Company Number: SC237293
ONESUBSEA PROCESSING 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 100 Union
Street, Aberdeen, AB10 1QR on 10 December 2018 at 3.00 p.m.:

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

I. THAT, in accordance with regulation i3 of the Companies {Cross-Border Mergers) Regulations
2007, and pursuant to draft terms of merger between, amongst others, the Company, Libertador
Holdings B.V., 2 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]

MR

28/12/2013
COMPANIES Hoyse

Schlumberger-Private



Simon Smoker

Chairman

Schlumberger-Private



DRAFT TERMS OF MERGER

f.

14 ScrPrEmAce 2018

by

SCHLUMBERGER UK HOLDINGS LIMITED

and

LIBERTADOR HOLDINGS B.V.

and

THE UK COMPANIES
(as defined herein)
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Draft Terms of Merger
These Terms are dated __ 4 Serre~mneg 2018

Between

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

THE SEVERAL COMPANIES whose details are set out in Part A of Schedule 2 {together the "UK
Compauies”, and [.ibertador and the UK Companies together being the "Transferors”); and

SCHLUMBERGER UK HOLDINGS LIMITED a private company limited by shares incosporated
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:
*Acconnting Effective Time" means 00:01 pm GMT on the Accounting Reference Date;

“Accomnting Reference Date” means t January 2019;

“Assets” means all of the assets of the Transferors as at the Effective Time;
*Companies House" means the Registrar of Companies in the United Kingdom;
“Consideration Shares” shall have the meaning ascribed 1o it in clause 2.6;

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repealed and codified by Directive 2017/1132/EU;

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

Netheriands;

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

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

"GMT" means Greenwich Mean Time;

"Independent Expert's Report™ means a report prepared by an indcpendent cxpest or
statutory suditor fo cvaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation 9 of the UK Regulations;

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

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

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

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

*Terms” means these terms of merger;

"UK Company Sharcholders™ 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 sharcholder of
any Merging Company prior to the date of the Pre-Merger Clearance Cowrt Hearings;

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

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

Merger by absorption

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

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

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

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

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

The shares in the capital of the Transferors shall be cancelled as a result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encurnbered with a
right of pledge or usufruct or sny other form of security other than as listed st column {(E) of
Part B of Schedule 2 and all issued shares in the share capital of the Transferors have been
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fully paid up. It is intended that the Merging Companies will take such steps as are required to
ensure that and security rights granted, including but not limited to the security listed at
column (E) of Part B of Schedule 2, will cither be 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 Transfecee following the Merger.

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

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

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

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 Dutch Regulations)

The Transferee

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

(b) According to the register of members of the Transfereo, the issied share capital of the
Teansferes is GBP 84,640,928 divided into 84,640,928 shares of GBP 1.00, fully paid

and held entirely by Schiumberger ple.
{c) As ut the date hereof, the members of the board of directors of the Transferce arc as
follows:
() David Marsh; and
(i)  Simon Smoker.
Libertador

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

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

(i) Eileen Hardell; and

(ii) Wim Emiel Alice Janssens.

The UK Companies
{a) The UK Companies' corporate details us 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 Transferce a5 their sole sharcholder as at the date of
thege Terms will issue one ordinery share to Schlumberger Plc, so that such
companies shall not be wholly-owned subsidiaries of the Transferee on the date of the
Pre-Merger Clearance Court Hearings. It is anticipated that there may also be further
changes to the share capital of the UK Companies prior 1o the date of the Pre-Merger
Clearance Court Hearings.

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

{Regulation 7(2)(b) and {(c) of the UK Regulations and Article 2:308 paragraph 3 jumcto
Article 2:3]2 paragraph 2(g) ond 2:326 paragraph 1(0), (e) and () of the Duach Reguiations)

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

As the Merger will for Dutch purposes be effected as a simplified merger carried out pursuant
Article 2:308 peragraph 3 taken with Article 2:31], paragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulations, no shares shall be allotted and no other consideration shall be paid
to its sole sharcholder Schiumberger ple in respect of transfer of the Assets and Liabilities 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
to receive compensation in cash for their shares in Libertador, and of the maximum aggregate
amount that can be paid as such compensation.

