the directors present, of

(b) (if no directors are present), the meehng,

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

Interpretation: chalrman of the mesting

The person channg a mestng in accordance with this article I1s referred 10 as the
"chalrman of the mesting”

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

Directors may attend and spask at general meetings, whether or not they are
members

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

{a) members ol the company, or
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{b) otharwise entitled lo exercise the nghts of members in relation to general
meastings,

to attend and speak at a general meating
ADJOURNMENTY
Lack of quorum

if the persons attending a general meating withun half an hour of the tme at which the
meeting was due 10 start do not constitute a quorum, or if dunng a mesyng a quorum
ceasss to be present

(a) the mesbng is dissolved # the members or any of them required the meestng
to be called or the members or any of them calied the meseting, or

{b} otherwse
(0] the charman of the meeting must adypourn it, and

() if at the adjourned meeting a quorum s not preseni or ceases lo be
presenti, one quakiying person present 1s a quorum

Chalrman‘s power to adjourn

The charman of the meating may adjourn a general meetng at which a quorum s
present if

(a) 1he meeting consents to an adjoumment, or

{b) 1t appears to the chawman of the meeting that an adjoumnment 18 necessary
to

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

) ensure that the business of the meetng & conducted i an orderly
manner, or

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

The chairman of the mesting must adjourn a general meeting f drected to do so by
the mesting

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

(a) either specty the ume, dale and place lo which it 1s adjoumed or stats that 1t
15 to continue at a time, date and place fo be fixed by the directors, and

(b) have regard to any directons as to the bme, dale and place of any
adjournment which have besn given by the meastng
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Notice of an adjourned meeling
If the continuation of an adjourned meeting 1s to lake place more than 14 days after it

was adjourned, the company mus! give at least seven clear days' notice of it (that 18,
excluding the day of the adjourned meeling and the day on which the notice I1s given)

(a) to the same s to whom notice of the company's general meetings 1s
person:
required to be given, and

{b) comaning the same information which that notice is required to contan
Business at an adjourned mesting

No business may be transacted al an adjourned general meeting which could not
propetly have been transacted at the meeting ¥ the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resoluton put to the vote of a general meetng must be decdsd on a show of
hands uniess a poll ss duly demanded in accordance with the articles

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

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

Votes of proxies on a show of hands where mulitiple appointors

But each proxy present in person has one vote for and one vole against a resolution
if the proxy has been duly appointed by more than one member entitied to vote on
the resolubon and

{a) the proxy has been insiructed by one or more of those members 1o volte for
the resolution and by one or more ather of those members to vole against it,

(b) the proxy has besn mnstructed by one or more of those members 10 vole for
the resokstion and has been given any discreton 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 instructed by one or more of those members o vote
agamnst the resoluhon and has boen given any discretion by one or more
other of those members to vote and the proxy exercises that discretion to vote
for it
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Volss of corporate reprosentatives on a show of hands

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

Votea on a poll

On a poll, sach member present mn person or by praxy or (being a corporahion) by a
duly authonsed representative has one vote for sach share held by the mamber

Interpretation

E:tamdes 542 1o 54 6 ars subject to any nghts or restnctions attached to any
ares

A proxy's obligstions to vote

The company s entitied to assume without enquiry that a proxy has comphed with
any obligation 1o vote in accordance with mstructions givan by the member by whom
the proxy is appointed The validity of anything done at a meeting 18 not alfected by
any fadure by a proxy to comply with such an obkgation

ERRORS AND DISPUTES

Yating objections

No chjection may be raised to the qualfication of any person voting at a general
meetng except at the mestng or adjoumed meeting at which the vole obyeciad to 1s
tendered, and every vote not chsallowed at the mesting 1s vakd
Chalrman to decide on voting objections

Any objaecton permitted by arlicle 55 1 must be referred to the chaiman of the
maeetng, whose decision is fnal

