Company Number: SC135878

3 D STABILISERS LIMITED
(the "Company™)

WRITTEN RESOLUTIONS

Passed on 10 December 2018

At a court ordered meeting of the shareholders of the Company duly convened and held at Peregrine
House Peregrine Road, Westhill Business Park, Westhill, Aberdeenshire, Scotland, AB32 6JL on 10

December 20182018 at 2.40 pm.
The following resolution was duly passed by poll vete as a special resolution of the Company:

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

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

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

[signature page follows]
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David Marsh
Chairman

Schlumberger-Private
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Draft Terms of Merger

These Terms arc dated {4 Ser"re~ancK, 2018
Between

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

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

SCHLUMBERGER UK HOLDINGS LIMITED 2 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 "Transferes").

1.

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

*Accowating Reference Date” means | January 2019,

"Assets” means all of the assets of the Transferors as at the Effective Time;
"Companies House™ means the Registrar of Companies in the United Kingdom;
"Consideration Shares” shall have the meaning ascribed to it in clause 2.6;

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

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

Netherlands;

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

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

*GMT™ means Greenwich Mean Time;

"Independent Expert's Report™ means a report prepared by an independent expert or
statutory auditor 1o evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation 9 of the UK Regulations;

*Linbilities" means all of the liabilities of the Transferors as at the Effective Time;

"Merger" means the operation in which the Transferors are to be dissolved without going into
liquidation, and on their dissolution transfer ali 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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2.6

2.7

*Merging Companies” means each of the Transferors and the Transferee, and *Merging
Company” shall be construed accordingly as the context requires;

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

*Schlumberger plc* means Schlumberger pic, a public limited company registered with the
registrar of companies for England and Wales with registered number 01332348 and having
its registered office at Schiumberger House, Buckingham Gate, Gatwick Airport, West Sussex,
RH&6 ONZ, United Kingdom;

"Terms" means these terms of merger;

"UK Company Sharcholders” means esch 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 ple to the extent it becomes a sharcholder of
any Merging Company prior to the date of the Pre-Merger Clearance Court Hearings;

"UK Courts” mcans the High Court of England and Wales sand the Court of Session in
Scotland; and

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

Merger by absorption

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

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

As a consequence of the Merger, the ownership, title and possession of and responsibitity for
all of the Assets and the Liabilities will pass to the Transferce as a whole by operation of the
Directive, the Dutch Regulations and the UK Regulations at the Effective Time and the
Transferee will become entitled to the Assets and shall assume, camry out, perform and
discharge the Liabilities from the Effective Time.

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

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

Consideration for the transfer of the Assets and the Liabilities, in the form of ordinary shares
of GBP 1.00 each in the share capital of the Transferee, shall be receivable by the UK
Company Sharchoidess in the ratio as set ont at column (D) of Part B of Schedule 2, which
shall be applied to the curreat share capital of the UK Companies as at the Effective Time (the
"Considerstion 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 cancelled as a result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encumbered with a
right of pledge or usufruct or any other form of security other than as Jisted 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 cither be fizlly 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.

Mmmnon—whngsbmmdmshmwhwhmmtmﬁﬂodmmﬁumthemed
share capital of the Merging Companies. Thero 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 sharc capital of the Merging Companies.

None of the Merging Companics has been dissolved, is in a state of bankruptcy or has applied
for a suspeasion 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 Transfecoe agree to
continue with the Merger with such Transferors as remain and otherwise in accordance with

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

(Regulation 7(2)(a) of the UK Regulations and Article 2:308 paragraph 3 jfuncto 2:3i2
paragraph 2(a) and article 2:333(d)(a) of the Dutch Regulations)

The Transferee

() The Transferee is a private company limited by shares ircorporated under and
governed by the laws of England and Wales on 14 Decomber 1982, under the name
Woodient Litnited, changing its name to Goophysical 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 issuod share capital of the
Transferes is GBP 84,640,928 divided into 34,640,928 shares of GBP 1.00, fully paid

and held entirely by Schiumberger plc.
(¢)  As at the date hereof, the members of the board of directors of tho Transferee are as
follows:
)] David Marsh; and
(ii)  Simon Smoker.
Libertador

(2) Libertador is a private company with limited lLiability incorporated under and
governed by the laws of the Netherlands, incorporsted on 20 Decomber 2011,
registered with the Trade Register held by the Chamber of Commerce under number
54148936 and having its corporate scat and registered office st Parkstrast 83, 2514 1G,
the Hague, the Netherlands.

()] 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 direclors. As st the date hereof, the members of the
board of directors of the Transferor are as follows:

1)) Eileen Hardell; and

(ii) Wim Emiel Alice Janssens.

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

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

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

(Regulation 7(2)(d) and (c) of the UK Regwiations and Article 2:308 paragraph 3 juncto
Article 2:312 paragraph 2(g) and 2:326 paragraph 1(a), (e) and (f) of the Dutch Regulations)

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

As the Merger will for Dutch purposes be effected as a simplified merger carried out pursuant
Article 2:308 paragraph 3 taken with Anticle 2:311, paragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulations, no shares shall be allotted and no other consideration shall be paid
1o its sole gshareholder Schiumberger plc in respect of transfer of the Assets and Liabilities of
Libertador to the Transferee.

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

Participation in Profits, Rights or Restrictions attacking to Shares

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

The rights attaching to the Consideration Shares shall be the same in all respects as those
sitaching to the shares of the Transferec cumently held by Schiumberger pk. The
Consideration Shares shall have no special rights or resirictions aitached to them. The
Consideration Shares will entitle the holders to participate in the profits of the Transferee
from the Effective Time. None of the Transferors have issued shares without voting rights or
without a right to profits.
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Acconnting Reference Date

(Regulation 7(2)()) of the UK Regulations and Article 2:308 paragraph 3 juncto 2:312
Dparagraph 2(1) of the Duich Regulations)

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

Amounts or Benefits granted to Independent 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 Duich Regulations)

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

Independent Expert's Report

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

Purguant 1o 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 agrees that
such a report is not required. The UK Company Sharcholders and Schlumberger plc, 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 Expert Report to be obtained.
Pursuant to Article 2:308 paragraph 3 taken with 2:333 paragraph 2 juncto 2:328 of the Dutch
Regulations, there is no requirement to obtain an Independent Experts Report where the

Morger is a merger by absorption of a sister company and no shares will be allotted or other
consideration will bo payable to the sharcholder of the transferor company pursuant to the

terms of merger.

Articles of Amsociation

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

The Articles of Association of the Transferee are attached as Schedule 1 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 Reguiations)

As ot the date of these Terms, the Transferos 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 & system of employee participation in foroe. No
works council, co-determined supervisory board or any other employse representation body
has been established at any of the Merging Companies.
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14.

18.

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

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

triggered by the Merger.

Evaluation of Assets amd Liabilities

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

The Assots and the Liabilitics that transfer to the Transferee in the course of the Merger, will
transfer at book value for UK and Dutch accounting purposes, to be determined by reference
to the amount stated in the unaudited interim accounts of the Transfevors as at 31 July 2018
for the UK Companics and xs st 9 August 2018 for Libertadoc.

Accounts
(Regudation 7(2)()) of the UK Reguiations and Regulation Article 2:333d(d) of the Dutch
Regulations)

For the purposes of preparing these Teems:

{») the Transforee has used its annual audited accounts for the year ending 31 December
2017; and

(v  the Transfecors have used:
() their annual sudited accounts for the year ending 31 December 2017;

(ii)  drsft annual accounts for the year ending 31 December 2017 where audited
scoounts are required but are in the process of being finalised a8 at the date of
these Terms; or

(iii)  unaudited accounts for the year ending 3! December 2017 where no audit is
required.
Consequences of the Merger for Tax Purposes
The Mexger is not expected to have any material adverse tax consequences for either of the
Merging Companies.
The intentions with reapect to the activities
{Article 2:308 paragraph 3 taken with 2:312 paragraph 2(h) of the Dutch Regdations)
The activitics of each of the Transferors (if any) will be continved by the Transferee,
The intemded composition of the Board of Directors of the Transforee
(Article 2:308 paragraph 3 taken with 2:312 paragraph 2(e) of the Duich Regulations)

The Transferee has no supervisory diroctors. As at the dste hereof, the members of the board
of directors of the Transferee are as follows:

(6] David Marsh; and
(ii) Simon Smoker.




