Company Number: SC236479
M-I SWACO (UK) 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 2018 at 2.20 p.m.:

The following resolution was duly passed by poll vote 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]

28/12/2018 #292
COMPANIES HOUSE

[ o

Schlumberger-Private



David Marsh
Chairman

Schlumberger-Private



DRAFT TERME OF MERGER

datsd
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SCHLUMBERGER UK HOLDINGS LIMITED

and

LIBERTADOR HOLDINGS B.V.
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(as defined herein)
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Draft Terms of Merger

These Terms are dated {4 serre~mncg 2018
Between

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

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

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

1.

Definitions

In these Terms, unless the context otherwise requires or unless otherwise specified:
"Accounting Effective Time” means 00:01 pm GMT on the Accounting Reference Date;
"Acconnting 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 Companics in the United Kingdom;
"Consideration Shares" shall have the meaning ascribed to it in clause 2.6;

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repealed and codified by Directive 2017/1 132/EU;

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

Netherlands;

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

*Effective Time" means the time at which the Mesger becomes legally effective, being 00:0)
pm GMT on the Effective Date;

*GMT" means Greenwich Mean Time;

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

"Linbilities” means all of the liabilitics of the Transferors as at the Effective Time;

"Merger" means the operation in which the Transferors are to be dissolved without going into
liquidation, and on their dissolution transfer all of the Assets and Liabilitics to the Transferee
pursuant to the merger by absorption (as defined in regulation 2(2) of the UK Rcgulations)

described in these Terms;
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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 Conrt Hearings" means the hearings at which the UK Courts would
be requested 10 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,
RH6 ONZ, United Kingdom;

“Terms” means these terms of merger;

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

*UK Courts" means the High Court of Engiand and Wales and the Cowt of Session in
Scotland; and

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

Moerger by absorption

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

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

As a consequence of the Merger, the ownership, title and possession of and responsibility for
all of the Assets and the Liabilities will pass to the 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.

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

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

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

The shares in the capital of the Transferors shall be cancelled as a result of the Marger. 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 cther than as listed at column (E) of
Part B of Schedule 2 and all issued shares in the share capital of the Transferors have been
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fully paid up. It is intended that the Merging Companies will take such steps as are required to
ensure that and security rights gramted, including but not limited to the security listed at
column (E) of Part B of Schedule 2, will either be fully satisfied and released prior to the
Effective Date, or if this is not possible, that the rights of the relevant security-holders will be
otherwise satisfied or substituted by the Transferee following the Merger,

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

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

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

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

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

The Transferee

(a) The Transfercc is a private company limited by shares incorporated under and
govemned by the laws of England and Wales on 14 December 1982, under the name
Woodlent Limited, changing its name to Geophysical Company of Norway (Holdings)
Limited on 7 February 1983 and to Geco Holdings Limited on 1 October 1985, with
registored number 01636572 and having its registered office at Schlumberger House
Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, United Kingdom.

®) According to the register of members of the Transferee, the issued share capital of the
Transferee is GBP 84,640,928 divided into 84,640,928 shares of GBP 1.00, fully paid

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

{a) Libertador is a private compeny with limited liability incorporsted under and
governed by the laws of the Netherlands, incorporated on 20 December 2011,
registered with the Trade Register held by the Chamber of Commerce under number
54148936 and having its corporate seat and registered office at Parkstrast 83, 2514 IG,
the Hague, the Netherlands.

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

{i) Eileen Hardell; and

(ii) Wim Emiel Alice Janssens.

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

{b) Prior to the date of the Pre-Merger Clearance Court Hearings, it is intended that the
UK Companies which have the Transferee a1 their sole sharcholder as at the date of
these Terms will issue one ordinary share to Schlumberger Plc, so that such
companies shall not be wholly-owned subsidiaries of the Transferee on the date of the
Pre-Merger Clearance Court Hearings. It is anticipated that there may slyo be further
changes to the share capital of the UK Companies prior to the date of the Pre-Merger
Ciearance Court Hearings.

Share Exchange Ratio, Allotment of Shares, Messures in relation to the transfer of
shares snd Minerity exit rights

(Reguilation 7(2)(b) and (c} of the UK Reguiations and Article 2:308 paragraph 3 juncto
Article 2:312 paragraph 2(g) and 2:326 paragraph 1{0), (e) and () of the Ditch Regulotions)

As consideration for the transfer of the Assets and Lisbilities, the Transferee shall allot the
Consideration Shares to the UK Company Shareholdors 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 & simplified merger carried out pursuant
Article 2:308 peragraph 3 taken with Article 2:31], paragraph 2 and Article 2:333 paragraph 2
of the Dtch Regulations, no shares shall be allotted and no other consideration shall be paid
to its sole shareholder Schiumberger plc in respect of transfer of the Assets and Lisbilities of
Libertador to the Transferee,

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

Participation io Profits, Rights or Restrictions atteching to Shares

(Regulation 7(2){e) and (g) of the UK Regulotions and Article 2:308 paragraph 3 juncio
Article 2:326 paragraph 1(b} and (d) of the Dwtch Regulations)

The rights attaching 10 the Consideration Shares shall be the same in all respects as those
attaching to the chares of the Transferoe cumently held by Schlumberger plk. The
Considerstion Shares shall have no special rights or restrictions attached to them. The
Considerstion Shares will entitle the holders (o participate in the profits of the Transferee
from the Effective Time. None of the Transferors have issued shares without voting rights or
without a right to profits.
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Accounting Reference Date

(Regulation 702)() of the UK Regulations and Article 2:308 paragraph 3 juncto 2:312
Pparagraph 2(f) of the Duichk Regulations)

For acoounting 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 Besefits granted to Independent Expert or Directors

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

Nao amounts or benefits will be granted, paid or given by the Mesging Companics to any
independont experts or statutory anditors investigating the terms of the present Terms, to any
of the directors entrusted with the management and control over the Merging Companics or to
anyone else involved in the Merger.

Independest Expert's Report

{Regndation 9 of the UK Regulations and Article 2:308 paragraph 3 taken with 2:333
Pparagraph 2 jumcto Article 2:328 of the Dutch Regulations)

Pursuant to Regulation 9(1)c) of the UK Regulations, there is no requirement to obtain an
Independent Expert's Roport where every shareholder of every Merging Company agroes that
such s report is not required. The UK Company Sharcholdcrs and Schlumberger ple, which
are or will be at the relevant time the sharcholders 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
Merger is a merger by absorption of a sister company and no shares will be allotted or other
consideration will be payabls to the sharcholder of the transferor company pursuant to the
tenns of merger.

Articles of Association

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

The Articles of Association of the Transferce are attached as Schedule 1 to these Terms and
shall remain unchanged upon the Merger.

The likaly effects of the Merger for Employees and Participation Rights

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

As gt the date of these Terms, the Transferee has no employees and the Transferors each have
1o employees.

None of the Merging Companies has employed any employee during the period of six months
before the publication of these Terms or has a system of emplayee participation in foroe. No
works council, co-determined supervisory board or any other employee representation body
has been established at any of the Merging Companies.
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It is not anticipated that the Merger will have any negative impact on employment in the
Merging Companies,

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

triggered by the Merger.

Evaluation of Asects and Lisbilities

(Reguiation 7(2)(%) of the UK Regwlations and Article 2:333d(d) and (e) of the Duich
Regulations)

The Assets and the Liabilitics that transfer to the Transferee in the course of the Merger, will
transfor at book value for UK and Dutch sccounting purposes, to be determined by reference
to the amount stated in the unaudited interim accounts of the Transfovors as at 31 July 2018
for the UK Compenics and as st 9 August 2018 for Libertador.

Accounts

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

For the purposes of preparing these Terms:

(n) the Transferce has used itz atnual audited accounts for the year ending 31 Docamber
2017; and

(b) the Transferors have used:
@® their annual sudited accounts for the year ending 31 December 2017;

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

(ili)  unaundited accounts for the yoar ending 31 December 2017 where no audit is
required.
Consoquences of the Merger for Tax Purposes
The Merger is not expected to have any material adverse tax consequences for either of the
Merging Companies,
‘The intentions with respect o the activities
(Article 2:308 paragraph 3 taken with 2:312 paragraph 2(h) of the Duich Regrdations)
The activities of each of the Transferors (if any) will be continued by the Transferoe.
The intended compasition of the Board of Directors of the Transferee
(Article 2:308 paragraph 3 taken with 2:312 paragraph 2(z) of the Dutch Regulations)

The Transferoe has no supervisory directors. As at the date hereof, the members of the board
of directors of the Traneferee are ax follows:

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




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

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

The shareholders of the Merging Companies have indicated their consent to the intended
Merger and the resolution to merge will be passed at a sharcholders’ meeting of cach of the
Transferce and the Transferors. There are no additional requirementz for approval of the
Merger impased on the Merging Companies pursuant to their constitutional documents and/or
UK and Notherlandy law.