Participation in Profits, Rights or Restrictions attaching to Shares

(Regulation 7(2)(¢) and (g) of the UK Regulations and Article 2:308 paragraph 3 juncio
Article 2:326 paragraph 1(b} and (d) of the Dutch Regulations)

The rights attaching to the Consideration Shates shall be the same in all respects as those
attaching to the shares of the Transferee cumently held by Schlumberger ple. The
Consideration Shares shall have no special rights or restrictions attached to them. The
Consideration Shares will entitle the holders to pasticipate in the profits of the Transferee
from the Effective Time. None of the Transferors have issued shares without voting rights or
without & right to profits.
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Accounting Reference Date

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

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

Amounts or Beneflts granted to Independent Expert or Directors

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

No amounts or benefits will be granted, paid or given by the Merging Companies to any
mdependmmmmqmmm:mvmngmemofmmemmy
of the directors entrusted with the management and control over the Merging Companies or to
anyone ¢lse involved in the Merger.

Independent Expert's Report

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

Pursuant to Regulation 9(1){c) of the UK Regulations, there is no requirement to obtain an
Independent Expert's Report where every sharcholder of every Merging Company agrees that
such s report is not required. The UK Company Sharcholders snd Schlumberger plc, which
are or will be at the relovant time the shareholders of all of the Merging Companies in the UK,
have agreed to waive the requirement for an Independent Expert Report to be obtzined.

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

Articles of Association

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

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

The likely effects of the Merger for Employees and Participation Rights

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

As st the date of these Tesms, the Transferce bas ne 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 employee participation in force. No

works council, co-determined supervisory board or any cther employee represontation 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.
Evalusation of Asseis and Liabilities

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

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

Accounts

(Regulation 7(2)(1) of the UK Regwlations and Regwiation Article 2:333d(d) of the Duich
Regulations)

For the purposes of preparing these Terms:

{(m) the Transferec has used its annual sudited accounts for the year ending 31 December
2017; and

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

[{1)] draft annual accounts for the year ending 31 December 2017 where audited
accounts are required but are in the process of being finalised az at the date of
these Terms; or

(iii) unaudited accounts for the year ending 31 December 2017 where no sudit is
required.
Counseqnences 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 inteations with respect to the activities
{Article 2:308 paragraph 3 taken with 2:312 paragraph 2(k) of the Dutch Regulations)
The activitics of each of the Transferors (if any) will be continued by the Transferee.
The intended composition of the Board of Directors of the Tranaferee
(Article 2:308 paragraph 3 taken with 2:312 paragraph 2(e) of the Dutch Regulations)

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

i) David Marsh; and
(it) Simon Smolker,




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

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

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

The board of directors of each of the Merging Companies 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: Simoen Smoker
Director

A

Name: David Marsh ) M M

Director )



For and on behalf of LIBERTADOR HOLDINGS B.V.
Name: Eileea Hardel ) w M
)

Director

<
Name: Wim Emiel Alice Janssens E‘ ;_____.,:.\‘](5_.\/_\_35_"}?_. -

Director



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

oL nA
QAN

e

Narme: Simon Smoker
Director

R



For and on behalf of DATA MARINE SYSTEMS JLIMITED

N : David Marsh d {r
ame v ; M

Director

Name: Simon Smoker ) <€l S g )
Director ) -



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) M_ h‘L

Director )

Name: Simon Smoker
Director

S St



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W M

Director )

Name: Simon Smoker ) < \g\\_g_

Director )



For and on behalf of M-]1 SWACO (UK) LIMITED
Name: David Marsh )
Director ) OZA “L

Name: Simon Smoker ) Q;S:)&Q_- .
) B e

Director



For and on behaif of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ) M M

Director )

Name: Simon Smoker
Director

ot Nt



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director ) M w

Name: Simon Smoker ) L \
Director ) S&Ség- -~



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh
Director

Y et

Name: Patrice Hellouin de Cenival
Direetor

add St

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

Name: David Marsh } i At m';(

Director )

. — "“-
Name: Simon Smoker ; . (_::-'\%S\Q_,

Director



For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh ; z (’ M

Director

Name: Simon Smoker ; ,_(_:_,Ec;x":kcz_”

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Director M ) oA

Name: Simon Smoker ) . %_%"(:\\Q_

Director )



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

Name: David Marsh ) DC Lo ,{ n,.L.

Director )

Name: Simon Smoker ) S\)SQ ! ! C )

Director )



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

|
Name: David Marsh )
Director ) W M

Name: Simon Smoker } ,_QL%_Q .