POLL VOTES

When s poll can be demanded

A poll on a resolution may be demanded eiher before a show o hands on that
resoluton or inmedately after the result of a show of hands on th
declared

Who may demand a poll

A poll may be demanded by

(a) the chairman of the mesting, and

{b) at least one mamber having the right to vole on the resolution
Withdrawal of a demand for e poll

A demand for a poll may be withdrawn o

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

Subject 10 the aricies, polls at general mestings must be taken when, where and in
such manner as the chairman of the meeting directs,

Scrutineers

The charman of the meeting may appom! scrutineers (who need not be members)
and decxde how and when the result of the poli 1s to be declared

Poll result

The result of & poll 1s to be treated as the decision of the meetng mn respect of the
resoluhon on which the poll 1s demanded

Polls to be taken immedistely

A poll on

(a) the elaction of the chaiman of the maeting, or

(b) a queston of adjpumment,

must be taken immediately

Timing of other polls

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

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

When notice of poll not required

No notice need ba gven of a poll not taken immediataly if the time, date and place at
which it 15 t0 be taken are announced al the meeting at which it 18 demanded

Notice of a pol

In any other case, at least seven clear days' notice (that i3, excluding the day on
which the poll 1s to be taken and the day on which the notice 1s given) must be given
specifying the tme, date and place at whuch the poll 1s to be taken

CONTENT OF PROXY NOTICES

Content requirement

Proxies may only validly be appointed by a nobce in writing (a "proxy notlce")
which




59
58 1

593

{a) states the name and address of the member appomting the proxy,

(b} denthes the person appointed fo be that member's proxy and the general
maseting n relaticn to which that parson 1s appointed,

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

(d} 18 debvered to the oompany m accordance with the articles and any
nstructions contained n the notice of the general meebng to which they
relate ’

Form of proxy notices

The directors may require proxy notices to be delivered in a paricular form, and may
specify differant forms for different purposes.

Proxy voting

Proxy nolices may specify how the proxy appointed under them is to vots (or that the
proxy is to abstan from voting) on one or more regolutons

Ancillary rights of proxies
Uniess a proxy nobce indicates otherwsse, it must be freatad as

{a) atiowng the person appointed under it as a proxy discretion as to how to vote
on any ancdlary of procedural resolubons put to thae meebng, and

{b) appointng that person as a proxy i relaton to any adiournment of the
general meehng to which i relates as well as the meating dself

DELIVERY OF PROXY NOTICES
Proxy notification address

A nohice of 2 general meetng must specify the address or addresses {each a “proxy
notification address*) at which the company wil racetve proxy notices relaung to
that meebng, or any adiournment of it, deivered in hard copy or (uniess the directors
decide otharwmise In relation to a specific general mesting) slectronic form

Rights of appointor

A person who is entitled to attend, speak or vote (either on a show of hands or on a
poll} at a general meshng remamns so entitled i respect of that maetng or any
adyournment of R, even though a valid proxy notce has been dekvered to the
company by or on behalf of that person

Datlvery batore a meeting or adjourned meeting

Subject to article 58 4 and 595, a proxy notice must be dehvered o a proxy
notificaton address nol jess than 48 hours before the general meebng or adjouned
meeiing to which it relates

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

In the case of a poli taken mora than 48 houre atter it 1s demanded, the proxy notice
must he delivered to s proxy nohfication address not lass than 24 hours bafore 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 dunng the meeting but taken nol more than 48 hours
after i was demanded, the proxy notce must be delivered

{a)  mn accordance with article 59 3, or

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

Calculating periods of tme

In calcwiating the penods mentioned n erticle 59 3 and 59 4, no accounl s to be
taken of any part of a day that 18 not a working day, unless the directors decxde
otherwise in relabon to a specihic general mesting

Revocation of proxy appointment

An appointmaent under a proxy notice may be revoked by delivenng to the company a
nolice in wiiting given by or on behalt of the person by whom or on whose behalf the
proxy nohce was given to a proxy notfication address