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

[Signature pages begin on the following page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) b %&Q
Director ) &‘ _—

Name: David Marsh ) M M

Director )




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

Director

o R .
Name: Wim Emiel Alice Janssens ; __,__4,__\,4&_/\}‘«\__ -

Director



For and on behaif of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

ot nhe
S&AG

et Nt

Name: Simon Smoker
Director

b




For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ; M /'W‘—

Director

Name: Simon Smoker
Director

' "'(-J 5 g \
-l -

St St



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) N/L nA-

Director )

Name: Simon Smoker
Divector

Yt Nt




For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) LA Ik~

Director )

Name: Simon Smoker
Director

L
s
y.

i\-



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

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

Director

oA nk

LSoNe.




For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: Devid Marsh ) aA YA

Director )

Name: Simon Smoker
Director

St et



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

Name: Simon Smoker
Director

LA

L] )
1
¢ — iy ~ .




For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )

Director )

Name: Patrice Hellouin de Cenival

Name: Simon Smoker

b

[Common Deagt Torms of Merger - Sigusinrs pagei]



For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) ! Al m/(__

Director )

- - ’--“
Name: Simon Smoker ; . ‘:_.l&\(;'_,

Director




For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh } z “ M

Director )

Name: Simon Smoker ) S f“kc,_
y - ____\ —

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name; David Marsh ; :! ((M—

Director

Name: Simon Smoker ) . %%'Q‘\\(Q__

Director )




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

Name: David Marsh ) 9[ L. 4 n,.{,.

Director )

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

Director )



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

Name: David Marsh
Director

Led mh

Nt gt

Narne: Simon Smoker ) _Q‘S_::A.Q -

Director )




For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

-

Name: David Marsh

Director ) W M’

Name: Simon Smok &
ame: Simon Smoker ; \_:_%Q_, .

Director



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

St Yt




For and on behalf of SPT Greup Limited

Name: David Marsh
Director

Yo St

Name: Patrice Hellouin de Cenival

Name: Simon Smoker

T et

[Comman Drapt Torms of Merger - Signature pages]



For and on behalf of WESTHILL REALISATIONS LIMITED

: id h ’l (
]};]‘::to Drlw Mars g M

Name: Simon Smoker
Director

St Nyt




For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker )
Director )



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyaull )

Director ) 7
Name: Simon Smoker )
Director )

[Common Draf? Terms of Merger - Signoiwre puges)




For and on behaif of 3 D STABILISERS LIMITED

ll;lia:::t:ol:avid Marsh ; Jf / f M!‘

Name: Gwenola Jacqueline Stephanic Boysult )
Director }

Name: Simon Smoker
Director

g



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh
Director

L

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Drgt Terms of Merger - Signatire pages]




For and on behalf of AXSIA HOWMAR LIMITED

Name: MARK. ROMAN HIGGINS )

Mark Roman Higgine ~ Signature Pages (Common Draft Terme of Mege]



For and on behalf of CATRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS )

CAIRNTOUL WELL BQUIPMENT SERVICES LIMITED - Comamon Draft Terns of Marger

[Adrk iifgring sigmnere puged]
Schiumberger-Privete




For and on bebalf of CAIRNWELL MANAGEMENT SERVICES LTD

R

Name: MARK ROMAN HIGGINS
Director

A

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Mark Fiiggins rignaturs pager)
Schiumberger-Private



’%%CATMK PRODUCTS LIMITED
Name: Mark )
)

Direstor

Name: Michael John Smart )

(Adark Miggine signanare pages]
Sehlumberger-Privats




For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Romen Higgins
Directer

Name: Michae! John Smart )
Director ) -

o wat

[Cwumen Dyt Yoonw of Morger - Signature paged)



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK RO) HIGGINS )
Directer }

lark Roman Higgine — Signetuse Pages




For and on behalf of CLEANCUT TECHNOLOGIES LIMITED
Name: David Marsh

Director ; M M—

Name: Simon Smoker ) L
Director



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS )

Pdark Romen Higging - Signahus Pages {Common Dvelt Terms of Mergel}




For and oo behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Waher McCloud ) QﬂCZ@kﬁ/
)

Director

Name: Simon Smoker )

[Common Draft Terms of Merger - Signanare poges)



For and on behalf of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) LS k(,_\
Director ) \:\\-’ .

Name: Simon Walter McCloud
Director

b 4




For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name:; Gwenola Jacqueline Stephanie Boysult )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signature pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh g M M

Director

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker ) . . -

Director




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

Name: David Marsh ) ! ‘ i M_

Director )

Name: Simon Smoker ) ¢ "< S
Director ) ; \\&L -



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

Name: David Marsh ) d ¢1 }],&L-

Director )

Name: Simon Smoker ) (;%S ¢

Director )




-

-



For and op behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )

S

Name: Robert Ian Thomson
Director

St

Name: Simon Smoker
Director

b

[Cowwnan Druft Terms af Merger - Signanuret papes)




For snd on behalf of JISKOOT LIMITED

Name: Mark
Directur

S tagt

Name: Michael John Smart )

Name: Mark Anthony Falkoot )

Marx Rorrn Higoine — Signature Pages {Common Drafl Terms of Mergs)}



For and on behslf of JIBKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michnel John Smart ) ;
Dirscter ) |

Name: Mark: Anthony Jiskoot

St

T

(Conson Liragt Torwa of bfarger - Siguains puges}




For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins )}
Director )
Name: Michael John Sman )
Director )

Name: Mark Anthony Jiskoot
Director

o

{Comman Droft Terms of Mergrer - Signature pages|



Company No 1686572 @

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
ol
SCHLUMBERGER UK HOLDINGS LIMITED

{adopted by special resolubion passed on 371 Oclober 2012)

Wost Sussex RH10 BLU
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27
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. PART1
INTERPRETATION AND LIMITATION OF LIABILITY
Exciusion of modsl articles

" Defwufions and interpretation

bl '

Liability of members

PARTY 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
Diractors’ general authonty
Members' reserve powsr
Direciors may delegaie
Committees

DECISION-MAKING BY DIRECTORS
Dwectors to take decisions oollectively

Caling a diractors’ meeting

Particpation in deectors’ meetings
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED

(Company No 1686572)
(Adopted by special resciution passed on 31 October 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF MODEL. ARTICLES

No articies set out in any siatute or other instrument having statutory forca apply to
the company and the following are the company’s arbicles of assocaton

DEFINITIONS AND INTERPRETATION
Definitions

in the articles

“address”, n relaton 10 & communicaton made by slecirorc means, includes any
number or address usad for the purposes of that commurication,

“alternate” or "siternate director” has the meanmg grven in arbcle 27,
“appointor” has the meamng gven In article 27,
“articles” means the company’s arhcies of assoaahon,

“bankruptcy” includes ndmdual msolvency proceedings in a junadiction othaer than
England and Wales or Northemn ireland which have an effect smilar to that of

bankrupicy,
*chairman® has the msaning grven i article 13,
*"chalrman of the mesting® has the meaning given in article 51,

*Companies Act 2008 means the Companies Act 2006 including any statulory re-
enactment or modiication froim tune to bme n force,

“Compenles Acts® means the Companies Acts (as defined w» 52 Companies
Act 2008), in so far as they apply lo the company,

*conflict of interest” has the meaning given In article 17,

*director” means a dwector of the company, and includes any person occupymg the
poeion of director, by whalever name called,

*distribution reciplent” has the meaning grven in arlicle 43,
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*document” includes, unlese otherwise spacihed, any document sent or supphked In
elactronic form,

"electronic tarm” has the meaning grvern it 61168 Compaes Act 2008,
"slectronic means” has the meaning given m 811838 Companes Act 2008,

*fully pald”, n relation 1o a share, means that the nominal value and any premmm to
be paud to the company in respact of that share have besn paid to the company,

“hard copy form" has the meaning gven in 81188 Companes Act 2008,

“holder® in relation to shares means the person whose name s enterad n the
register of members as the holder of the shares,

*Instrument” means a document tn hard copy form,

“member* has the meaning given in 5112 Companes Act 2006,

"ordinary resclution” has the meaning gven in 8262 Companes Act 2006,

“pald” means pawd or credited as pax,

*participate”, in relation to a directors’ meeting, has the meaning gven n article 10,
*permitted causs” has the meaning grven m article 19,

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

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

"qualitying person™ has the meaning grven in 8318 Compames Act 2006,
“shares” means sharea i the company,

"aigned®, n relation to anything in slectronsc form, includes authentcation i such
manner as the dimecions may decude,

"special resolutlon” has the meaning grven in 283 Compamnes Act 2008,
*subsidiary” has the meaning given in 31159 Companses Act 20086,

“transmittes” means a person enhtied to a share by reason of the death or
bankruptcy of a member or otherwse by operahon of law, and

“wriiten” or "writing” means the represeniabion of reproduchon of words, symbois
or other information i a wisible form by any method or combanabion of methods,
whether sent or supplied in electronic form of otherw:se
Companies Act 2006 definitions