Director )



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

AAA A

Name: David Marsh
Director

o St

Name: Si Smok ‘
ame: Simon Smoker ) SNSA e

Director



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

Se S

Nt



For and on behalf of SPT Greup Limited

Name: David Marsh
Director

St St

Name: Patrice Hellouin de Cenival
Director

Name: Simon Smoker
Directer

o e
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For and on behalf of WESTHILL REALISATIONS LIMITED
Name: David Marsh )
Director ) M ) MC-

Name: Simon Smoker
Director

<SS\

St Nt



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Direclor

N
X

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

C N

Name: Simon Smoker
Director

St Somet



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

S’ s

Name: Gwenola Jacqueline Stephanie Boyault )

Director ) 7
Name: Simon Smoker )
Director )

[Common Deaft Terms of Merger - Signatire pages)



For and on behalf of 3 D STABILISERS LIMITED
Name: David Marsh )
Director ) W W“

Name: Gwenotla Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) ¢ ’\&SL,
Director ) SRS -



For and on behalf of 3 STABILISERS LiMITED

Name: David Marsh
or

b d

Name: Gwenola Jacqueline Stephanic Boyaul }

Director )
Name: Simon Smoker )
Director )

{Commson Drgft Ferms o Merge: - Sigratire puges)



For snd on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS

Mark Roman Higging — Sigraturs Pages (Common Dralt Tarme of Mege])



For aud on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

CAIRNTOUL WELL BQUIPMENT SERVICES LIMITED - Coramon Draft Terms of Merger

{idark Higgiur sipnanere puges]
Schiumbarger-Private



For and on behalf of CATRNWELL MANAGEMENT SERVICES LTD

R

Name: MARK ROMAN HIGGINS )
Director )

CAIRNWELL MANAGEMENT SERVICES LTD - Commmon Draft Terms of Merger

{idark Higgins signatrs pages)
Schiumberger-Private



of CAMERON PRODUCTS LIMITED

Name: Mark i )

Name: Michael John St
Director

Nt Ve

(Mork Figgins signoture pager)
Schiumberger-Private



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Rormea Higgins
Direcier

Name: Michae] John Smart )
Divecter ) e

S Yt

[Comman Drugh Torams of Morger . Sgnovry pages}



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK RO HIGGINS )
Dirscter )

Mark Roman Higgins - Signeiue Pages



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) n ,l -
Director ) M

Name: Simon Smoker ) < 2 \
Director ) -



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS

Sl o

Park Roman Higgine — Signature Fages (Common Deal Terma of Merga}



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Waher McCloud ) g\éa C e’
)

Director

Name: Simon Smoker
Director

S

[Common Drgft Tarms of Merger - Signanry poges)



For and on behalf of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker H . )
Director ) \R\MQ .

Name: Simon Walter McCloud
Director

v g



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merges - Signature pages]



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

AL W

Name: David Marsh
Director

Name: Gwencla Jacqueline Stephanie Boyault )
Director )

MName: Simon Smoker
Director

S\

St S



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

Name: David Marsh ) ! ! t VJ;C

Director )

Name: Simon Smoker ) (‘\\\Q

Director )



For and on behajf of SEISMOGRAPH SERVICE (U.K) LIMITED
Name: David Marsh

Director ; M /Mé’

Name: Simon Smoker
Director

S Nt

sl o



For and on behalf of UNITED WIRE LIMITED

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

JUA 7



Forlndonbehﬂfoflmﬂ‘EDWmELMH'ED

Name: David Marsh )
Director )

A

Name: Robert Ian Thomson
Director

i

Name: Simon Smoker H
Director )

[Commen Drof Terms of Merger - Signonere pages)



For and on behalf of JISKOOT LIMITED

Name: Mark Romat Higgins
Dirsctor

S

Name: Michael John Smart )

Name: Mark Anthony Jiskoot

E

Pl Roman Hggins - Sighaiure Pages {Common Crah Tarms of Merge}
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Namc:MarkRomnHiuim
Dirsctor

Name: Michuel John Smart )
Dirzetor 3} M

Name: Mark Ji
Anthony Siskoot

e

N S

(MMMVW-MM-]



For and on behalf of JISKOOT LIMITED

Name; Mark Roman Higgins

o Sg?

Direeter

Name: Michsel John Smart )
Director )
Natne: Mark Anthony Jiskoot )
Directer )

|Commen Draft Terwes of Merger - Signatwre pages}



Company No 1686572 1 @

PRIVATE COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
SCHLUMBERGER UK HOLDINGS LIMITED

(adopted by special resolution passed on 371 October 2012)

West Sussex RH10 BLU




“‘3"

Nouns

10
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12
13
14
15
16
17
18
19

21
22

23
24
25
26

27
28
20

: PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
Exciusion of modsl articies

... Defifions and mterpretation

- .