When revocation takes sffect

A nolice revolang & proxy appontment only takes effect f & s delvered before

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

({9)] {(in the case of a poll not taken on the same day as the mesting or adjoumned
meseting) the time appointed for 1aking the poll to which it relates

Supporting svidencs

if a proxy notwe 15 not executed by the person appombng the proxy, H must be
accompared by wntlen evidance of the authorty of the person who executed #t to
execute it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

Ordinary resolutions

An ordinary rasolution lo be proposed at a general meetng may be amended by
ordinary resolution of

(a) notce of the proposed amendment s given to the company 1n wnting by a
persan aniitled to vote at the general mesting at which it is to be proposed not
less than 48 hours before the meeting 15 {o take place (or such later tme as
the chairman of the mesating may decide), and
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(b) the proposad amendment does not, In the reasonable opinion of the charman
of the maeting, matenally alter the acope of the resolubon

Special resolutions

A special resoluton to be proposed at a general mesting may be amended by
ordmary resolution, if

(a) the chawman of the mesting proposes the amendmaint at the general mesting
at which the resolution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to comect a
grammatcal or other non-substantive emor in the resolution

Chalrman's decisions

if the chuwman of the meeting, acting in good faith, wrongly dacides that an
amendment to a resolution 18 out of order, the chairman's eror does not invalidate

the vote on that resolution

APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The provisions of the articles relating to general meetngs apply, with any necessary
maodifications, o meetings of the holders of any class of shares

PART &
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED
Communications by or to the company
Subject to the articles, anything sent or supplied by or lo the company under the
aricies may be sent or supplied in any way in which the Companies Act 2008
prondes for documents or nformaton which are authonsed or required by any
provision of that Act to be sent or supphed by or to the company
Website communication by the company
Subject to the articles, anything sent or suppled by the company (whether or not

under the articles) may be sent or supphked by making it avadable on a website In
accordance with the Compames Act 2008

a3
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Members with no registered address in the United Kingdom

A member who (having no regmsterad address in the United Kingdom) has not
suppled io the company an address within the United Kingdom for the service of
documents and informabon 18 not enttled to recewve any document or information
from the company

Desmed delivery of documents and information

Subject to the amcles, anything sent or supplied by the company (whether or not
under the articles) 1s deemed to have been receved by the intended recpient at the
time when the Companies Act 2006 provides for it to have been deemed racerved by
that person axcept that

(a) n calculating a penod of hours for this purposs, it s mmatenal whether a day
s a working day or nol, and

(b) i anything 158 sent by post (whether m hard copy or electronc form) to an
address in the United Kingdom and the company 1s able 1o show that o was
properly addressed, prepad and posted, il 15 deemead to have been recenved
by the mtanded recipient on the day after the day on which t was posled
{unlgss il was sent by second class post in winch case it » deemed fo have
been received on the day next but one after it was posted)

Joint hoiders

In refation to documents or nformabon to be sent or supphed to joint holders of
shares, anything to be agreed or spacified by all the joint hokders may be agreed or
specrfied by the jomt holder whose name appears first in the register of members
Communications to directors

Subject to the articles, any notice or document to be sent of supphied to a director in
connection with the taking of decisions by directors may also be sent or supplied by
the means by which thet director has asked to be sent or supplied with such notices
or documents for the ime being

Deemed receipt of communicstions to directors

A director may agree with the company that nolices or documents sent to that
director i a particuiar way are to be deemed 1o have been receswved within a
specied hme of their being sent, and for the specihied tme to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

Any common seal may only ba used by the authonty of the directors

Directors to dacide on use of sesl

The direclors may dacda by what means and in what form any common seal 1s to be
usad
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Affixing of seal

Unless otherwise decided by the directors, f the company has a common seal and it
s afixed to a document, the document must alsa be signed by at least one
authonsed person in the presence of a witness who attests the sgnature