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

The kabvty of the members 1w imited to the amount, 4 any, unpad on the shares
held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY

Subject 1o the aricies, the duectors are responsibie for the managament of
company's busnaes, for which purpose they may exsrcise all the powers of
company

MEMBERS' RESERVE POWER
Members' directions

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

Validity of directors’ prior actions

No such special resokshon invakdates anything which the direciora have done before
the passing of tha resolution

DIRECTORS MAY DELEGATE
Scope of delagation

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

(a)  to such peraon or to such committee (conssting of one or more direciors),
(b) by such means (inchukng by power of atiomey),

{¢) tosuchanextent,

(d} i relation to such maiters or termtones, and

(6}  on such terms and condeons,

as they decide

Further delegation

if the direciors 30 specdy, any delsgaton may authonse further delegation of the
directors’ powers by anw person 1o whom they are delegated

Revocation end alteration of delegated powsr
The dueciors may revoke any delegation in whole or part, or alter s terms and
conchone

the
the
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COMMITTEES

Committes procsdures

Commitiees 10 which the direclors delegate any of thewr powers must follow
procedures wiuch are based as far as they are apphicable on ihose provisions of the
arhcles wiuch govern the iaking of decisions by dwectors
Directors’ power to make procedural rules

The direciors may make rules of procedure for all or any commutteas, wiwch preval
over Tylas derved from the arlicies i they are not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the dwectors may be taken
{a) a!adreciors' meeting, or
(b)  in the form of a directors' wriilen resolution,
but, I tha company only has one dwector and no provimon of the articies requres 4 1o
have more than ona dwector, the director may lake decsions without regard 1o any
provisions of the articles refatng to direciors’ decision making
CALLING A DIRECTORS' MEETING
Power 1o cali directors' mestinga

Any diroctor may call a directors' mestng by gving notice of the meeting to the
directors or by authonsing the company secretary {f any) to give that nolce

Conlents of notice

Notlice of any dweclors’ meetng must ndicals

(8) ns proposad date and tme,

{b)  where it s to taka place, and

{c) o it is anhcipated that dreclors participaing n the meshng will not be n the
same place, how It 15 propased that they shoukd communicate wmith each other
dunng the meetng

Notice to each director

Notice of a directors’ mesting must be given o sach dwector, but nesd not be in
wrnitng

Walver of entitiement to notice

Nobce of a directors' meeting need not be gven (o dwectors who waive thew
entilement to nohce of that meeting, by gnng nobice to that effact to the company
4
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before, on or after the date on which the meeting is held Where the notice s given
after the meetmg has been held, that doss not affect the vahdity of the meeting, or of
any business conductad at it

PARTICIPATION IN DIRECTORS' MEETINGS
Participaton condittons

Subject to the articies, dwectors particppate m a drsctors’ mesting, or part of a
dwectors' meeting, when

(a) mmmmmwhddepthmmmﬂJMaMu.

(b) they can each commurucate to the othars any information ar opinions they
have on any parhicular item of the bussnass of the mesting

rrelavant matters

in determining whether directors are partcipating in a diractors’ meetng, & s
irolevant whers any direcior is or how they communicate with each other

Deciding on place of meeting

K all the directors pawrkoipabing in a2 meestng aré not n the same place, they may
decide that the meeting s to be irealed as laking place wherever any of thermn s

QUORUM FOR DIRECTORS' MEETINGS
Quorum bafors voting

At a directors’ meeiing, unless a QuOTUM is participating, no proposal 1s to ba voted
on, sxcept a proposal o call another mestng

Fixing of quorum

The quorum for drrectors’ mestings may be fixed from sme to tme by a decision of
the directors and unless otherwise feed 1t 1s two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM

Application

This arkcle apphes where the totasl number of direciors for the me being s leas than
the quorum for directors’ meebings

Acton If one director

If there 13 only one dieclor, that duector may appoint sufhiciont directors to make up a
quorum or call a ganeral mesting to do 50

Action it more than one director
if there 18 more than one crector
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{a) a diectors’ meeting may take place, d it 1 callsd in accordance with the
aricles and at least two dwrectors participate i i, with a view to appointing
sufficeend directors to maks up a quorum or caling a general meshing o do so,
and

(b) o a dwectors’ mesting 18 caked but only one dwecior aitends at the appointed
date and ime to parhicipate in i, that direcior may appont sufficlent derectors
to make up a quorum or call & general meeting 1o do so

CHAIRING OF DIRECTORS' MEETINGS

Appoiniment of chairman

The derectors may appont a dwector to chaur thew maeings

Appointed perwon called chairman

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

Terminstion of chalrman's appointment

The directors may terminate the chamman's apponiment at any bme

Alternative chalrman

if the chairman ¥ not parbicpating n a deciors' meeting within 10 mmutes of the

tme at whxch & was (o stari, the parbopabng direciors must appoint one of

themselves lo chair ¢

VOTING AT DIRECTDRS' MEETINGS: GENERAL RULES

Decisions st diveciors' meetings

Subject (o the arkcles, a decsion 18 taken at a directors’ mesting by a majonty of the
votes of the participating directors

Number of votes

Subject to the amcies, sach dwector parbcipating in a directors’ meeting has one
vote

CASTING VOTE
Chalrman’s casting vols

if tha numbers ol votes for and aganst a proposal are equal, the chairman or other
dwector chainng the meaing has a casting vote

Exception

But article 151 does not apply if, In accordance with the articies, the chawrman or
other dwector chainng the mesing & Nt 10 ba counted as parhopatng in the
decision-making process fOr quUorum or voling purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A direcior who 15 aiso an alternate director has an addibonal vole on behalf of each
appontor who s

(a) nol particpating n a directors’ meeting, and

(b)  would have been entitied {o vote if they were paricpating in it
AUTHORISING CONFLICTS OF INTEREST

Directors' power 10 suthorise conflicts of intereat

The dwaciors may, in accordance with this article, authonse a maiter proposed to
thern winch would, ¥ not authonsed, invoive a breach by a director of tus or her duty
under 3175 Companies Act 2006 to avoid a situahon in whuch he or she has, or can

have, a direct or indirect mierest that confiicts, or possibly may conflict, with the
company’s interests

Interpretstion

A reference n the articies to a "conflict of Interest” nciudes a confiict of interest
and duty and & confhict of duties

Authorisstion In accordance with Companies Act 2008

An authonsation relerred to i articie 17 1 1s effective only ff il ts given in accordance
with the requrements of the Compantes Act 2008

Authorisation by written resolution

in the case of an authansalion given by resolution in writing

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

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

question and any other director who has a direct or mdwect interest in the
matter baing suthonsed) must be not less than the number required to form a

quonim
Directore may prescribe terma of authorisation
The desctors may

{a) authorise a maiter pursuant to article 17 1 on such terme end for such
duration, or imposs such mits or conditions on it, as they may decide; and

(b} wvary ths lerms or duration of such an authonsabon (ncluding any imits or
condibons imposed on &) or revoke it

Exampiles of terma ol suthorisation
Any terms, ks or condibons imposed by the dirsctors in respect of their

authonsation of a drecior's confict of merest or possible conflict of interest (whether
given pursuant to article 17 1 or othermise) may provde that
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{a) i the relevant diwsctor has {other than through hua or her posiion as director)
information in relaton % the relevant matter in respect of winch he or sha
owes a duty of conhdentakly to another parson, he or she i3 not obhged 1o
disclose that information to the company or to use or apply it in performng hus
or har dubes as a dwector,

(b) the cirector 18 ta be excluded from discussions m relation to the relevant
matlter whether al a mesting of the dwectors or any committes of derectors or
othsrwiss,

{c) the director 15 not 1o be given any documents or gther nformahon in reletion
to the relavant matier, and

{d) the director may or may not vote {or may or may not be countad in the
quorum) at & meebng of the directors or any commitise ol directors i relabon
to any ragolution relating to the relevant matter

No infringemant of duty

A deractor does nol infrnge any duty whech he of she owes to the company by wirlue
of 88171 to 177 Comparss Act 2006 i that director acts in accordance with such
terms, knits and conditions (if any) as the dwecton impose it respect of their
authansabon of that cirector's conffict of interest or possible caniict of mterest
(whether gxven pursuani to articie 17 1 or otherwes)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Directors permitted to retain baneiits from situstionsal conflicts

A direclor s not required, by reason of being & director (or bacause of the fiducary
relatonship asiablished by reason of being a direcior), o account 1o the company for
any remunsration or other bensiit which he or she denves from of i connection with
a relationship involving & confiict of interest or possble confhict of imerest which has
been authonsed by the directors (whether pursuant to article 17 1 or otharwise) or by
the company in general meeinyg (subject in sach case 10 any terms, kmas or
condihons attaching to that authonsation)