Liability of members

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authonty
Members' resarve powsr
Directors may delegate
Committeos

DECISION-MAKING BY DIRECTORS
Directors to take decisions coliectively
Caliing a directors’ maebing
Participebon n dwactors’ mestings
Quorum for direciors’ mestings
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PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES

All shares 1o be fully paxd up
Powaers 1o ssue shares

INTERESTS IN SHARES
Company not bound by less thun absoluls nteresis

Share certificates .
Replacement share certificates .

TRANSFER AND TRANSMISSION OF SHARES
Share transfors
Trangmssion of sharss
Exarcme of transmittass’ nghts
Transmitiees bound by pnor nobices

CONSOLIDATION OR DIVISION OF SHARES
Shares reaulting from a sub-dmvsion
Prooedure for disposing of fractions of shares

OIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declanng dmvdends
Calculabon of dvidenda
Paymant of dvidends and ather destnbutions
No nterest on distnbutons
Unclumed distnbutions
Non-cash ckstnbutions
Waiver of destnbutions

CAPITALISATION OF PROATS

Authonty to capilalise and appropnabon of capitalised sums

PART 4
DECISION-MAKING BY MEMBERS
ORQANISATION OF GENERAL MEETINGS

Attendance and speakng st general meetings
Quorum for general meehngs

Chainng general mestings
mwwmmwmmmmm

Adjournment

VOTING AT GENERAL MEETINGS
Voling general
Emors and cksputes
Poll yotes
Procedure on a poll
Contant of proxy nobces
Delivery of proxy nobces
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Amendments to resolutions

APPLICATION OF RULES TO CLASS MEETINGS
Cianss meetings .

PART &
ADMINISTRATIVE ARRANGEMENTS
Means of communicaton to be used
Company seals
No nght to inspect accounts and other records
Provision for employees on cesaation of busmass
Authantcation of documents

DIRECTORS' INDEMNITY AND INSURANCE
indemnity
insurance
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PRIVATE COMPANY LINITED BY BHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED

(Company No 1686572)
(Adopled by special resolution passed on 31 Oclober 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

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

DEFINITIONS AND INTERPRETATION
Definltions

In the articles

“address”, in relahon to & communicabon made by slectrorsc means, includes any
number or address used for the purposes of that commurscation,

“alternate” or “siternate director” has the meanmg given in arbcle 27,
*appointor” has the meamng gven in aricle 27,
*articies” means the company’s articies of associabon,

“bankruptcy" includes ndwdual insolvency procesdings in a junsdicwon other than
England and Wales or Northem lreland winch have an effect smdar to that of

bankruptey,
*chainman® has the meaning grven i article 13,
“chairman of the meeting” has the msaning given i article 51,

"Companies Act 2006" means the Companies Act 2006 including any statutory re-
enactment or modiicabion from time to tme n force,

“Companiea Acts” means the Companies Acts (as detined m s2 Companes
Act 2008], in so far as they apply to the company,

“conflict of iInterest” has the meamng given in article 17,

*director” means a dwector of the company, and includes any person occupymng the
position of director, by whatever name called,

*distribution recipient” has the meanmng gven in article 43,
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“documemt” nchides, unless otherwise spacihed, any document sant or supphed n
olectromc form,

“eloctronic form™ has the meaning grven in 61188 Companes Act 2008,
“siectronic means” has the meaning given » 81168 Companies Act 2008,

*Jully paid®, in relation o a share, means that the nominal value and any premwum to
be pawd to tha company in respect of that share have bean pad to the company,

"hard copy form™ has ths meanmg given in 81168 Companes Act 2008,

“holder* mn relaton to shares means the person whose name i3 enterad n the
register of members as the hoider of the shares,

“Instrument”™ means a document in hard copy form,
"member” has the meamng given in 5112 Compeames Acl 2006,

“ordinary resolution” has the meaning gven in 5282 Companies Act 2008,

*pald” meana paxd or crediied as pad,

*participats®, In relation to a directors’ meeting, has tha msaning grven in article 10,
*permitted cause” has the meaning grven m article 19,

“praxy notice” has the mearnng grven in article 58,

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

*qualitying person” has the meaning grven in 8318 Compames Act 2006,
‘shares” means sharea in the company,

*signad®, in relation to anything i elactronic form, includes authenhcation n such
manner as the directors may decidea,