There is no inteation to change the composition of the board of directors of the Transferee in
connection to the Mexger,

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

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

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



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) : %&Q
Director ) St’ -

Em ol:.vid Marsh ; M M




For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell )ww
Director }

— . <
Name: Wimn Emiel Alicc Janssens ; __..._4@ -~

Director



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh ) dM’ M

Director )

Name: Simon Smoker ) s,gss&
Director ) S‘ -




For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh )
v ) A &

Director

Name: Simon Smoker ) P Y ! g N
Director ) PN



For and on behalf of INSENSYS OIL. AND GAS LIMITED

Name: David Marsh ) M )I.L

Director )

Name: Simon Smoker
Director

"




For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David M h )
e, Do M ) LA

Name: Simon Smoker
Director

b



For and on behalf of M-1 SWACO (UK) LIMITED

Name: David Marsh )
Director )
Name: Simon Smoker )

Director

ol mi

< \e




For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Nasneo: Duvid Marsh ) M m.&

Director )

Name: Simon Smoker
Director

St S



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

MName: Simon Smoker
Director

N St

- » ¥
Qs 1
—y -~




For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh
Director

e Yt

Namae: Patrice Hellouin de Cenival
Director

St st

Name: Simon Smoker

[Common Druft Torms of blarger - Signatirs peges)



For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) ) ANl }’W‘——

Director )

Name: Simon Smoker ; C_;‘_:\\%S\( '

Director




For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh )
iretor A nd

Director
S

Name: Simon Smoker
Director

Yt o



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

Name: Simon Smoker Y %\&Q—

Director }




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

Name: David Marsh ) Dl L 4 n,.L

Director )

Name: Si ok ’C‘!C
ame: Simon Smoker ) S‘:‘,‘_ )

Director )



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

I
Name: David Marsh ) nI‘
Dilrr:eﬂorv : ) W

Name: Simon Smoker ) __QL%Q’_ -

Divector )




For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

—

Name: David Marsh

Director ) W ’l”’

Name: Simon Smoker ) ]
) NS

Director



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

Nt N

S N




For and on behalf of SPT Greup Limited

Name: David Marsh )
Director )

Name: Patrice Hellouin de Cenival

E

Namc: Simon Smoker

[Comman Dragt Terms of Merger - Signature paye)



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

Name: Simon Smoker
Director

<S\e

Yt Nt




For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

S’ e

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

St Some?

OUA 4



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

S St

(Consmon Druft Terms of Merger - Signare pages)




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

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) ¢ g
Director ) : ﬁk.&&-(-.-



For and ot behalf of 3 D STABILISERS LIMITED

Name: David Marsh
Director

T g

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

St ot

[Commmon Draft Terms of Merger - Sigwature pages]




For and on bebalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS

S’

[Mark Roman Higging - Signature Pages {Common Dralt Terme of Merge]}



For and oa behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

A

Name: MARK ROMAN HIGGINS
Director

S ey

CAIRNTOUL WELL BQUIPMENT SERVICES LIMITED - Common Draft Terms of Mecger

LAdark Higaer ignanere paged)
Schiumberger-Privata




For and on behalf of CAIRNWELL MANAGEMENT SERVICES LTD

P22

Name: MARK ROMAN HIGGINS }
Director )

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

{Mark Higgins signosere pages)
Schiumbarger-Private



‘%%CTON PRODUCTS LIMITED
Nome: Mark i )

Pirector )

Name: Michael John Smart

(darsk Higgios xignasere pagea]
Schiumberger-Priats




For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgine
Director

Name: Michael John Smant )
Dirocter ) —

S g

[Commen Drugt Tarnw of Nerger - Sgnowrs puges)



For and oa behalf of CAMERON TECHNOLOGIES UK LIMITED

Namea: MARK HIGGINS ;

Mark Roman Higgine ~ Signutuse Peges




For and on behaif of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh

Done: D ) A nie

Name: Simon Smoker ) <2
Director



For sud on bebaif of INTERNATIONAL VALVES LIMITEID

Name: MARK ROMAN HIGGINS

Mark Roman Higgins — Signalkre Pagea (Common Drakt Terns of Merge))




For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Neme: Simon Waker McClovd ) g;a C 2apie
)

Pirector

Name: Simon Smoker
Director

T et

[Common Draft Tarms of Merger - Signatare pages)



For and on behalf of QNESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) T \Q
Director ) \\(\kk’ -

Name: Simon Walter McCloud
Director

b




For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merge: - Signature pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED
Name: David Marsh ) M ’z ‘
Divector )

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

S S




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

Name: David Marsh ) J AN Ml

Director )

Name: Simon Smoker ) . S
) . Q‘&\S& -

Director



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

Name: David Marsh ) A }VL‘

Director )

Name: Simon Smoker
Director

Ao

S’ ot




For and on behalf of UNITED WIRE LIMITED

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

Director )

g 7%



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director }

Name: Robert Ian Thomson

L

Director )
Name: Simon Smoker )
Director )

[Cowwman Dyt Terms of Merger - Signanire pages)




For ind on behalf of JISKOOT LIMITED

Nume: Mark
Director

S St

Name: Michael John Smart )

Name: Mark Anthony Jiskoot

St

Park Roman Higgins — Signaiare Pages {Commen Dealt Teens of Merge])



For and on behelf of JISKOOT LIMITED

Name: Mark Roman Higgins

Name: Michael Joh Smart ) z
Dirscter ) "

Name: Mark Anthony Jiskoot

- ot

(Commen Draft Teswt of bferger - Siguuture pages)




For and on behalf of HISKOOT LIMITED

Name: Mark Roman Higgins )
Directer )
Name: Michael John Smart )
Directer )

Name: Mark Anthony Jiskoot
Director

{Canumen Droft Terms of Mevger - Siguature pages)
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PRIVATE COMPANY LIMITED BY SBHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LMIITED
{Company No 1686572)
(Adopied by special resclution passed on 37 Oclober 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

No arhicies sel out in any siatute or other instrument having statutory force apply to
the company and the followang are the company’s articles o assocmtion

DEFINITIONS AND INTERPRETATION
Definitions

in the artcles

“address”, in ralaton to a communicaton made by siectronic means, mcludes any
number or address used for the purposes of that commurnication,

*aternate” or “aiternste director” has the meanng grven in article 27,
“appointor” has the meamng given In artcle 27,
*articles"” means the company’s articies of association,

“bankruptcy” inchudes indwdual nsolvency proceadings in a Junsdicion other than
England and Wales or Northem Ireland which have an effect simiar to that of

bankruptcy,
"chalrman® has the meanng given in article 13,
"chalrman of the mesting” has the meamning given in arbcle 51,

"Companies Act 2006" means the Companias Act 2006 including any statutory re-
enactment or modihication from time to tme i force,

“Compenies Acts” means the Companies Acts (as defined m 52 Comparnies
Act 2008), in 50 far as they apply to the company,

*confiict of Interest” has the meaning gven in artcle 17,

*director” means a drector of the company, and includea any peraon occupymng the
posdion of director, by whatever name called,

»distribution recipient” has the meaning grven In arlicle 43,
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“document” includes, unlass othermse specihed, any document sent or supphed In
slectronic form,

“slectronic form™ has the meaning grven i 61168 Companes Act 2008,
“slectronic means” has the meaning given m 1168 Companies Act 2008,

“fully paid®, »n relation to a share, means that the nominal vatue and any pramum lo
be paxd to the company i1n respect of that share have been paid to the company,

“hard copy form" has the meaning grven in 81168 Compames Act 2008,

*holder* n raiation to shares msans the person whosa name i8 enered n the
register of members as the holder of tha shares,

“Instrumem" means a document in hard copy form,

“member” has the meaning gven in 5112 Compames Act 2006,

"ordinmy resolution” has the meaning gven in 3282 Companies Acl 2006,

“pald" means paxd or credited as pawd,

*participats®, in relation to a directors’ meeting, has tha meaning given n articie 10,
*permiited causs” has the meaning grven m article 18,

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

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

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

*signad®, n relaton to anythung in slactronic form, includes authentoation in such
manner a8 the dractors may decude,

“special resolution” has the meaning grven in 283 Cormnpanmes Acl 2008,
"subsaldiary* has the meaning gven in 51159 Compames Act 2006,

“iransmittes™ means a person enttied io a share by reason of the death or
bankruptcy of a member or otherwise by operation of law, and

"written" or “writing”™ means the repressniation or reproduchon of words, symbols
or other mformaton v & wsible form by any method or combination of mathods,
whether sent or suppliad in slectronic: form of othawrse
Companles Act 2008 definitions

Unless statad otherwiss, other words or exprassions contained in the articles bear
the same meaning as in the Comparses Act 2006
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LIABILITY OF MEMBERS

The kabilty of the members 5 limited to the amount, i any, unpaxd on the shares
held by them

PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject io the astcles, the dwectors are responsible for the of
company's business, for which purposa they may exarcise all the powers of

company
MEMBERS' RESERVE POWER
Members' directions

The members may, by special reschihon, direct the directors to take, or refrain from
taking, specifisd achon

Validity of directors’ prior actions

No such special resokition invakdates anything which the direciors have done before
the passing of the resokrion