Directors permitted 1o retain benefite from transactional confiicts

If a director has cisclosed to the dwectors the nature and extent of his or her interest
{to the extent required by the Compamnios Act 2006} he or she s not required, by
reason of bang a director {or bacause of the hiducwry relatonsip estabkshed by
reasoh of being a diwecior), 1o account to the company for ahy remuneration or other
benefit which he or she denves from or in connecion with

(a) beng & party 10, or otherwmse interssted in, any transachon or arrangement
with the company or it whuch the company s thiterested or & body corporate
in which the company s interesated,

{(b) actng (otherwise than as auditor} alone of through hus or her organmsation in &

professwonal capaciy for the company (and that dwrector or tus or her
organsaton 8 enttisd to remunerabon for profssaonal serwces as if they

were not a dwector), or
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(c)  bemg a director or other officer of, or employsd by, or otherwise mterested n,
the company's subexiianes or any other body corporate in which the company
& interested

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

A director's recept of any remuneration or othar banefit referred to m articles 18 1 or
18 2 does not constituts an minngement of s or her duty under 8178 Companies
Act 2008,

Transaction not liable to be avoided

A transackon or armangement refscred 1o n articles 18 1 or 18 2 3 not heble 3o be
avoded on the ground of any remuneration, benefit or interest referred to thoss
articles

MEETINGS AND CONFLICTS OF INTEREST
Participation of inlerested directors

if m direciors’ meeting, or part of & dwectors’ mesting, (s concerned with an actual or
proposad iransacton or arrangement with the company m which a dwector 18
intarested then

(a) provided the deector has declared the nature and axtent of his or her imerest
to the other directors 1o the axtent required by the Compamnies Act 2006, and

(b) subject o the terms wnposed by any authonsaton given by the dirsctors
{whether pursuant 1o arbicle 17 1 or othenwise} or by the company in general
meebng

that dereotor 1 to be countad as participabng in that meetmg, or pait of a meebng, for
quorum purposes and he or she may vois at that meeting or part of a meetng

interpretation
For the purposes of ths article

{a) an nterest of a perason who I8, for any purpose of the Compames Act 2008,
"connected with® (within the meaning of s252 Companies Act 2006) a
dwacior 1= 1o be treated as an interast of the dwector, and

(b) . relation to an akemnate director, an mterest of txs or her appomtor 15 to be
treatad as an nterest of the atemats director without prejudice % any intecest
which the alternate director has otherwise and without prejuchce 1o his or her
abiity o vois i relation to that transaction or arrangement on behall of
another appoinior who does not have such an mterest

Chalrman's ndings

Subject 10 arhcle 18 4, f a queston anses at a meetng of the derectors or of &
commites of direciors as 10 the nght of a director (o participate in the mesting (or
part of the meetng) for voling or quarum purposass, the quastion may, before the
conclusion of the meeting, be referred o the chairmean whoae rubng in relation lo any
cirecior other than the chaxman s 10 be final and conclusive
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Quaestions regarding the chalrman

if any gquestion as to the nght to participate n the meeting (or part of the meeting)
anses n reapect of the charman, the question is to be decided by a decision of the
dwectors at that mesting, for which purpose the chawman 1s not counted as
parbcipating m the meeting (or that part of the meesting) for voting or quorum
purposes

Directors voting on appoimiments

it it 1s proposed to appoint two or more directors to affices or employments with the
company or with any body corporate n wiich tha company s intarested or to fix or
vary the tarms of those appontments, the proposals must be datded and consmdered
n relation 1o each dwractor separately In that case, sach of those directors (f not
preciuded from voting for anather reason} may vote (and be counted in the quorum)
1n respect of sach resolution axcepl the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any dwrector may proposs & directors’ written resolution
Propossl by the company secretary

The company secretary {if any) must propose a dweciors’ wniten resclution i a
direcior so requesis

Method of proposing

A directors' written resolution is proposed by giving notice of the proposed resolution
to the directors

Content of notice

Notice of a proposed directors’ wniten resolubon must mdicate

{a) the proposed resoiution, and

{b) the tme by which il s proposed that the directors shouid adopt
Written notice to sach director

Notice of a proposed drectors' wrlten resolubon must bs gven in writing to each
director

Adoption process

Any decsion which a person gmving notice of a proposed directors’ wntlen resolution
iakes regardng the process ol adopbing that resolution must be taken reasonably in
good fath

10
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ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS
When written resolution adopted
A proposed dkracions’ wntten resolution s adoptad when ak the dreciors who would

have been snbitiad 10 vole on the resolubon at a directors’ meebng have signed one
or mare copias of it, but only if those directors would have formed a quorum at such a

immuaieriality of signing time

it 8 immatenal whether any direcior ggns the resolution before or after the tme by
which the notice proposed that it should be adopted

How resolution to be trenled

Once a directors’ written resolubion has been adopted, it must be freated as if 2 had
been a decision taken at a diveciors’ mesting in accordence with the arbicles

Reocord of directors’ writien resolutions

The direciars or the company secretary (if any) must ensure that the company keeps
a record, m wriing, of all dyectors’ wrthen resolutions fur st least 10 years trom the

date of thair adoption
DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subgect o the articies, the directors may make any ruls which they think fit about how
thay take decmions, and about how such riles are to be recorded or commumnicated
fo dwectors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS
How diirector appointed

Any peraon who 12 wiling 1o act as a dwector, and s permitied by law to do so, may
be appointed to be a dwechor

(a) by orcinary resolution, or

(b) by a decision of the directors, or

{c} bynobce in wiiking made n accordance with article 24 3

How director appointed if no members or directors

in any case whoro, &5 a result of death, the company has no members and

no
direciors, the personal representatives of the last member to have ded have the
nght, by notice in wring, 1o appoint a pereon to be a dersctor.




233

24
241

242

243

244

interpretation

For the purposes of aricle232, whereiwo or more sharehoiders de In
circumstances rendsnng it uncertain who was the lasl 1o de, a younger shareholder
s deemed to have sunaved an older sharsholder

TERMINATION OF DIRECTOR'S APPOINTMENT
Whaen director's appointment terminates sutomatically
A perscn ceases (o be a dwector as soon as

(a) that person ceases to be a cwector by wwive of any provision of the
Compares Act 2006 or 1s profubited from being a dwector by law,

{b)  abankrupticy order s made agamnst that person,

{c} a composiion 1s made with that person’s crediors generally n satisfachon of
that parson’s debis,

{d) & registered maedical practionar who 3 treatmg that person gves a wntien
opinion to the company stating that that person has become physically or
maenially incapable of achng as a director and may temamn 8o for more than
three months,

{8) by reason of that person's mamal health, a court makes an order which

wholly or partly prevenis that person from personally exercising any powers
ar nghts whuch that person would othermse have,

) novhication 1s receved by the company from the director that the director s
resigrng from office, and the resignation has taken effect n accordance with
s terms, of

{g) that person and their allernate (f any) 18 absent from meetings of the drrectors
for six successive months without the pemussion of the directors

Company's power to appoint and remove dirsclors

The company in genaral meebng may appont any person io be a direcior or remaove
any director from office

Majority haider's power o sppoint and ramove directors

The holder of at least 75% of the total vobng nghts of all membaers who have the nght
io vote at s genaral meeting may by notice in wrting to the company signed by that
hotders appaint any person to be a director or remove any dwector from oftice

Effect on aervice contract

Any removal of a director pursuant to aricles 24 2 or 24 3 15 without prejudics to any

claim the director may have for damages for breach of any service contract between
that dwrector and the company

12
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DIRECTORS' REMUNERATION

Directors’ services

Dwectors may perform any services for the company that the dwectors decde
Remuneration for services

Dwectors are entitied to such remuneration as the dwectors decide

(@) for thes services t0 the company as direciors, and

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

Form of remuneration and other arrangements

Subject 1o the articies, a diractor's remuneralion may iake any form
Accrual of remunsration

Unless the deeciors decide otherwise, direcions’ remuneration accrues from day o
day

Pensions, gratulties and insurance
The deeciors may make any amangements n connection with the payment of a

pension, alowance or gratuy, or any death, sickness or disabikty benefits, or for or
towards mewance to or in reapect of any dwector or fonmner dwector who & or was at

any tme n the employment or sevice of the company or any of the company's
subsickanes or any other body corporste i winch the company i interested or any of
ther respectve predecessors m business and that person's family and dependants
DIRECTORS' EXPENSES

The company may pay any reasonable sxpenses which the dwectors properly incur
i connechon with therr attendance at

(a)  meetings of directors or commuttees of directors,

(b) general meetmgs, or

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

or otherwise m connection with the exercies of thew powers and the dwcharge of ther
responsibihes 1n relation to the company

ALTERNATE IXRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of alternates

Any director {the “appointor") may appoint as an akemats any other director, or any
other person approved by resolution of the direciors, 1o
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(a)  exercise that direcior's powers, and