“special resolution” has the meaning given i1 283 Compames Acl 2008,
"subsidiary” has the meaning grven in 81159 Compames Act 2006,

"transmittes” means a person enttled to a shars by reason of the death or
bankruptcy of a member or atherwse by operation of law, and

“writton” or "writing” means the representation or reproducion of words, symbols
or other mformation 1 a visible form by any method or combmnation of mesthods,
whether sent or supphad in slectronic form of othewise
Companles Act 2006 definitions

Unless stated otherwise, other words or exprassions contained in the articles bear
ths same meaning as m the Comparves Act 2006
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LIABILITY OF MEMBERS

The kabilty of the members 18 inited to the amount, i any, unpaid on the shares
held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY
Subject to the arbicles, the dwoclors are responsihble for the management of the
company's busness, for which purpose they may exercise all the powers of the
company
MEMBERS' RESERVE POWER
Members' directions

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

Validity of directors’ prior actions

No such special resokition invahdates anything which the direciors have done before
the pasang of the resolution

DIRECTORS MAY DELEGATE
Scope of delegation

Subject o the aricies, the dwectors may delegate any of the powers which are
confemred on them under the arbcles

(a) to such parson or to such committee (consisting of one of more direciors),
{b) by such means (including by power of attomey),

()  tosuchan extent,

()  in relation to such matters or tesmtones, and

{®) on such terms and condions,

as they decide

Further delegetion

If the direciors 90 specly, any delegaton may authonse further delegaton of the
directors’ powsrs by any person to whom they are delegatad

Revocation and alterstion of delegated power
The directors may revoke any delegation in whole or part, or alter s terms and
conddons
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COMMITTEES

Committes procedures

Committees to which the direciors delegate any of their powers must folow
procedures wihich are basad as far as they are appiicable on thosa prowsions of the
articles wiuch govemn the taking of decisions by dwectors
Directors' pawer to make procedural rules

The direciors may make rules of procedure for all or any commiltees, which prevail
over rulas derved from the arlicles § they are not consistent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the diwectors may be ken
(a)  atadirectors’ mestng, or
(b) mthe form of a direciors’ writen rasolution,
but, if tha company only has ons dvecior and no provison of the artcies raquires i 10
have more than one dwector, the director may take docsions without regard to any
provsions of the aricles refating to direclors’ decison malang
CALLING A DIRECTORS' MEETING
Powaer to call directors’ maatings

Any dwecior may vall a direciors' meetmg by gvng notice of the meeting to the
direclors or by authonsing the company secretary (f any) to give that nobce

Contents of notice

Nolice of any dwectors' mesting must ndicate
{a) ns proposad date and tme,

(b) where it is o take place, and

(c) o s anhcipated that dyeciors participang i the meeting will not be m the
same piace, how it 18 propased that they should communicate with sach other

dunng the maeating
Notice to sach director

Notice of a directors’ meeting must be given to sach director, but nead not be in
wrnhng

Walver of sntitiemant to notice

Notce of a dwectors' meehing nesd not be gven 1o
enttiement to nohce of that maetng, by gaang nobce fo that effect to the company
4
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before, oh or after the date on which the mesting 5 held  Where the nobice 18 given
after the mestmg has been heid, that does not affect the vakdity of the meeting, or of
any business conducted at

PARTICIPATION IN DIRECTORS' MEETINGS

Participation condiions

Subject to the articles, diwectors particpate in a directors' meeting, or part of a
dwectors’ meeting, when

(a) the mesting hag been called and takes place in accordance with the arhiolss,
and

(b} they can sach commumcats to the othars any miormation or opinions they
have on any particular item of the business of the meeting

irrelevant matters

In determining whether dsectors are pasticipating sn a drectors’ meetng, # is
imelevant where any direcior 1s or how they communicate with each other

Deciding on place of mesting

K all the directors parkcipating in & meetng are not n the same place, they may
dacxde that the mestng . to be treated as taking place wherever any of them ia

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a directors’ meeting, unlees a quorum is paricipabng, ne proposal s to be voted
on, axcept & proposal o call another mesting

Flxing of quorom

The quorum for dmectors’ meetings may be fixed from sme to ime by a decision of
the dweciors and uniess otherwise fixed 4 18 two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM

Application

This arkcie apphes where the tolal number of cireciors for the time beng s less than
the quorum for directors’ meetings

Action if ane director

if there 18 only one director, that director may appoint sufhoient cerectors to make up a
quorum or call a ganeral meating to do so