DIRECTORS MAY DELEGATE
Scope of delegation

Subject to the anticles, the dweclors may delegate any of the powers which are
conferred on them under the articles

{a) o such person or to such commrttee {(consisting of one or more directors),
{b) by such means (including by power of atiomey),

(e) 1o suchanextent,

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

the
the

() onsuch terms and condibons,
as they decide
Further delegation

If the direciors so specdy, any delegaton may authonse further delegation of the
dsrectors’ powers by any person to whom they are detegated

Revocation and alterstion of delegated power
The dieciors may revoke any delegation in whole or part, or alter its terms and
condsons
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COMMITTEES

Committee procedures

Commitiees to which the directors delegate any of thewr powers must follow
procedures wiich are based as far as they are applicable on those prowsions of the
articles which govern the lalang of decisiona by directors
Directors' power to make procedural rules

The direciors may make rules of procedure for all or any committees, wiwch prevail
over rules dernved from the arhicles f they ars not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the dwrectors may be taken
(a)  ata direciors’ meebng, or
(b) i the form of a direciors’ wntten resolution,
but, f tha company only has ons drecior and no provision of the aricles requees &t 1o
have more than one dwector, the direcior may lake decsions without regard 10 any
provisions of the articles relating to direclors’ dacision makng
CALLING A DIRECTORS' MEETING
Power to call directors' mestings

Any drector may call a directors' meetmg by gving nobice of the meeting to the
direclors or by authonsing tha company secretary (f any) 1o give that nolce

Contents of notice

Notce of any dwsciors' meeting musi mdicate

(&) ns proposad date and tma,

(b)  where it s to lake place, and

(c) i it s anticipated that dirsclors participaing in the mesbng will not be n

same piace, how it s proposed that they shoukd communicate with each
dunng the maeting

iz

Notice to sach director

Notice of a directors’ meeting must be given to each dwsctor, but nead not be in
writng

Walver of sntitiement to notice

Notice of a directors' meshng nesd not ba gven to dwectors who waive
antitiement to nobice of that meeting, by grving notrce to that effect lo the

s
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before, on or after the date on which the mesting 15 heid Where the nolice 18 gven
after the meetmg has been hekd, that does not affect the vakdity of the meeting, or of
any business conductad at st

PARTICIPATION (N DIRECTORS' MEETINGS

Participation condiions

Subject to the articies, dwactors particpate m a drectors’ meeling, or part of a
direciors’ meeting, when

(@) mmmmbunmdmdmpmlnmm&uamdu,

(b} they can each commumecate t0 the othars any informaton or opinions they
have on any paricular itam of the business of the mesting

irvelevant matiers

in determineng whether diractors are parscipating in a deectors’ mesting, ¢ is
trrelevant where any diecior 1s or how they communicate with sach other

Deciding on place of mesting

¥ all the dweciors parkcipating in a meetng are not in the same place, they may
decxde that the moebng 1 to be freated as taking place wherever any of them 1s

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a direciors’ mesting, uniees & QUOIUM 8 participebng, No proposal 18 10 be voted
on, axcept a proposal to call another mesting

Flxing of quorum

The quorum for directors’ meetings may be fixed from Sme to tme by a decision of
the dwectors and uniess otherwmise fowed 1t 15 two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM

Application

This article apphes where the tolal number of direciors for the time bamng s leas than
the quorum for directors' mestings

Action If one director

if thare 18 only one dwector, that diractor may appoint suficiont directors to make up a
quorum or call a general meating to do 8o

Actlon £ more than one director
if there 18 more than one director
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{a) a dwectors’ meeting may take place, i it s called i accordance with the
articles and at leas! two dweclors paricpate n it, with a view to appointing
mmmdmc!mtonnkeupnqumoruﬂngammlnmmglodoao.

(b} if a dreciors’ meetng 18 called but only one dwector attends at the appoinied
dale and time to parbopate in it, that direclor may appoint sufiicsnt deractors
to make up a quorum o call a general meetng to do 80

CHAIRING OF DIRECTORS' MEETINGS

Appointment of chairman

The directors may appomt a dwector to chair thew meeilings

Appointed person calied chalsman

The person so apponted for the time betng is known as the chairman

Termination of chalrman's appointment

The dwectors may terminate the chasrman’s appomiment at any hme

Alternative chabman

if the chairman 8 not participating in a dweclors’ mesting within 10 mmutes of the

bme at which & was o starl, the partiapabng dwectors must appoutt ona of

thamselves to chawr

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Decislions al dirsctors' mestings

Subject 10 the arkcles, a decmion s taken at a directors’ meeting by a maonty of the
votes of the participatng directors

Number of votes

Subject to the amicles, each drector parboipating in & directors’ mesting has one
vole

CASTING VOTE
Chalrman‘s casting vole

If tha numbers of votes for and aganst a proposal are equal, the chamnnan or other
cerector chainng the meostng has a castng vote

Exception

But artcle 151 does nol apply If, in accordance with the articies, the chairman of
other dwreclor chainng the maesting = nol 10 be counted as paricpating n the
decision-making process for quorum O Voting puipoees
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who 1s also an alternate director has an addionat vote on behalf of each
sppointor who 8

(@) not participating m a directors’ mesting, and

(b}  would have been entitied 10 vote ¢ they were parbospating in it
AUTHORISING CONFLICTS OF INTEREST

Directors' power to suthorise conflicts of interest

Tha dwectors may, in accordance with this article, authonse a malter proposed to
them winch would, f not authonised, involve a breach by a director of his or her duty
undar 8175 Compamnes Act 2006 to avoid a situation i wiech he or she has, or can

have, a direct or indirect mterest that conflicts, or possibly may conflict, with the
company's intorests

Interpretation

A reference in the articies to a "confiict of interest” inchudes a confiict of interest
and duty and a conllict of duties

Authorisstion In accordance with Companies Act 2008

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

Authorisation by wrttten resclhution

in the case of an authcnsalion given by resolution in wribing

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

(b} the number of dwectors that sign the resciution (disregarding the director in

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

quorum
Directors may prescribe teyms of authorisation
The dirsctors may

{a) authonse a matter pursuant to article 17 1 on such terms and for such
duration, or impose such kmits or conditions on it, as they may decide; and

(b) vary tha terms or duraton of such an authonsation {ncluding any mts or
condebons imposed on it) or revoke it

Examples of terma of authorisation
Any terms, ki or condihons emposed by the directors m respect of ther

authonisation of a director's confict of mnterest or possible conflict of interest {whether
given pursuant to article 17 1 or otherwisa) may prowde that
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{a) i the relevant dwactor has {other than through hia or her position as drrector)
informabion in relaton 1o the relevant matier in raspect of winch he or she
owes a duty of confidenhakty o another person, he or ahe 13 not oblged 1o
disclose that mformation to the company or to use or apply it in performing his
or her duties as a dwector,

{b) the dweclor is to be exduded trom discussions n relation o the relevant
matter whether al a mesting of the dwectora or any committes of dweclors or
otherwee,

{c) the director 15 not i be gven any documents or other informabon In refahon
to the relevart maiter, and

(d) the director may or may not vote (or may or may not be couniad in the
quorum} at a meefing of the directors or any commatiee of direcions in relaton
to any resolution relating to the relevant matter

No infringement of duty

A diractor does not infonge any duty which he or she owes to the company by wiitue
of 58171 to 177 Companss Act 2008 ¥ thet director acts i eccordance with such
terms, kmits and conditions (if any) as the directors Impose in reepect of thew
authonsation of that director's confict of interest or possible confict of interest
(whether given pursuant to articie 17 1 or otherwae)

ACCOUNTABILITY OF REMUNERATION AND BENERITS
Direciors permitied to retaln benefits from sltustional contlicta

A direclor 18 not requirad, by raason of being a director {or bacause of the fiduciary
ralatonship established by reason of being a direcior), to account o the company for
any remuneration o other benait which he or she derwves from or in connecton wth
a ralationshig involving a confiict of interest or possible confiict of merast which has
been authonsed by the directors (whether pursuant to ariicle 17 1 or otherwise) or by
the company in gensral meeting (subjact in each case to any terms, ims or
condrhons attaching to that authonsation)

Directors parmitted to retain benefits from transactional confilcts

if a director has deaciosed to the dwectors the nature and axtent of hws or her intsrest
{to the extent raquired by the Companies Act 2006} he or she 18 not required, by
reason of baing & director (or because of the fiduciary relatonsih estabkshed by
reason of being a director), to acoount i the company for any remuneraboh of other
benefit winch he or she denves from or In connection with

{a) bemng m parly {c, or otharwsse interested in, any transachon or arrangement
with the company or 1 which the company s interested or & bady corporate
in wiuch the company s interesaied,

(b)  acting (otherwise than as auditor) alone or through hus or her organisabon In &

professional capacty for the company (and that director or ftus or her
orgarsation s enitied to remunerabon for professional serwices as if they

were nhot a director), or
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{c) beng a director or other officer of, or empioyad by, or otherwise mterssted in,
the company's subsidianes or any other body comporate in which the company
. inisrasted

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

A diector's recapt of any remunemation or other benefit relerred to in articles 18 1 or
18 2 does not constitute an Infangement of s or her duty under 81768 Companies
Act 2008.