{b)  carry out that direcior’s responsibithes,

m relaton to the taking of decisions by the directors in the absence of the allernate's
apponicr

Method of appointing of removing an alternats

Any appointment or removal of an alternate must be effected by notice In wiling to

the company migned by the appointor, or 1n any other manner approved by the

directors

Notics requirements

The nobce must

{a) dently the person to be appainied or removed as an alternate, and

(b) i the casze of & nolice of appontment, contan a statement signed by the
propogsed altsmale that the proposed alternate 15 wiling to act as the altemate
of the drector gmng the nobce

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternate directors

An altemate director hes the same nghts, in relaton lo a directors' meeting or
directors' written resoiution, as the altemate's appomtor

Status and responsiblitties of alternate directors
Except as the articles specily otherwise, alternate directors are
(a) desmed for all purposes to be direclors,

{b) lmble for their own acts and omissions,

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

{d) notdeemed to be agents of or for thew appointors, and

{e) entitled to be indemivhed by the company {o the same exient as ¥ they were
directors

Diroctors’ mestings and written resolutions
A person who is an allermnate diector but not a director
(R) may be counted as partopating for the purposes of deterrmining whether a
:um?rmms particpating (but only if that person's appointor i not participating),
{b)  may mign a wntien resolution (but only f it 1s not signed or Ic be sgned by that
person's appoinior)
14
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No altemate may be counted as more than one director for such purpoees
Remuneratlion

An alternate director is not entrtied to recerve any remuneration from the company for
sarving a8 an altemate dwrector except for that part of the altemate’s appomtor's
remuneraton as the apponior may dwect by notice in witing made to the company

TERAMINATION OF ALTERNATE DIRECTORSHIP
An aliemate dwector's appointment as an altemaie termingies.

{a) when the altemate’s appointor revokes the appontment by notics to the
company in withng speodying when 2 18 to terminate,

{b)  onthe occurrence m relation 10 the alternate of any event wiuch, f &t occuired
0 relation to the alitamats’s appomtor, would result n the terminaton of the

appomior's appomtment as a dweolor,
{c) on the death of the aksmale's appoutor, or
{d)  when the altermnate’s appontor's apponiment as a director lsrminates
PART 2
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
Issue of only fully pud shares

No share is to be wsued for less than the aggregate of ts nominal value and any
premium o be paxd to the company 1n consideration for its issue

Excaption

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

POWERS TO ISSUE SHARES

Power, rights and restnctions

Subject o the aricles, but without prejudice to the nghts atisched to any aosting
share, the company may msue shares with such nghis or restnchons as may be
decided by ordmary resolution (or, failing such a decssion, as the dwectors, ma
decide)

Directors' power to sliot shares

AR new sharea are under the conirol of the directors who may aliot and ckepose of or
grani ophions over them o any persons, and on any lerms ard m any manner, as the
cerectors decxie

b
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Diractors' power to allot shares when only one class of shares

8560 Compamas Agt 2006 apphes to the company while it only has one class of
shares

Exclusion of pre-emption rights

83581 and 562 Companies Act 2008 do not apply to any allotment by the company of
equity secunhes

Redesmabie shares

The company may issus shares which are to be redeemed, or are hable to be
redesmed ai the ophon of the company or the holder The directors may decide the
terms, contkbons and manner of redemplion o any of thosa shares and must do so
before the shares are aflotted

Variation of rights

The following events do not conatihute a vanation of the nghts attached to any class
or classes of shares uniess the terms o sue of that class or those Classes
exprasaly provide otharwse or unioss the provisions of the arbcles are not followed

(a) the issue of shares of any class in addition o shares of that class previously
Bsued, or

(b)  the creation or iasue of shares of a different class to that class (in the case
where there 15 only one class of shares in i18sus) or 1o those classes (in any
case where there are mors than one class of shares » 15sue) which rank
aqually with or behind that class or thase classes

INTERESTS N SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law and even when the company has hobce, no persoh % o

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

othermise required by iaw or the articles, the company s not m any way bound by or
may not recogniss any mterest m a share other than the holkder's absolule ownership
of it and all the nghts attaching to it

SHARE CERTIFICATES

Obligation to issus share certificates

The company must issue each member, free of charge, with one or more cortificates
in respeci of the shares which that member hokis

Content of certificetes

Every carbhicate must specily

{a) s respact of how many shares, of what class, X s wsued,
(b)  the nominal value of thase shares,

16




{c) that the shares are fully paxd up, and

(d) any detingushing numbers aseigned to them

Certificats may only cover ons clase of shares

No cerikficate may be ssusd in respect of shares of more than one class
Only one ceriificats for joint holders

E'MMWpemnhddlamn.onlymemeemodmmm
l

Execution of certificates

Certdicates must

(a)  have athxed to thein the company's common seal, or

(b)  be otherwias executed 1n accordance with the Companies Acts
REPLACEMENT SBHARE CERTIFICATES

Right to a replacement certificate

i & cermhoate 1esued n respect of & membar's shares 8

(a) damaged or defaced, or

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

that member 18 enitied to be weued with a replacement certiicatle in respect of the
same shares

Conssquential rights and obligations
A member exercising the nght to be 1ssued with a replacemant certificate

(@)  may at the same time exerciss the nght to be ssued with a singie certihcate
o separais certficates,

(b)  must retwn the certificate which 13 to be replaced to the company o it 18
damaged or defaced, and

{c)  must comply with such conditions as to evidencs, indemmty and the payment
of a reasonable fee as the directors decide

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers
Shares may be transferred by means of an instrument of tranefer in ary usual form or
any other form approved by the directors, which 18 executed by or on beha!f of the
transteror
No tes

No fee may be charged for regnstenng any instrument of ransfer or other document
felabng to or affecting the title to any share

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

The transisror remamns the holder of a share untl the iransieres’s name 15 entered in
the register of members as holder of ¢t

Directors' powsr to refuse transfers

Ihoclroctoramayrdmlomuthalmmfuofnshanlormyreasonmludng

(a) the tranater 13 not lodged at the company's registered office or such other
piace as the direciors have appointed,

(b)  the transier 13 not accompanied by the ceruficate for the shares to which 1t
relates, and such other swdence as the drectors may reasonably require to

show the tranaferor's nght to make the transfer or the nght of someone other
than the transferor {0 make the transfer on the transferor’s behall,

{c) the transfer 18 in respect of more than one class of ghare, or
(d) the tmanafer 13 i favour of more than four transferses

356 Return of transfer instrument

If the dwectors refuse 10 regesier the transier of a share, the mstrument of transier
must be retumed to the transferee with the natice of rafusail unless they suspect that
the proposed transfer may be fraudulent

TRANSMISSION OF SHARES
Transmitise's title to shares

i tile to & shars passes 10 a tranamitiee, the company may only recogmse the
transmittee as having any ttle 1o that share

18
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No release from liabliities

Notiung m the arhicles releasas the estate of a decaasad member from any habiity in
respect of a share solaly or jontly held by that member

Tranemitise's rights

A transmiltee who produoes such evidence of entilement to shares as the dwectors
may propery require

(a) may, subject to the articles, choose either to become the holder of those
shares or 10 have them transferred 10 another person; and

(b) subject 1o the articles, and panding any transfer of the shares to another
person, has the same nghts as the hoider had

When certain rights may be exercised

But transmitiees do not have the nght to attend or vole at a general meetng, or
agree to a proposed wniten resolution, in respect of shares to which they are entitfed,
by reason of the haolder’s death or bankrupicy or otherwise, uniess they become the
hoiders of thoss shares

Directors may give notios to transmities

The deectors may

{a) =t any tme give nokice requinng a trananuttee 10 chooese sither to become the
holder of a share or 0 have it translferred 1o another person, and

{b)  (f the transmitise has not comphed with the notoe wthm 00 days starbng on
the day after ¢ 18 grvan or such longer penod as the diroctors may decide)
withhokd payment of all dvidends or other money payabie in respect of the
share uniil the requirements of the nobce have been comphed with

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamittes bacomes a sharehoider

Transmiliees who wish to baecome the holders of shares 10 which they have become
enbtied must nobly the company tn wishing of that wish

tHow tranemittes tranefers a share

f the tranemiies wishes %0 have a share ransferrad to another person, the
tranormities must axecule an matrument of transier in respect of &

Effect of transfer exscuted by a transmittes
Any iransfer made or execuled under this ariicle is to0 be treated as i it wers made or

axecuted by the person from whom the tranemittee has denved nghts in respect of
the share, and as i the event wiuch gave nss to the iransmission had nol occurred

18
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TRANSMITTEES BOUND BY PRIOR NOTICES

if & notice 15 gven to a member in respect of shares and a transnutiee s entitied lo

thoss shares, the fransmittse 1 bound by the notice # it was given o the member

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

SHARES RESULTING FROM A SUB-DIVISION

Any resolution authonsing the company to sub-dwde is shares or any of them may

determne that, as between the shares resulting Irom the sub-dvision, any of them

may have any preference or advantage or be subject 10 any resinction as compared

with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

This article applies where

(@)  there has boen a consokdation or dnwision of shares, and

{b) s a result, members are enttied o trackons of shares

Dirsctors' powers

The directors may

{a) sel the shares representng the fractons to any person wmcluding the
company for the best pnice ressonably obiainable,