Who is an authorised person
For the purpases of this article, an authonised person 18

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

(c) any person authoneed by the directors for the purpose ol signing documents
to which the common seal 1s appled

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authoneed by the directors or an ordmary resolution of
the company, no person 18 enitisd to inspecl any of the company’s accounting or
other records or documents merely by virtus of betng a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The drectors may decide to make provision for the banefit of persons employed or
formearly employed by the company or any of s stibsxlianes (other than a ckrector or
former drector or shadow director) m connachon with the casaation or transfer to any
person of the whole or part of the undertalung of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any direclor or the company sacretary {if any) or any psmson apponted by the
directors for the purpose may authenhcate any documents which are required to be
authenticated by the company

DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

in this article 67, the expression ‘Indemnifisd Pergon” shall refar to every present and
former director, aliemate dwector, sacretary or other officer or employee of the
Company, includng any Senwor Acoounting Olficer appomted i accordance with
Income & Corporaton Taxes legesiation, but exciuding any present or former auditor

Subject to arbicle 673 but without prejudice to any indemnity to which any
Indemniied Person may otherwise be entitied, the direciors of the Company may
exercse the powers of lhe Company to indemndy any Indemnrfied Person agmnst

a) all kabdites, costs, chaiges and expenses incurmed by him in the execution and
diacharge of hms duties to the Company and any associated company of the
Company (as defined by the Companies Act 2008 for thesa purposes),

b) &l imbiites, costs, charges and expenses incurred by hm in defending any
procesdings, cwil or cruminal, which relate to anything done or omitted or alleged

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

c) all habilites, costs, charges and expenses incurred by lum in appealing against
any penally assessed by HM Revenue & Cusioms or other reguiatory body

Such indemnity shail not extend to any habilty ansing out of the fraud or dishonesty
of the relevant indemniied Person (or the oblanmng of any personal profit or
advantage to which the relevant Indemmhed Person was not enttled) and no
Indemniied Person shall be entitied to be indemmhed for

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

b} any fine mposed in any cnminal proceedings,

c} any sum payable to HM Revenue & Customs or other regulatory authonty by
way of a penalty In respect of non-comphance with any requrement of a
regulatory najure howsoever ansing,

d) any amount for which he has become lable n defending any cnmmnal
proceedings m which he 18 conwcted and such conviction has become final,

8) any amount for which he has become hable in defending any cvil proceedings
braught by the Company or any assocated company in which a final judgment
has been given aganst m, and

f) any amount for which he has become hable m connection with any apphcation
under sections 661(3) or {4) or 1157 of the Companes Act 2006 i which the
court refuses to grant um relief and such refusal has become final

Every indemnified Person shall be provided with funds by the Company (dwrectly or
indhrectiy) to meet expenditure incurred or to be incured by him in any proceedings
{whether ewil or cnminal) brought by any paty which relate to anything done or
omitted or alleged to have been done or omitted by him as a direclor, officer or
empioyee of the Company or any associated company, provided that he wil be
obliged to repay such amount no later than

a) n the event that he s convicted in proceedings, the date when the conviction
becomas final,

b) n the event of judgment being given against him in proceedings, the date when
the judgment becomes final (except that such amoun! need not ba repaid to the
aextent that the expenditure is recoverable under a valid indemmity gwen to him
by the Company), or




¢) in the event that the court refuses to grant him relief on any application under
sections 661(3) or (4) or 1157 of the Companes Act 2008, the date when the
refusal bacomes final

68. INSURANCE

The Company shall have power to purchase and maintain for any Indemmnified Person and
far any director, secretary or other officer or employee of an assotiated company naurance
aganst any habity swcurred by hin in conhection with any neghgence, default, breach of
duty or breach of trust by him in relation to the Compeny or any associaled company of the
Company or otherwise 1n connection with his dutes, powars or office

ar
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