Transaction not able to be avoided

A transacton or arrangemert refermed to m articies 18 1 or 18 2 i not keble fo be
avouied on the ground of any remuneration, benefit of interest refarred to those
arbcles

MEETINGS AND CONFLICTS OF INTEREST
Participation of inlerested directors

if a direciors’ meesting, or part of a dwectors’ meetng, s concermed with an actual or
propossd transaction or arrangement with the company in winch a director s
intevestad then

(a) provded the drector has declared the nature and extent of hus or her interost
to the other directors 1o the axtent required by the Companiea Act 2008, and

(b) subect to the terms wnposed by any authonssbon grven by the dirsctors
(whether pursuant 1o arhicie 17 1 or cthermae) or by the company in general
mesbng

that director 18 to be counted as parhcipating m that meetng, or part of a meebng, for
quorum purposes and he or she may vole at that meeting or part of a mesting

interpretation
For the purposea of thws article

(a) an nisrest of a person who is, for any purpose of the Companiss Act 2008,
"connecied with" {(within the meaning of 8252 Companies Act 2006) a
dweacior 1s 10 be reated as an interest of the dwecior, and

(b} = relation to an altemate director, an mierest of his or her appomntor 1s to be
freated as an nterest of the altemnate director without presudice 10 any interest
which the aiternate derector has otherwss and wethout prejudcs to his or her
abity to vote n relabon to that transaction or armngement on behalf of
another appomntor who does not have such an mterest

Chalrman's rulings

Subject 1o article 19 4, f a queston anses at a meeting of the directors or of a
committee of directors as 10 the nght of a director to participate n the meeting (or
part of the meetng) for voling or quorum purposas, the queshon may, before the
conclusion of the meetng, be referred to the chairman whose ruling in relation to any
chirector other than the chairman 18 to be hnal and conclusive
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Guestions regarding the chalrman

if any queslion as to the nght to paricspate in the meeting (or part of the meeting)
anses In respect of the chairman, the question (s to be decided by a decision of the
dwectors at that mesting, for which purpose the chawman s not counted as
parucipatng m the meeting {or that part of the meeting) for voting or quorum
purposes

Directors voting on appoimments

it ¢t 18 proposed to appoint two or more direciors to offices or employments with the
company of with any body corporate n wiich the company 18 interested or to fx or
vary the terms of those appontments, the propasals must be dvided and conswlered
n relation 10 each director separately in that case, sach of those diractors (if not
preciuded from vobng for ancther reason) may vole (and be counted In the quorum)
in respect of each resolution except the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a diractor

Any director may propoes a directors’ written resolubon
Propossl by the company secretary

The company secratary (4 any) must propose & dweciors’ wntten resolubon if a
diractor 80 requests

Method of proposing

A ditectors’ wntten resolution 1s proposed by giving notica of the proposed resolution
to the direclors

Content ol notice

Notice of a proposed directors’ wnitten resolubion must ndicate

(a)  the proposed resoiubon, and

(b) the tme by which il 18 proposed that the directors should adopt i
Written notice to sach dirsctor

Nouce of a proposad dwectors’ wntten resoluton must bs gwen in witing to each
director

Adoption process

Any deceion which a person gving notice of a proposed directors’ wrilten resolution
iakes rogarding the process ol adopting that resolutron must be taken reasonably in
good tath

10
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ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

When written resclution adopted
A proposed diracions’ wntten: rasolution 8 adoptad when all the directors who would

have bean snbitied 10 vole on the resolithon at a dwectors' moetng have sighed ong
or more copies of it, but only if those directors would have formed & quorum at such a

meetng
immederiality of signing time

it & snmatenal whether any director egns the resclubon before or after the tame by
which the notice proposad that it should be adopted

How resclution to be trealed

Once a dwectors’ written resolution has beon adopted, it must ba treated as f # had
been a decision taken a! a direciors’ mestng n accordence with the articies

Record of divectors’ written resolutions

The direciors or the company secretary (1 any) must ensure that the company keeps
a record, m wning, of all drectors’ wntien resolutions for at least 10 years from the

clata of their adaption
DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the articles, the direclors may make any ruls which they think fit about how
thay take docisions, and about how such ruies are 10 be recorded or communcated
to drectors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS
How dirsctor appointed

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

(a) by ordwnary resolution, or

(b) by adecwsion of the diectors, or

(c) by nobce in wniing made in accordance with artcle 24 3

How director appointed if no members or directors

in any case whers, 23 & result of death, the company has no members and

N
direciors, the personal repressntatives of the last member to have died have the
ngit, by nolice i wnbtng, to appoint a person to be a director.
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244

interpretation

For the purposes of article 232, whoretwo or more sharehoiders die 0
circumatances rendenng it uncestain who was the last to die, a younger sharsholder
1s deemed to have survived an older sharsholder

TERMINATION OF DIRECTOR'S APPOINTMENT

When director's appointment terminates automaticaly

A person ceases 10 be a drector as soon as

{8) that person ceases to be & dwector by viriue of any prowsion of the
Compames Act 2006 or is prohibited from being & dwector by law,

{b) a bankrupicy order 13 made against that person,

(c) a composition 1s made with that parson’s crediors genarally in satistachon of
that person's dabls,

(d) a registerad medical practtioner who 1s treating that parson gives a wntten
opimvon to the company stating that that person has become physically or
menially mcapable of acing as a director and may remain 80 for more than
three months,

{e} by remson of that person's mental health, a court makes an order which
wholy or partfy prevenis that person from personally exercising any powers
or nghta which that person would otherwise have,

) nottication I1s recewved by the company from the director that the director s
resigning from office, and the resignaton has taken effect in accordance with
s terms, or

(0) that person and their aernate (if any) s absent from meetings of the directors
for s successive months without the permussion of the directors

Compeany's power to sppoint and remove directors

The company in general meesbng may appont any person lo be a direcior or remove
any director from office

Majority hoider's power to sppoint and ramove directors

The holder of at least 75% of the total voling nghts of all members who have the nght
mm-taa«wﬂmmmmaybanummwmemmnywwmm
holder appaint any pereon to be a director or remove any dwector trom office

Effect on ssrvice contract

Any removal of 8 director pursuant to articles 24 2 or 24 3 1s withoul prepsdice to any

claum the director may have for damages for breach of any serace contract between
that cirector and the company

12
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DIRECTORS' REMUNERATION

Diractors’ services

Duectors may perform any services for the company that the direciors decide
Remuneration for setvices

Duwraciors are snitied to such remuneration as the drectors deciis

(@) for thew services to the company as direciors, and

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

Form of remuneration and other arrangements

Subyect to the articies, a direcior's remuneration may take any form
Accrual of remuneration

Unless the dweciors decxde otherwise, direciors’ remunerahan accrues from day io
day

Pensions, gratuities and Insurance
The creciors may make any arrangemesnts n connection with the payment of a

pension, allownnos or gratulty, or any death, sickness or disabikty benefits, or for or
towards meurance 1o or in respact of any dwector or former director who s or was at

any bme n the employment or servica of the company or any of the company's
subsickanes or any other body corporate m winch the company 16 imerested or any of
their respectve predecessors in business and that person’s family and dependants
DIRECTORS' EXPENSES

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

()  meetngs of direciors or commitises of directors,

(b)  ganeral mestings, ar

(c) eeparale maetings of the hoiders of any class of shares or of debentures of
the company,

or otherwise m connechon with the exercies of ther powers and the dscharge of their
responsibirhes n relation to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of siternates

Ary director {the “appointor") may appoint as an alkemate any other director, or sny
other peraon approved by resolution of the dwectors, to
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(a)  exarcise that direclor's powers, and
{(b)  carry out that director's responsibiities,

n relaton to the taking of decisions by the direciors in the abaence of the aliamate’s
appomntor

Method of appolnting or remaving an altermnate

Any appointment or removal of an altemate musi be effecied by notce In wiing to

the company signad by the appointor, or in any other manner appioved by the

directors

Notice requirements

The notce must

{a) dentty the parson to ba appoinied or removed as an alternale, and

{b) i ihe casa of a notice of apponiment, contan a statement mgned by the
proposad aiternate that the proposed allernate s wilkng to act as the altemate
of the derector gmng the nobce

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of aiternate directors

An aliemate duecior has the same nghts, in relahon 1o a direciors’ meeting or
diractors’ witten resoiution, ag the allemate’s appomntor

Status and responsibilities of alternate directors
Except as the articles specily otherwise, altemate directors are
(a) deemed for al purposes 1o be directors,

{b) lable for thew own acts and omissions,

{c) subjsect to the same restnctions as thew appoiniors,

{d} notdeemed to ba agents of or for thew appointors, and

{8) entitiad to ba indemmniied by the company lo the same extent as # they were
dwectors

Directory’ meetings and writien resoiutions
A person who i3 an altermnate director but not a director
{a) may bs counted as partcpating for the puposes ol determining whether 2
zzrwnnpamcpmng {but only if that person's appointor s not parhicipating),
{b)  may sign a wntten resolution {but only if it 1s not sgned or o be signed by thal
person's appownior)
14
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No alternate may be counted as more than ons director for such purposes
Remuneration

An alternate director i8 not enttied to recewve any remuneration from the company for
esrving A8 an altemate director except for that part of the alternate’s appomtor's
remuneration as the appomior may derect by notice in wning made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An sflomate director's appomtmant as an altemats terminates.