(b} authonise any person 10 axeculs an instrument of transfer of the sharea to the
purchaser or a parson nominated by the purchaser, and

(c})  dsinbule the net proceeds of sale In dus proportion among the hoiders of the
shares

Distribution to a charity

Where any hoider's enbtiement to a porbon of the procesds of sele amounis lo less
than a munmum figure decided by the directors, that member's porbon may be
distnbuted to an organsabon which 18 a chanty for the purposes of the law of
England and Wales, Scofland or Northemn Irsland

Transferse's obhigstions

The person to whom the shares ars transferred & not obhged to snsure that any
purchase money is receved by the person enbiied to the relevant fractions

irregulnribies

The tmnsieres's bile to the shares 18 not affscted by any ireguianty In or mvakdty of
the process jaading to thex sale
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DIVIDENDS AND OTHER DISTRIBUTIONS

PROCEDURE FOR DECLARING DIVIDENDS
Power to declare or pay dividends

The company may by ordinary resolution deciare dvidends, and the directors may
decwde to pay interm dvidencis

Directors’ recommendation ae to amount

A dvidend must not be declared unless tha direciors have matis a recommsndation
:;hlhummt Such a civwdend must not exceed the amount mcommended by the
rectors

Shareholders' rights

No dwvidend may be declared or paxd unless il i n accordance with members’'
respeobive nghts

Basis of calculating dividends

Uniless the members’ resciution to declare or direclors' decision to pay a dvidend, or
the terms on winch shares are issued, specidy otharwee, t must be paid by reference
to each member's holdmg of shares on the date of the resoluton or decison o
deciare or pay it

Payment of interim dividends

if the company's share capial is dvided Into dfferent classes, no mtenm dividend
may be psud on shares canywg deferred or non-preferred nghts if, at the tme of
payment, any prelerential dvidend s 1n arrear

Fixed rate dividends

The dweciors may pay at ntervals any dividend payable at a fixed rate if it appears to
them that the profrs avatsble for dsinbution jusily the paymeni

Entitiement to a dividend

The person snilied to any dvdend i the holder of the share on the date decded by
(a) the resolubon decianng the dmdend in respact of that share, or

(®)  (nthe case of any intenm dmidend) the directors.

Dirsctors’ iiabifity

it the directors act in good faith, they do notl ncur any liabidy 1o the holders of shares

confermng praferred nghts for any joss they may mncur by the lawfu payment of an
mnienm devxiend on shares with deferred or non-preferrad nghis
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CALCULATION OF DIVIDENDS
How dividends calculated

Except as otherwse provided by the articles of the nghts attached to shares, ak
dmdends must be

{(a) declared and paid accordmg to the amounis paxd up on the shares on which
the dwdend 9 pad, and

(b) apporionad and pawd proportionately lo the amounts paid up on the shares
during any porbon or portions of the penod i respect of winch the dandend 18
paxd

Ranking for dividends

#f any share 1s 1ssued on terms prowding that it ranks for dvidend as from a partcular
date, that share ranks for divdend accordingly

No acoount taken of advanced payments

For the purposas of calculating dmdends, no account is to be 1aken of any amaunt
which has besn paxi up on a share In advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Mesthods of payment

Where a dividend or ather sum which 18 a disinbubon s payable i respect of &
share, 1 must be pad by one or mors of the following means

() transfer to a bank or bulding society account specred by Ihe distribision
recipient eithar in writng or as the directors may otherwise decxde,

{b} sending a cheque made payable to ihe dminbubion rectpient by post

() 1o the detnbulion recipient al the distnbution ecpient's regstered
address (f the distnbution recipient is a holder of the share), or

{n) {in any other casa) io an address specihied by the distnbution recipient
oither in witlng or as the dwectors may otherwse decude,

{c) sanding a cheque made paysble to such person by post 1o that person at
such address s the deinbution recipient has specified arther in wriing or as
the directors may otharwse decxle, or

{d) any other means of payment as the dwectors agree with the dstribution
recpient sither m writng or by such other means as the direciors decide

Definltion of “distribution recipient”

in the articles, "distribution reciplent” msans, in respect of a share n respect of
which a dwidend or other sum s payabie
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(a) the hoider of the share,

(b) 4 the share has two or more joint holders, wiuchever of them i1a named first in
the regster of memnbers, or

(c) o the holder 1 no longer enttied o the ehare by reeson of death or
bankrupicy, or atherwise by operation of law, the tranemittee

NO INTEREST ON DISTRIBUTIONS

The company may not pay misrest on any dwdend or other sum payable in respect
of a share unless otherwee provided by

(a) the terms on wiuch the share was esued, or

(b) the provisions of another agreement betwesn the holder of that share and the
cOMpany

UNCLAIMED DISTRIBUTIONS

Use of unciakmed distributions

All dmdends or other sums which are

{a)  paysbie m respect of shares, and

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

may be invested os otherwiss made use of by the directors for ihe benefit of the
compeny unil claxmed

Company not a trustes

The payment of such a dvidend or other sum into a ssparate account does not maks
the company a trusies n respect of it

Forfelture of uncimmed distnbutions
li

(8) 12 years have passed from the date on which a dwvidend or other sum
became due for payment, and

(b) the chsinbution recipient has not claurned &,

the distnbuton recgent 18 no longer entitled to that dmdend or other sum and it
ceasss o remain owing by the company

NON-CASH DISTRIBUTIONS
Power 10 make non-cash distributions

Sulyect to the terms of soue of a share, the company may, by ordnary resolukon on
the recommendation of the dwectors, decde to pay all or part of a dwvidend or other
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disinbution payable in respect of the share by translfemng non-cash assets of
equivalent value (ncluding shares or other securies i any company}

Directors’ powers to make arrangesments
For the purposes of paying a non-cash dstnbition, the directors may make whaiever

arrangamenta they think fil, includng, where any ddficully ansas regarcing the
distnbution

{a) foang the value of any asests,

(b) payng cash to any distnbution recypent on the basis of that value to adjust
the nghts of recyprents, and

(c) wvestng any assets in rustees
WAIVER OF DISTRIBUTIONS

Distributon recipients may wanve their sntitiement to a dwvidend or other cksinbubon
payable i respect of a share by gving the company nobcs in wnting to that effect
e d

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

(b)  more than one peraon is entitied to the share, whethar by reason of the death
or bankrupicy of one or more joint holders, or othenvee,

the nobce s not eflactive unless it s expressed ¢ be gven, and sgned, by all the
hoiders or persona otherwise entitted 1o the share

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

Subject 1o the articles, the directors may, i they are 50 authonsed by an orcknary
resoluton

(a) decude to captalise any profits of the company {whether or not they are
available for dstnbution) which are nol required for paying a preferential
dwidend, or any sum standing to the credit of the Company’s shate premwum
account or capital redempton reserve, and

(b)  appropnate any sum which they so decide 10 capitakes (a "capitalised sum”)
to the persons who would have been entitied to it i it were dstnbuted by way
of dvdend {the "persons entitied”) and in the same proporhons

Basils of application

Capitasad sums must be applied

(@)  on behal of the persons entitied, and

{b)  nthe same proportions as & dividend would have been distnbuted fo them
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New shares

Any copitaksed suin may be apphied in payng up new shares ol a hommnal amount
oqual o the captalised sum which are then aliotied credited as fully paxd to the
persons snbiled or as they may dwect

New debentures

A captahsed sum which has been appropnated from profits avadable for detnibubion
may be apphed n payng up new debentures of the company which are then aillotted
Crodited a8 fully paud to the parsons antitied or as they may dwect

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

() spply captakeed sums w aocordance with article 48 3 and 48 4 partly m one
way and partly in another,

(b) make such arrangements as they think ft to deal with shares or debentures
becoming distributable in fractons under thus arkicie (iIncluding the Issumg of
frachonal certiicates or the malkeng of cash payments), and

{c) authonse any person 10 snter into an agresment with the company on behalf
of alil the persons snhied which is bnding on them in respeot of the allotment
of shares and debentures 1o them under thwe article

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Abliity to exercise a speaking right

A person s abie 10 exercise the nght to speak at a general meekng when that person
i’ a poston 0 communicata (o all thoss attending the meetny, durmg the
meeting, any miommnation of opmicns winch that person hae on the busmess of the
meeting

Abillity to axerciss a voting right
A person is mbia 10 axsccise the nght to vols at a general meating when

{a) that person is able lo vole, dunng the mesang, on resoiutons put 1o the vote
at the meeting, and