(a) when the altsrnate’s appointor revokes the appointment by nobce to the
company i wibng speclying when it s to termwate,

(b)  on the occurrence in relation 10 the altemate of any event which, f & occurred
in relation to the altsrneis’s appontor, would resuit m the termination of the

appomtor's appounriment aa a diwscior,
{c) on the death of the akemate's appomitor, or
{d)  when the altemaie’s appointor's appomniment as a director ferminates

SHARES AND DISTRIBUTIONS
IBSUE OF SHARES

ALL SHARES TO BE FULLY PAID UP
issue of only fully paid sharss

No share 8 to be wsuad for less than the aggregate of its nommnal value and any
premum o be paxt to the company in considerahon for its issue

Expaption
Article 30 1 does not apply to shares taken on the formation of the company by the

Al new shares are under the control of the directors who may aliot and cispose of or
grant options over tham o any persons, and on any terms and m any manner, as the
directors decide

15
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Direclors’ powsr to aliot shares when only one ciess of shares

8550 Companias Act 2008 apphkes 1o the company whie it only has one class of
shares

Exclusion of pre-emption rights

88561 and 562 Companmas Act 2008 do not apply to any sliotment by the company of
equity secuntes

Redeemable shares

The company may issue shares which are to he redesmed, or are hable to be
recdeemed at the option of the company or the holder The directors may decxde the
terms, contrbions and manner of redempiion of any of those shares and must do so
belfcre the shares are allotted

Varistion of rights

The following svents do not constitute a vanation of the nghts attached 1o any class
or classes of shares uniess the tarms of msue of that class or those classes
expressly pronde otherwee or uniess the provisions of the aricles are not followed

(a) the ssue of sharss of any class in addiion to shares of that class previously
tssued, or

(b) the creation or issus of shares of a different class to that clasa {in the case
wheres there 15 only one class of shares in issua) or to those claases (in any
case whare there are more than one class of shares in asue) which rank
aqually with or behund that class or thase classes

INTERESTS IN SHARES

COMPANY NOT BOUNUO BY LESS THAN ABSOLUTE INTERESTS

Except a3 required by law and even when the company has hobce, no person 18 io

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

otharwmise requsred by law or the articles, the company 1s not m any way bound by or
may not recogruse any iisrest n a share other than the holder's absoluts ownerstup
of it and all the nghts attaching to #

SHARE CERTIFICATES

Obligation to issue share cerntificates

The company must iesue sach member, free of chargs, with one or more certficates
in respect of the shares which that member hoids

Content of certificates

Every cerbhicate must specily

(a) i respect of how many shares, of what class, &t is ssued,
(b)  the nominal vakie of those shares,
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{c) that the shares are fully paxd up, and

(d) any disingushing numbers assigned fo them

Ceartificats may only cover one class of sharss

No cerkhcats may be ssuad in respect of shares of more than one class
Only ons cerilficate for joint holders

if more than ohe person hokis a share, only one certificate may be issued in raapect
ol

Execution of cettificates

Cartthcates must

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

(b)  be otherwae executed in accordance with the Companes Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

if a certihoats wsued in respect of & member's shares i

(a)  damaged or delaced, or

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

that member B enttied to be iesued with a replacement certcate i respect of the
same shares

Consequential rights and obligationa
A member sxercising the nght 1o be issuad with & replacement certficate

(a) may at the same tme exarc:se the nght t be 1ssued with a single certificate
or separaie cerificates,

(b) must retum the certiicate which 18 to be replaced to the company o o 18
damapged or defaced, and

()  must comply with such conditions as to eviience, indemmity and the payment
of a reasonhable foe as the direciors decide

17




TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers

Shasas may be tranaferred by means of an instrument of tranaler 1n any usual fofm or
any other fomm appraved by the directors, which 18 executed by or on behalf of the
transteror

No fee may be charged for regestenng any instrument of transfer or other document
relatng to or aflecting the title to any share

Retention of share transfers
The company may retain any nstrument of transier which s registered
When transieror ceases to hold a share

The transieror remains the holder ol a share unil the tranaferas's name i1s entered n
the register of membars as holder of it

Dirsctors’ power to refuse transfers

The direciors may refuse to regster the tranafer of a share for any reason mciuding
it

{a) the transfer 18 not lodged at the company's regstered office or such other
place as the direciors have appointed,

(b}  the transier 13 not accompanied by the certficate for the ahares 1o which
relates, and such cther endence as the deectors may reasonably require to
show the tranaferor's nght to make the transfer or the nght of someone othor
than the transteror to make the transier on the transferor’s behall,

{c}  the transfer s in respect of more thun ons class of ghare, or

(d) the transter 18 m favour of more than four transierees

Return of transfer instrumant

It the dwectors refuse to regsier the transier of a share, the natrument of transfer

must be retumed to the tmnsferee with the nolice of refusal uniszs they auspect that

the proposed transfer may be frauduient

TRANSMISSION OF SHARES

Transmittes's title to shares

# utle to a shars passes 10 a transmiltee, the company may only recogmse the
transmiltee as having any ttle 1o that share

18
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No relsass from liabliities

Nothing i the articles releases the estate of a deceased member irom any kability in
respect of a share solely or jointly held by that member

Transmittes's rights

A transmittee who produces such svidence of entitiement 1o shares as the directors
may properly require

(a) may, subject to the arhcles, choosa erther o bscome the holder of those
shares or 10 have them tranaferrad to another person; and

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

Whan cerisin rights may be exercised

But transmittess do not have the nght to attend or vote al a general mesting, or
agree 0 a proposed wntten resolution, in respect of shares to wiuch they are entitied,
by reason of the holder's death or banicupicy or otherwise, uniess they become the
hoiders of those shares

Directors may give notios to tranemities

The drectors may

(8) &t any ime grve nokoe requinng a transnwttee to chooso ether to become the
hoider of a share or 10 have it iraneferred 1o another person, and

(b)  (f the tranamities has not comphed with the nohoe withan B0 days starbng on
the day after it 1 gven or such longer penod as the dweotors may decxie)
withhok! payment of aft dwidends or othsr money payable in respact of the
share unitt the reqursments of the notice have been comphed with

EXERCISE OF TRANSMITTEES' RIGHTS

How transmiites Hhecomas a sharshoider

Tranamitiess who wish to bacome the holders of shares 1o wiuch they have become
enbiled must nohfy the company tn wrting of that wish

tHow transmittes tranafers a shars

if the transmities wshes 0 have a share transfered to another person, the
iranovruites must sxeciie an nstrumasitt of transfer in respect of it

Effact of trensfer executed by a tranamiites
Any transfer made or executed under this article is to be troated as it were made or

sxeculsd by the person from whom the transmiitse has denved nghts in respect of
the share, and as o the event wiuch gave ree {0 the transmission had nol occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

i a nohice i given to a member in respect of sharas and a transmiltee 18 entitled to

those shares, the fransmitise 15 bound by the notice f it was given 1o the member

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

SHARES RESULTING FROM A SUB-DIVISION

Any resoluton authonsing the company to sub-daade iis shares or any of them may

determine that, as betwesn the sharas resulting from the sub-dwvision, any ol them

may have any preferance or advantage or be subject fo any restnction as compared

with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

This arhcle applies where

(a)} there has been a consokdation or division of shares, and

(b}  =saremut, members are antitied o trachons of shares

Direciors' powers

The directors may

{(a) set the shares representing the fractons to any person ncluding the
company for the best pnce ressonably obtanable,

{b}  authonse any person 10 execute an instrument of transfer of the sharea to the
purchaser or a person nominated by the purchaser, and

{c) dwinbute the net proceeds of sale In dus proportion among the holders of the
shares

Distribution to & charity
Where any hoidar's enttlement to & porhon of the proceeds of sale amounts io less
than a mummum figure decided by the directors, that member's porbon may be

distnbutad to an organsation which 1s a chanty for the purposes of the law of
England and Wales, Scotland or Northem kreland

Transteree's obhigations

The pesson to whom the ghares are transferred « not cbiiged to ensure that any
purchase money i receved by the parson eniitied to the relevant frachons

rreguinities

The transforee’s biie to the shares 3 not affectad by any ireguianty in or iInvakdey of
the process lsadimg lo ther sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to deciare or pay dividends

TMMMVWWWWMM“MGMM
decyde to pay itenm dvidends

Olrectors’ recommendation as to amount

A dwidend must not be declared unless the direciors have made a recoimmendation
:bmm Such a diwdend must not exceed the amount recommended by the
rectorns

Sharcholdere’ rights

No dvidend may be declared or paxd unless ti 1 in accordance with members’
respective nghts

Basis of calculating dividends
Unioss the mambers’ resolution to declare or dwectors’ dectsion to pay a dwvidend, or

the terms on winch shares are issued, specdy otherwse, R must be paxi by reference
to each member's holding of sharas on the date of the resciution or decision fo

deciare or pay 1t
Payment of interim dividends

# the company's share capilal is drvded into dferent classes, no intenm dvidend
may be psd on shares canying deferred or non-preferred nghts if, at the bme of
payment, any preierental dwvidend s m arear

Fixad rate dividends

The dwectors may pay at mtervals any dvidend payable at a fixed mte f ¢ appoars 1o
tham that the profhits availsble for dwstnbution justiy the payment

Entitiement to a dividend

The person entlied 1o any dwvidend e the holder of the share on the date decxied by
(a) the resolubon decianng the dwvidand i respact of that share, or

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

Directors’ lisbility

if the directors act 1n good faith, they do not incur any liabiity 10 the holders of haras

confernng preferrad nghts for any loes they may mcur by the lawful payment of an
intenm dmadend on shares with deferred or non-preferred nghis
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CALCULATION OF DIVIDENDS
How dividends caicutated

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

(a) declared and paid according to the amounts paxd up on the shares on which
the drvidend 1 pad, and

(b)  apportoned and paxd proportionately 10 the amounts paid up on the shares
duning any porbon or portions of the penod in respect of which the dwidend is
pad

Ranking for dividends

il any share 18 issued on terms prowding that it ranks for dvidend as from a particuiar
date, that share ranks for dividend accordingly

No wcoount taken of advanced payments

For the purposes of calculating dwdends, no account s to be iaken of any amount
which has been paxd up on a share in advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of payment

Whers a dividend or other surn which 18 a distabution s payable m respect of a
share, 1 must be paxd by one or more of the following means

(8) transter 1o a bank or bulding sociely account specithed by the distnbution
recpient aither In wriring or as the directors may otherwse decide,

{b)  sendng a cheque made payable io the dsinbution recyment by post

{n to the dwminbution recpent at the distnbubon recpient's registered
address (f the chstnbution recipient 1s a holder of the shars), or

(n) (in any other case) to an acddress specsfied by the distnbubion recipent
either in wnitng or as the dwectors may otherwise decude,

{c) sending a cheque made payable to such person by post fo that person at
such atidress as the distnbution recipient has specifed sither in wrniting or as
the direciors may otherwse decids, or

{d) any other means of payment as the dwectors agres with the dstnbution
recpient aithar in wrriing or by such other means as the direclors decxde

Deftinition of "distribution reciplent”

in the articles, "distribution recipient” means, in respect of a share n raspect of
which a dwvidend or other sum i1s payable
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(a)  the hoider of the share,

{(b) o the share has two or more joint holders, whichever of them 18 named firet n
the rogster of membares, or

{c) ¢ the holder 1= no longer enttled to the share by reason of dsath or
benkrupicy, or otherwsss by oparation of law, the transmittee

NO INTEREST ON DISTRIBUTIONS

The company may not pay mierest on any dividend or other sum payabile in respect
of a share unless otherwwee pronded by

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

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

UNCLAIMED DISTRIBUTIONS

Use of unciaimed distributions

All dmdends or other sums wiuch are

(a) payable i respact of shares, and

(b)  unciamned after having been declared or become payable,

may be invesied or otherwse made use of by the dractors for the benefit of the
compatty unil clamed

Company not a frustee

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

Forfsiture of uncimmed distnbutions
i

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

(b) the dstnbution recypent has not claimed &,

the datnbution recipient 18 no longer entitled to that dmdand or other sum and
Ceases to remein owing by the company

NON-CASH DISTRIBUTIONS
Power to make non-cash distributions

atm:ompteumdmofnm the company may, by ordinary resolulion on
the recommendation of the directors, decxde o pay all or part of a dvidend or other
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cisinbution payable i respect ol the share by iransfemng non-cash assels of
esquivalent valua (iIncluding shares or other secunbies In any company}

Dirsctors' powers to make srrangements

For the purposes of payng a non-cash dstnbution, the direciors may make whatever
arrangements they think i, ncludng, where any ddiculty anses regarding the
distnbution

(a) ioong the vakie of any assata,

(b)  paywng cash to any dsinbubon recipient on the basis of that value 10 adjust
the nghts of recypsants, and

(c) vesting any assets in trustees
WAIVER OF DISTRIBUTIONS

Disinbubion recipiants may wawve their enttiement to a dvidend or other distnbubon
payabile 1 raspect of & share by gvng the company nobca in wnhng lo that elfect
Butd

() the share has more than one holder, or

(b)  more than one peraon Is entitied to the share, whether by reason of the death
or bankrupicy of one or more joint holders, or otherwse,

the nobce is not eflsctive unless it 18 expressed to bs given, and signaed, by all the
holdars or persons ctherwise aniled 10 the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors’ capitaiisation and appropriation powers

Subject to the articies, the cireclors may, ¥ they are a0 authorsed by an orknary
resolution

{a) decde to capitalice any prohis of the company (whether or not they are
avalable for destnbution) which are nol requwred for paying a preferental
devidend, or any sum standing to the credit of the company's share premeum
account or capital redemption reserve, and

(b)  appropnale any sum which they so dacide lo capilakss (a “capitalised sum”)
to the persons who would have been anhtled 1o & il 4 were disinbuted by way
of dwvidend (the "parsons sntitied”) and n the same proporhons

Basls of application

Caprtaksed sums must be appled

(a)  on behalf of the persons entitied, and

(b)  inthe same proportions as a dividend wouid have been distnbuted to them
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New shares

Any capitaksed sum may be appked in paying up new shares of a nominal amount
equal io the capttalised sum which are then allotied credited as fully pasd to the

persons entitied or as they may direct
New debantures

A captabsed sum which has been appropnated irom profis avadable for destnbubion
may be apphed in payng up new debentures of the company which are then allotted
credited as fully pard to the persons sniitied or as they may dwect

Directors” supplementary powers
Subject to the articles, the direciors may

(n) apply captaksed sums In accordance with arucle 48 3 and 48 4 partly i one
way and partly in another,

{b)  make such arrangemenis as they thwnk i 10 deal with shares or debentures
becoming distrbutable n fractions under this article (Including the ssumg of
frachonal certhcates or the making of cash payments), and

(c) authonse any person 1o enter into an agresment with the company on behalf
of all the persons snitied which is binding on them i respect of the allotment
of shares and debeniures to them undier thwm article

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Ability to exercise a speaking right

A person is able to sxercise the nght to speak at a gensral maetng when that peraon
it n a postion o communicate to all those altenchng the mestng, dunng the
meeting, any miomation or opmions which that person hes on the busmess of the
measbing

Abiity to exercise a voting right
A parson is able 1o exerciss the nght 1o vote at a gsneral mestng when

{a) that person is able to vols, dunng the mesking, on resolutions put 1o the vote
at the meeting, and

(b) that person’s vote can be taken into account in determining whether or not
those resciubons are passed at the same time as the votes of ali the other
persons stiending the meeting

Directors' powsr to make srrangements

The directors may make whatever amangerants they consiier appropnate to snable
those attending a general meeshng to exarcisa ther nghts to speak or vote at o
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tmmateriality of attending st differant piaces

In determining atisndance at a general meetng, it 18 immatenal whether any two or
more membaers attanding 1t are in the same place as each other

Attendence when at different places

Two or mors persons who are not in the same place as each othar atiend & general
mestng ¥ their circumstances ars sich that of they have (or were to have) nghts to
speal and vote at that mestng, they are {or would be) abla lo exercise them
QUORUM FOR GENERAL MEETINGS

No businass other than the appomniment of the charman of the mesbng s to be
transacted at a general meetmg # the persons atlending it do not constitule a
quorum

CHAIRING GENERAL MEETINGS
The chalrman to chair general meetings

if the crectors have apponied a chairman, the chawrman is entitted io chair genersl
meetings If present and walling to do so