(b} that person's vole can be taken into account in deterrmining whether or not
those resolutions are passed al the same time as the votes of all the other

peraons atiending the meeling
Dirsctors' power 1o make arrangements

The direciors may make whatever arrangemenis they consider appropriate fo snable
those attending a genaral meetng to exercise ther nghts to speak or vote at it
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immateriality of attending st ditferent piaces

Ins delermining attsndance at & gensral mesting, it 18 immatenal whether any two or
more members attancing it are i the same place as each other

Attendance when st different places

Two ot mora persons who are not in the same place as each other attend a general
mesbng # therr crcumstances are such that & they have (or were to have) nghts lo
spask and vote at that meetng, they are (or would be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No businass other than the appoiniment of the charman of the meeling i o be
transacled at a general mestng i the persons attending it do not constiute a
GUOrUM

CHAIRING GENERAL MEETINGS
The chalrman to chalr genersl mestings

if the dkrectors have appontad a chairman, the chayman s entitied io charr general
meetngs 1 preseni and willing to do so

Alternative chalrman

if the directors have not appointed a chmrman, of o the chairman is unwilling to chair
the mesling or 18 nol presant within 10 minutes of the tme at wivch a meeting was
due 10 start

{a) the direciors pressnt, or

{b) {f no directors are present}, the mestng,

must appoint a director or member (o chair the masung, and the appoiniment of the
chasrman of the meeting must be the first busmess of the meebing

interpretation: chairman of the mesting

The person chamng a mestng in accordance wih s artcle Is referred to as the
*chairman of the mesting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Directars' rights to sttend and spesk

Dwectors may attend andd spaak at genersl mestngs, whethar or not they are
members

Non-members’ rights to attend and speak
The charrman of the mesting may pemit other persons who are not
(a) members of the company, or
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{b) otherwise entiied 10 exercise the nghls of members i relabon to general
meetngs,

to attend and speak at a general mesting
ADJOURNMENT

Lack of quorum

if the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute & quonum, or f dunng a mesting a quorum
caasss {0 be present

{a) the meeting Is cissoived # the members or any of them required the meesting
io be called or the membars or any of them catied the meeting, or

(b) otherwmee
® the charrman of the mesbng must adjoumn #, and

(n) i at the ackourned meeting a quorum 18 not prasent or ceases to be
present, one qualifying person present 1s a quorum

Chairman’s power to adjoumn

The chawman of the meeting may adjourn a general meeting at which a quorum 6
present o

(a) the mestmng consents to an adournment, or
(b} 1t appears to the chasman of the meetng that an adjournment 18 necessary
to

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

(D) ensure that the business of the meetng 15 conducted i an orderly
mannet, or

()  enable all the members present to take part in the debate and to vote
Power of meeting to requirs adjournment

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

Time, date and piacs of adjourned meeting
When adiourmning a general mesting, the chaitinan of the meetng must

(a) either specily the kme, daie and place fo which it 1s adyouned or state that it
is to continue at a tme, date and piace to be fixed by the directors, and

(b) have regard to any dwectons as to the tme, date and place of any
adjournment which have been gven by the meeting
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Notice of an sdjourned meeting
It the contmuation of an adyoumned meeting is o lake place more than 14 days after t

was adjourned, the company must give at least seven clear days' notice of it (that is,
excluding the day of the adjournsd meeting and tha day onh which the notice & grven)

(a) to the same persons to whom nolice of the company's general meetngs 8
required to be gwen, and

(b)  containing the same information which that notice is required to contamn
Business at an adjourned mesting

No business may be transacted at an adjourned general mestng which could not
properly have been transacted at the meatmg ¢ the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a general meesing musi be decided on a show of
hands uniess a poll 1 duly demanded in accordance with the articles

Votes of members on a show of harkis
On a show of hands, sach member presant in person has one vote
Votes of praxies on a show of hands

Each proxy present n person who has been duly appointed by one or more members
antitied to vole on a resolution has one vote

Votes of proxies on a show of hands where multiple appointors

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

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

(b) the proxy has besn instructed by one or more of thoss members to vole for
the resolution and has been given any discretion by one or more other of
those members to voie and the proxy exerc:ses that discretion to vote agamat
®, or

{c) the proxy has been instructed by one of more of those members o vote
agunst the resolubon and has been given any discrelion by ons or more
other of those members 1 vote and the proxy exercisss that ciscretion Lo vote
fornt
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Votes of corporate reprossmatives on a show of hands

Each duly authonsed repressniative present in parson of & member that 1 a
corporation has ons vols

Votes on a poll

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

Interpretation

But artcles 54 2 to 54 6 are subject to any nghts or restnceons ettached to any
shares

A proxy’s obiigations to vots

The company is sntilled to assuine without enquey that a proxy has comphed wih
any obligaton lo vole m acoordance with instructions given by the member by whom
the proxy i1s appoimted The vakdity of anything done at a mestng s not affectad by
any fadure by a proxy to comply with such an obkgabion

ERRORS AND DISPUTES

Yoting objections

No abjection may be ramed fo the quakfication of any person vohng at a gensml
meetng except at the meekng or adioumed meeting at which the vote obyected to
tendered, and svery vots not csallowed at the meeting (s vakd

Chairman to decide on voting objections

Any objaction permittad by articla 55 1 must be relerred to the chaiman of the
meeating, whose decision s hinal

POLL VOTES
When a poll can be demanded

A poll on a resolsion may be demanded ssther before a show of hands on that
resoluhon or mmimediately after the resuk of a show of hands on that resolubion s

Who may demand a poll

A poll may be demanded by

(a) the chaiman of the meeting, and

(b)  at least one member having the right to vole on the resolution
Withdrawsl of & demnand for a poll

A demand for a poll may be withdrawn

(a)  the poll has not yet been 1aken, and
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{b) the charman of the meeting consents to the withdrawal
PROCEDURE ON A POLL
Chairman’s power

Subject 1o the articles, polls at general meetings must be taken when, where and n
such manner as the charman of the mesiing dwects.

Scrnutinesrs

‘The charman of the mesting Mmay appomi scrutinesrs (who need not be members)
and decde how and when the resull of the poll is to be declared

Polf result

The result of a poll 1s to be treated as the decision of the meestng m respect of the
resolution on which the poll 18 demandaed

Polls to be talen immedistely

A poll on

{a) the elaction of the chawrman of the meeting, or

(b) aquestion of adjoumment,

must be taken imwnadmisly

Timing of other polls

Other polls must be taken wathin 30 days of their being demanded
Continuance of general mesting

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

When notice of poll not required

No notice nead be gven of a poll not taken immediately ¥ the time, date and place at
whech 1115 [0 be taken are announced at the meetmg at which rt ts demanded

Notice of a poli

In any other case, al least seven clear days’ nobce (that ts, excluding the day on
which the poll 1s to be taken and the day on which the nobice 15 grven) must be given
specfying the tme, date and place at winch the poll 1& o be taken
CONTENT OF PROXY NOTICES

Content requirement

Prowies may only valdly be apponted by a notce n wnting (a "proxy notice")
which
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(a) states the name and addresa of the member appomting the proxy,

(b) xientfies the porson appointed 1o be that member's proxy and the general
meeting »n relation to which that psrson s appowmted,

(c) s signed by or on behalf of the member apponting the proxy, and

(d) & debvered to the company n aocotdance with the articles and any
mmnmﬂmmdmwmmmmm
relale

Form of proxy notices

The dwectors may requine proxy nobices to be delivered in a parhicular form, and may
spuacily differant forms for cilfersnt purposes.

Proxy voting

Proxy notioes may spetily how the proxy apponiad under them is to vots (or that the
proxy 18 to abatam from volng) on one or more resolutions

Ancillary rights of proxies
Unless a proxy notice indicates otherwwmee, st muet be treatad as

{a) sflowng the person appointsd under it as a proxy discretion as to how to vote
on any ancillery or procedural resolutione put to the meeting, and

{b) sppantmg that person as & proxy n relaton to any adoumnment of the
general meeting 1o which it relatos as well as the mesting tself

DELIVERY OF PROXY NOTICES
Proxy notificstion address

A notice of g general mesting must specily the address or addressss (each a "proxy
notification address™) at whch the company wil receive proxy notices relating to
that mestng, or any adioumnment of it, delvered in hard copy or (unless the dwectors
decide otherwise 1n relation 1o a spectfic geheral meeting) slectronic form

Rigivts of appointor

A person who & enttied to attend, speak or vote (either on a show ol hands or on a
pol) at a general meshng remans 30 enitied M respect of that meetnng or any
adjournment of ¢, even though a valid proxy notce has been dekvered to the

company by or on behalfl of that person
Delivery bators a mesting or sdjournad meeting

Subject 10 arkole 59 4 and 585, a proxy notice must be delvered 1o a proxy
notfication address nol Jess than 48 hours before the general meetng or acdgoumed
mesing to which it relates