Alternative chalrman

i the chrectors have not apponted a chawrman, of ¥ the charman s unwilling to chex
the meeting or 1= nol present within 10 minutes of thy time at wivch & moeting was
dus to start

(a) the directors pressat, or

{(b) (f no dectors are present), the mesting,

must appoant a director or member to chair the meeting, and the appoiniment of the
chairman of the maeting must be the st business of the meeting

Interpretation: chaliman of the mesting

The person chawmg a mesting in accordance wih Wus article 15 referred to as the
*chairman of the mesting”

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

Dweclors may attend and speak at general meetngs, whether or not they are
members

Non-membaers' rights to sttend and spesak
The chairman of the meeting may permit other persons who are not
(a) members of the company, or




{b) otherwise enttied 1o sxercise the nghts of members n relation to general
meetings,

to attend and speak at a general meeting

ADJOURNMENT

Lack of quorum

if the persons attencing a general mesting withen hatf an hour of the ime at which the
meeting was due 10 start do not constitute & quorum, or d dunng a mesting a quorum
coases 0 be present

(a) the meesting 13 chescived # the members or any of them fequired the meeting
to be called or the members or any of them calied the mesbng, or

(b) otherwes
()] tha charman of the mestng mus! adourn #t, and

() if at the adyjoumned mesting & quorum s not preseni or ceasss to be
present, one quakfyng person present is a quorum

Chairman’s power to adjourn

The chawman of the meeting may adjourn a general meshng at whuch a quorum :s
present if

{8) the meeting consants to an adyournment, or

{b) it appears to the chawman of the meebng that an adjoumment 18 necessary
to

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

{n) ensure that the business ol the meetng s conducied i an orderly
mannér, or

{m} enable all the membars present to lake part n the debate and to vote
Power of meeting to require adjournment

The chairman of the meehng must adjour a general mesting # directed to do so by
the mesting

Time, dste and piace of adjourned mesting
Whean adjourning a general meeting, the chasman of the meeting must

(a) either apecily the une, date and place fo wiich it 18 adjourned or state that i
18 1o contnue at a tme, date and piace to be fixad by the drectors, and

(b) have regard to any dwechons as to the tme, date and place of any
adjournment which have besn given by the maeling
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Notice of an adjourned mesting

If the continuation of an adjourned mesting 1s to lake place more than 14 days riter it
was adjourned, the company must give at leaat seven clear days' notice of it (that is,
excluding the day of the adjourned meeting and the day on which the notice 18 given)

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

(b)  containing the same information which that notice 1s required to contamn
Busineas at an adjourned mesting

No business may be transacted al an adiourned general meeting which coukd not
properly have been iransacted at the maeting ¥ the adoumment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a general meatng must be dacided on a show of
hands unless a poli s duly demanded in accordance with the articles

Votes of members on a show of hands
On a show of hands, each member presaent »n person has ons vote
Votes of proxies on a show of hands

Each proxy preseni in person who has been duly appointed by one or more members
snhtied to vole on a resolubon has one vote

Votea of proxies on a show of hands where multiple appointors

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

(a) the proxy has bsen instructed by one or mors of thoss members to vots for
the resolution and by one or more other of those members to vote agansi i,

(b) the proxy has been instructed by one or more of thoss mambers to vote for
the rasolution and has been given any dscretion by one or more other of
those members to vote and the proxy exercises that discretion to vote agamst
R, or

{c) the proxy has been instructed by one or more of those members k vots
against the resoluton and has been grven any discretion by one or more
other of those msmbers to vote and the proxy exarcises that discretion to vote
fornt




563

Votes of corporate repressnistives on a show of hands

Each duly authonsed repressntabve present m person of a member that w a
corporation has ons vote

Votas on a poll

On a poll, sach member present m person or by proxy or (being a corporation) by a
duly suthorsed repressntative has one vote for each share heid by the member

interpretation

But articies 54 2 to 54 6 are subject t0 any nghts or restnctions attached to any

A proxy’s obligations to vots

The company 18 enblled to assume without enquary that a proxy has comphed with
any obligaton to vole it accordance with mstructions given by the member by whom
the proxy is appointed The vakdity of anythung done at a meshng 1 not affected by
any fajure by & proxy to comply with such an oblsgation
ERRORS AND DISPUTES

Yoting objections

No objechon may be rsed fo the qualificaton of any pofmon voting at a
mesing except at the mesting or adiournsd mestng at which the vots obgectad to
fenderad, and svery vots not dsafiowed at the mesting 1s vahd

Chairman to decide on voting objections

Any objection permittad by arhicle 55 1 must be seferred to the chasman of the
meeting, whose decision 18 fmal

POLL VOTES

When a poll can be demanded

A poll on a resciution may be demanded wither bslore a show of hands on that
resoluion or mmuediately after the resul of a show of hands on th
declared

Who may demand a poll

A poll may be demanded by

(a) the charman of the meeting, and

(b)  atleast one member having the nght to vole on the resoiution
Withdrawsl of a deman for a poll

A demand for a poil may be withdrawn if

{a) the poll has not yet been taken, and

i1
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{b) the chawrman of the meeling conssrits to the withdrawal
PROCEDURE ON A POLL
Chairman's powsr

Subject 1o the arhicles, polis at general mestings must be taken when, where and i
such manner as the charmman of the meeting directs,

Scrutineers

The charman of the meeting may appont acrunsers {who need not be members)
and decxde how and when the resull of the poll 1s to be declared

Poll result

The result of a poll 15 to be treatsd as the decision of the mestng in respect of the
resolution on wiich the poll 1s demanded

Polls to be taken immediately

A poll on

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

(b)  aqueston of adjoumment,

must be taken immedsatsly

Timing of other polls

Other polla must ba taken withen 30 days of their being demanded
Continuance of genersl mesting

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

When notice of poll not required

No notice nesd be gven of a poll not taken immediately if the time, date and place at
which it 13 to ba taken are announced at the meetmg at which it is demanded

Notice of a poll

in any other case, al least seven clear days’' nobce (that s, excluding the day on
which the poll 1s to be taken and the day on which the notice 18 given) must ba given
speciiving the tme, date and place at wiuch the poll 13 1o be taken
CONTENT OF PROXY NOTICES

Content requirement

Proxies may only vakdly be appointed by a notice n wnting (a “proxy notice”)
which
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{a) states the name and address of the member appomting the proxy,

(b) wenbhes the person apponted %0 be that member's proxy and the general
mesting in relation to whch that parson 18 appomnted,

{c) s sgned by or on behall of the member apponting the proxy, and

(d) s delvered o the company n aoccordance with the articles and any
instructions contained i the notice of the genaral meeting to which they
relate ’

Form of proxy notices

The dwaciors imay requine proxy nobices to be delivered in a perbcular form, and may
speciy diferent forma for ciiferent purpoees.

Proxy voting

Proxy notces may specify how the proxy appomried under them is i vote (or that the
proxy s to abstan trom voling) on one or more resolubons

Anolllary rights of proxies
Uniess a proxy notice inchcatss otherwmee, ¢ must be treated as

(a) allowng the person appointed under It as a proxy discretion as to how to vote
on any ancillery or procedural resolutions put to the meetng, and

(b) appombng that person as a proxy in relaton 0 any adjournment of the
general meeting to which it relates as well as the meeting Kseif

DELIVERY OF PROXY NOTICES

Proxy notification address

A notce of a general mesting must speciy the address or addressec (sach a “proxy
notification address”) at wiuch the company will recemve proxy notices relatng to

that mesting, or any adjournment of i, deivered in hard copy or (unless the drectors
decide otherwge in relation to a spectfic general meeting) siectronic form

Rights of appointor

A person who 18 enttied to atiend, spsak or vote (eher on a show of hands or on a
poll) at a general meshng remans 50 entitied N respect of that meetng or any
adournment of g, even though a valid proxy notce has been dekvered to the
company by or on beha¥ of that person

Dalivery betors a mesting or sdjournad meeting

Subject 10 mwcle 5904 and 50 5, a proxy notice musi be dekvered o a proxy
notihcabion address not less than 48 hours before the general mestng or adioumed
meohng to which « relates

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

In the case of & poll taken more than 48 hours afier it 1s demanded, the proxy nolice
must be delivered to a proxy nohfication address not less than 24 hours before the

tima apponted for the taking of the poll
Delivery before a poll taken in other casas

In the case of a poll not iaken dunng the mesting but taken nol more than 48 hours
after t was demanded, the proxy notice must be dekvered

(a)  wn accordance with arbcle 59 3, or

(b) &t the mesting at which the poll was demanded to the chairman, secretary (if
any) or any dwector

Culcuisting periods of ime

tn calculatng the penods mentioned m arlicie 58 3 and 58 4, no account s lo be
taken of any part of a day that 18 not a worlang day, unless the direclors decde
otherwise in relahon to a specic generai maeting
Revocstion of proxy appointment