31
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Delivery before a poll taken more than 48 hours after a demanxd

in the case of a poll taken more than 48 hours atier it is demanded, the proxy hotice
must be delivered to a proxy notification address not less than 24 hours before the

tima appointad for the talong of the poll
Delivery bafore a poll taken in other cases

In the cass of a poll not taken dunng the masting but taken nol more than 48 hours
after i was demanded, the proxy notice must be dekvered

(a)  wn accordance with article 59 3, of

(b)  at the meating at which the poll was demanded 1o the chairman, secretary (it
any) or any director

Calculating perlods of time

in calculatng the penods mentioned in article 58 3 and 59 4, na account s to be
iaken of any pant of a day thal i not a working day, unless the direclors decide
otharwise in relalon 1o a spachic general masting
Revocation of proxy appointment

An appointment under a proxy notice may be revoked by delivenng 1o the company &
nolice in wnbing grven by or on behalt of the psrson by whom or an whose behalf the
proxy nohce was given to a proxy notfication ackiress

When revocstion takes sfiect

A notice revolking a proxy appontment only lakes effect f it 1s dekvered before

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

(b) (in the case of a poll not taken on the same day as the masting or Adjoumned
meeting) the time appanted for taking the poil 1o which 1t relates

Supporting svidence

if a proxy nobce & not exacuted by the person appoinhing the proxy, # must be
by wntten evidance of the authonly of the pesrson who executed it to
exsctie it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS
Orchnary resolutions

An ordinary resolution o be proposad st a goneral meebng may be amended by
orchnary rescluton

{a) nobice of the proposed amendment 13 given to the company m witing by a
persan entithad 0 vole at the genersl meesing at which it is to be proposed not
less than 48 howrs before the meebng . o (ake place (or such laler tme as
the charman of the mesting may decide), snd
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(b) the propossd amendment doas not, in the reasonable opinion of the chawrman
of the meehng, matonally alter tha scope of the resolubon

Special resolutions

A special resolubon to be proposed at a general meeting may be amended by
ordmary resolution, if

(a) the charman of the mesting proposes the amendment at the general masting
at which the resoluhion is to be proposad, and

(b) the amendment does not go beyond what i1s necessary 1o comect a
grammabcal or other non-substantive error in the resolution

Chalrman's decislions
i the chesmman of the mesting, actng in good faith, wrongly decdes that an
amendment to & resoluhion is out of order, the chairman's enor does not mvalidate
the vote on thit resoluton
APPLICATION OF HULES TO CLASS MEETINGS
CLASS MEETINGS
‘The provisions of the articlea relating to general mesings apply, with any necessary
moddications, 10 mestings of the holders of any class of shares
PART 8

ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED
Communicsations by or to the compeny
Subgect to the arkcies, anything sent or supphed by or io the company
articies may be sent or supphed n any way n which the Companies
prondes for documents or informanon which are authonsed or required by
provision of that Act to be sant or suppked by or to the company
Wabsite communication by the company
Subject 1o the arboles, anythmg sent or suppled by the company (whether or not

wﬂwunM)mmlﬂnormbymmuMm & website n
accordance with the Companies Act

3
aég




623 Members with no regisiered address in the United Kingdom

A member who (hawing no regisiered address m the Unted Kngdom) has not
supphed 10 the company an address within the United Kmgdom for the service of
documents and informabon 18 not entitled o receve any document or information

from the company
Deemed delivery of documents and information

Subject to the articles, anything sent or supphed by the company (whether or not
under the arhicles) is desmed o have been receved by the intended recpient at the
time when the Companies Act 2008 provides for + to have besn deemed raceived by
that parson except that

{a) m calculating a penod of hours for this purpose, i 18 mmatenal whether a day
is & worlang day or nat, and

{b) o anything s sent by post (whether m hard copy or electrorsc form) to an
adkireas in the Uniled iangdom and the company 18 able to show that it was
properly addressed, prepaxd and posted, it s deemed to have been receved
by the intended recipient on the day after the day on which it was posted
{uniess 1t was sent by second class post in winch casa it s desmed (o have

been recetved on the day next but one after it was posted)

Joint holders

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

Subjec! to the articies, any notice or document to be sent or supplied to & director m
connection with the taking of decsions by directors may also be sent or supplied by
the means by which that directar has asked 10 be sent or supphed with such notices
or documents for the ime being

Deemed receipt of communications to directors

A dwrector may agres with the company that nolices or documents sent to that
derector n & paricular way are to be deemed 10 have been recerved within a
spaciiied hme of their bang sent, and for the speciied time to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

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

Directors to dacide on use of sesl

Tha direclors may decwde by what means and m what form any common seal 1s to be
used
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Affixing of seal

Unless otherwise decided by the cirectors, ¥ the company has a common seal and 1t
i affxed to & document, the document must also be signed by at least one
authonsed person m the presence of a witness who attests the sygneture

Who Is an authorised person
For the purposes of this article, an authorsed person is”

(a) any director of the company,

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

{c) any person authonsad by the directors for the purpose of signing documents
to which the common seal 1» applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Excopt as provded by law or authonsad by the diweciors or an ordmnary resolution of
the company, no person s shiitied to mapect any of the company’s accounting or
other records or documents merely by victus of bemg a member

PROVISION FOR EMPLOYEES ON CESBATION OF BUSINESS

The dreciors may decide %0 make provision for the beneft of persons empiloyed or
formerly employed by the company or any of its subsickanss (other than a dwactor or
former director or shadow director) m connsction with the cessaton or transfar to any
person of the whole or pari of the undertaking of the company or that subsichary

AUTHENTICATION OF DOCUMENTS

directors for the purposs may authenticate sy documents which are required 10 be
suthenticated by the company

DIRECTORS' INDEMNITY AND INSURANCE

in Uwe article 67, the expression “Indernmified Person® shall refer to every present and
former director, alternate dwector, secretary or other officer or employse of the
Company, including sny Semwor Accounbng Officer appomied in accordance with
Income & Corporation Taxee Jegislabion, but excluding any present or former auditor

Subyect to arkcle 673 but wthout prejudice to any indemnidy to which any
Indemnihed Person may otherwss be enthtied, tha dweciors of the Company may
oxsrce the powers of the Company lo mdemnify any indemndfied Person agamnel

a) sl habdibes, costs, chaiges and expenses mcumed by him in the sxecution and
dwcharge of e duties to the Company and any associated company of the
Company (as defined by the Compames Act 2008 for thess purposes),

b) all kabities, costs, charges and expenses wncurred by hm n defending any
procesdngs, cvil or ciminal, which relate to anylhing done or omutted or alleged
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to be done or omitted by him as a diractor, officer or smployes of the Company
or an associated company,

c) all hablites, costs, charges and expenses wicurred by him i appeahng agamnst
any penally asssssad by HM Revenue & Customs or other regulsiory body

Such indemnity shall not extend to any habilty ansing out of the fraud or dishonesty
of the refevant indemndied Person (or the oblaing of any personal profit or
advaniage to which the relevant Indemasisd Person was not entitted) and no
Indemmiied Parson shall be entitied to be indemmified for

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

b) any fine Mmposed In any cminal proceedings,

c) any sum payabla to HM Revenue & Customs or othel regulatory authonty by
way of a penalty in respect of noncomphance wath any requwemem of a
regulatory nature howsoever ansing,

d} any amount for which he has become hkable i defending any crmunal
procesdings in which he s convicted and such convicion has become final,

) any amount for winch he has bacome hable n delendng any civil proceschngs
brought by the Company or any associated company n wiich a final judgment
has been given aganst hm, and

N any amount tor which he has become hable n connechon with any apphcation
under sections 661(3) or (4) or 1157 of the Companies Act 2006 m which the
court refuses to grant tum rehef and such refusal has become final

Every Indemnthed Person shall be provided with funds by the Company (directly or
indirectty) to meet expenditure incurred or to be ncurred by him n ahy procesdings
(whether cwil or cnminal) brought by any party whach relate to anythung done of
omitted or alegaed lo have been done or omitied by hen as a dwecior, officer or
employee of the Company or any associaled company, provided thal he wil be
obliged to repay such amount no later than

a} i the event that he © convicted In proceedngs, the date when the conwiction
becomas final,

b) in the event of judgment being gven against him m proceadings, the date when
the judgment bacomes final (except that such amoun! need not ba repeid to the
axtentt that the expenditure 13 recovarable under a valid indemmnity gven to him

by the Company), or




¢) m the svent that the court refuses to grant lnm relief on any apphcation under
sections 881(3) or (4) or 1157 of the Compames Act 2008, the date whan the
refusal becomnes final

The Company shall have power to purchase and maintan for any Indemrvfied Person and
for any direcior, secretary or other officer or employse of an assooated company insurance
agamst any kabiity mcurred by lsm n connechon with any neghgence, default, breach of
dutyorbmodtduuntbyhmnnhuonbﬂncompmyormymombdmmpmyofh
Company or othsrwese in connecion with his duties, powers or office

a7
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