An appointment under a proxy nohce may be revoked by dekvering o the company a
nobce in wntng grven by or on behalf of the person by whom or an whose behalf the
proxy nohce was given to a proxy nobfication address

When revocation takes sffect

A nohice revolung a proxy appontment only takas effect f i s delivered before

(a) the siant of the mesting or adjoumned meeting to which it relates, or

(b) (in the case of a poll not taken on the same day as the maating or acgoumned
meating) the ime appointed for taking the poll to winch 1 relates

Supporting evidence

# a proxy notice 1 not executed by the person appoitng the praxy, # must be
accompanied by wntten ewdence of the authonty of the person who exscutad #t to
execute it on the appointor's behail

AMENDMENTS TO RESOLUTIONS

Orchnary resolutions

An ordnary resolution to be proposed at & general mestng may be amended by
orchnary resclution f

{a) notice of the proposed amendment 18 given to the company i wriing by a
person entitied to voie at the general meskng at wiuch ¢ s o be proposad ot
less than 48 hours before the meeting . 1o 1ake place (or such later tme as
the chairman of the mesting may decxle), and
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{b) the propased amendment does not, in the reasonable opinion of the chauman
of the meeting, matenally alter the acope of the rasolukon

Special resciutions

A special resoluton to be proposed at a general mseting may be amended by
ordinary resoluton, if

(a) the charman of the meeting proposes the amendment at the general meetmg
at which the reaoiution s to be proposed, and

(b) the amendment does not go beyond what 1s nocessary to comect a
grammantcal or other non-subatantive eiror in the resoluton

Chalrman's decisions

i the chewman of the mestng, actng in good faith, wrongly decxiss that an
amendiment to a resolution is oiut of order, the chairman's error does not invaldate
the vote on that resolution

APPLICATION OF RULES TO CLASS MEETINGS

CLASS MEETINGS
The prowisions of the articles relating to general meetings apply, with any necessary
modifhications, 1o meetngs of the holders of any clase of shares
PART 8

ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED
Communicstions by or to the company
Sulyact to the aricles, anything sent or supphked by or {0 the company
aicies may be sent or supplied in any way in which the Companies
prondes for documnents or mformanon wihwch are authonsed or raquerod by
prowsion aof that Act to be sent or supphed by or to the company
Website communication by the company
Subgect to the arholes, anything sent or supplied by the company (whether or not

md-rmanrudu)maybonrnorupphdbymdmnuwuhbhmamm
accordance with (he Companies Act

3
58z
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Members with no regisiered address in the Unitsd Kingdom

A member who (having no registered address m the United Kmgdom) has not
supplied fo the company an address within the Unded Kmgdom for the service of
documents and informabon 18 not entitled to receive any document of information

from the company
Desmed delivery of documents and information

Subject to the arhcles, anything sant or suppled by the company (whether or not
under the articles) 15 deemed 1o have been recaved by the intended recipient at the
ime when the Companies Act 2008 provides for it 1o have been deemed recerved by
that parson except that

{a) i calculating a penod of hours for this purpose, it & immatenal wheiher a day
is & workang day or not, and

{(b) i anything 1 sent by post {whather n hard copy or electrorc form) 10 an
address n the Uniled Kongdom and the compeany is able to show that if was
properly addressad, prepaxi and posted, 1 is deemed to have been recewed
by the mntended recipent on the day after the day on which & was posted
{unieas il was sent by second class post in winch case it w deemed (o have
been recetved on the day next but one aftar i was posted)

Joint holders

In relaton to documents or nformation o be sent or supplied 1o jint holders of
shares, anything to be agread or specthed by all the jont hoiders may be agreed or
specthad by the jont holder whose name appears first in the ragister of members
Communications to dirsctors

Subyect to the arlicles, any notice or document 10 be sent or supphed to a dirgctor in
connecton with the talong of decisions by directors may also be sent or suppied by
the means by which that director has asked to be aent or supphed with such notices
or documents for the tme beng

Deemed receipt of communications 10 directors

A dwector may agree with the company that nolices of documents sent to that
direcior in a particular way are to be deemed to have been recesved within a
specthied bme of their bang sent, and for the speched tme to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

Any common seal may only be used by the authomty of the directors
Directors to decide on use of seal

The directors may decide by what means and in what form any common seal 18 to be
used
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Affixing of seal

Unless ctherwise decided by the direciors, if the company has a common agal and it
o affixad to & document, the documemnt must also bs signed by at lsast one
authonsed person m the presence of & winess who attests the sgnature

Wha Is an authorised person
For the purposse of thes article, an authonssd person i1s-
(a) any diractor of the company,

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

(¢) any person authonsed by the dweciors for the purpose of signing documents
to whuch the common seal I1s apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Emeptupmdodbthorauﬂmdhyhodsmarmorﬁnuyruduumd
the company, no person & enttied 10 mspect any of the company’s accounting or
other records or documents merely by vwtue of baing a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The dreciors may dectde %o males provison for the beneit of persons employed or
formerly employed by the company or any of its aubsiianes (other than a dwactor or
former dwrector or shadow director) m connachon with the cessaton or lnansfer to any
person of the whole or part of the undertaking of the company or ihat subsidiary

AUTHENTICATION OF DOCUMENTS

Anyﬂumaumpmym(#uy)amymappomodbyh
directors for the purpose may suthenticate any documents which are required 1o be
suthenticated by the company

DIRECTORS’ INDEMNITY AND INSURANCE

in s article 67, the expresmon “Indemnified Person® shall rofer to every present and
former cirector, altemale dwector, secretmry of othed officor or employee of the
Company, including any Serwor Accounting Officer appomted i accordance with
Income & Corporathon Taxes legesiation, but excluding any present or former auditor

Subyect 10 armcle 673 but without presudice to any ndemnily fo which any
indemnified Person may otherwise be entitied, the directors of the Company may
exercee the powers of the Company o mdemny any indemnsfied Person agamnst

a) all iabidihes, cosls, chages and sxpenaes incurred by him i the sxecution and
discharge of hes duties to the Company and any assocated company of the
Company {as defined by tha Compames Act 2008 for thess purposss),

b) all iabiies, costs, charges and expenses mcurred by ham n defending any
procesdngs, ovil or crnminal, whech relate lo anything done or omitted or alleged

as




o be done or omitled by tum as a director, oficer or employee of the Company
ot an assocated company,

c) all liabiies, costs, charges and expenses incurred by lum in appealing against
any psnalty assessad by HM Revenue & Customs or other regulalory body

Such indemnity shall not axtend to any kabikly ansing out of the fraud or dishonesty
of the relevant indemwfied Person (or the obtaiwng of any personal profit or
advaniage o which the relevant Indemmhied Parson was not enttted) and no
Indemnrhed Parson shall be entitied 1o be indemmeied for

a) any habidty incurred by him 1 the Company or any associated company of the
Company (as defined by the Act for these purposes),

b) any fine wnposed in any cnminal proceedings,

c) any sum payabie to HM Revenue & Customs or other reguiatory authonty by
way of a penalty in respect of non-compkance with any requwemem of a
reguiatory nature howsoever ansing,

d) any amount for which he has become lkable n defending any creminal
pracesdings in which he is convicted and such convichon has become final,

e) any amount for whach he has become hable n defending any cvi proceedings
brought by the Company or any associated company in which a final judgment
has been given aganst um, and

f) any amount for which he has become habls n connechon with any apphcation
under sections 661(3) or (4) or 1167 of the Companes Act 2008 1n which the
court refuses to gramt tum rehef and such refusal has become final

Every Indemnitied Person shafl be provided wath funds by the Company (directly or
indiractiy) to maet expenditure incurred or 10 be incurred by him m ahy proceedings
(whether cw! or cnminal) brought by any party which relate to anythwng done or
omitied or aleged o have baen done or omitlad by hwn as a director, officer or
empioyes of the Company or any assocated company, provded that he wil be
obhged to repay such amount no later than

a} in the event that he 3 convicted i proceedngs, the date when the conviction
becomes final,

b) n the event of judgment beng given against hm m proceedings, the dale when
the judgment becomes fnal (except that such amounl nead not be repax to the
extent that the expenditure is recoverable under a valid indemnity given to hwm

by the Company}, or




¢) in the event that the court refuses to grant lum relief on any apphcation urncier
sections 861(3) or (4) or 1157 of the Compamses Act 2008, the date when the
relusal becomes final

The Company shall have power to purchase and mantan for any indemrnsfied Person and
for any direcior, secretary or other officer or employee of an associated company nsurance
aganst any habity ncurrad by hem in connection with any neghgence, defautt, breach of
duty or breach of trust by him i relation to the Company or any associted company of the
Company or otherwse inn connecion with his duties, powers or office

a7
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