Action it more than one director
if there 15 more than one director
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{a) a directors’ meetng may take place, i it s called in accordance with the
articles and at lsast two dwectors paricpate in it, wth & view 1o appointing
suthiciend directors 1o make up 8 quorum or caling a general mesting o do so,
and

(b) o a drectors’ meshng & called but only one dwecior attends at the apponted
date and time to parbcpate in it, that dreclor may appoint sufficient derectors
{0 make up a guorum or call & general meeting to do so

CHAIRING OF DIRECTORS' MEETINGS

Appointment of chairman

The direciors may appont a drector to charr thew mestings

Appointad person called chalmmnan

The person so apponted for the time being s known as the chairman

Termination of chalrrman's appointment

The direciors may terrrunate the charman's appontment at any tme

Alternative chairman

if the chairman ¥ not parbcpaing in a dweclons’ mesting within 10 minutes of the

bme at winch & was o starl, the particpating direciors must appoint one of

themselves lo chair ¢

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Decislons st dirsctors' mestings

Subtect to the arkcles, a decsion s teken at a directors’ mseting by a majonty of the
votes of the partcipating directors

Number ol votes

Subject to the aticles, sach drector parbeipateyy i a directors’ mesting has one
vote

CASTING VOTE
Chalrman's casting vote

if tha numbers of voles for and agansi a proposal are squal, the chaman or other
dwector chainng the mesimg has a casting vote

Exception

But articie 151 does nol apply , in accordance with the articles, the chairmen or
other dwector churnng the mesting 13 not 10 ba counted as parhcpabng in the
decision-making process for quOrum or voing purpossi
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A diractor who 18 also en alternate director has an addiional vole on behall of each
appomnior who 18

{a) not participating i a cirectors’ meeling, and

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

Directors’ power to authorise conflicts of Interest

The dwectors may, in accordance with this articie, authonse a malter proposed 1o

them wiwch would,  not authonsed, involve a breach by a director of his or her duty
under $175 Companes Act 2006 to avoid a situahon in winch he or she has, or can

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

interpreiation

A reference m the articles to a "conflict of interest” includes a conflict of interest
and duty and & conflict of dutes

Authorisation In accordance with Companies Act 2000

An authonsabion relerred to i arlicle 17 1 18 effective only ff 1! s given in accordance
wiih the requrements of the Companies Act 2008

Authorisation by writen resolution

in the case of an authansation grven by resolution i wnbng

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

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

question and any other director who has a direct of mdwect mnterest in the
matter beng authonised) must be nat jess than the number required to form a

quorum
Directors may prescribe terms of authorisation
The dactors may

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

{b) vary the terms or durabon of such an authonsabon (including any himts or
conckbons smposed on it) or revoke i

Examples of terms of authorisation
Any terms, kmiis or condiions impesed by the directors in respect of their

authonsation of a director's confiict of mterest or possible conflict of interest (whether
given pursuamnt to arbicie 17 1 or otharwise) may prowvide that
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{a) # the relevant dwactor has {other than through lve or her pogiton as direciar)
formation i relaton to the relevant matter 1n respect of which he or she
owes a duty of conhidentakty to another person, ha or she is not obhged to
disclose that information to the company or to use or apply it in perfommng tus
or har dutas as a dwector,

{b) the direclor i5 to be excluded from discussions n relation fo the relevant
malter whether al a mestng of the directors or any committes of dwectors or
othsrwres,

{c) the director is not to be gven any documents or other mfonmabon n relation
to the relevant maslter, and

{d) the director may or may not vole {or may of may not be countad n the
quorum) st & meestng of the directors or any commdies of direciors 1n relaton
to any resolution relating to the relevant matter

No infringemant of duty

A dsrecior does not infrnge any duty which he or she owes to the company by wirtue
of 8171 to 177 Companies Act 2008 « that direclor acts in accordance with such
terms, kmits and conditions (if any) as the directors iImpose In respect of therr
authonsaton of that director's confiict of interest or poesible confict of nteres!
(whether given pursuant to article 17 1 or otherwise)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Directors permitied 10 retain benefits from situstional conflicts

A direcior is not required, by reason of being a director (or because of the iduciary
ralationship satablished by reason of beng a director), to account o the company for
any remuneration or other bensfit which he or she dernves from or n connecton with
a relationshup invoiving & confiict of intarest or possible conflict of intersat which has
been authonsed by the directors (whether pursuant to articie 17 1 of otherwise) or by
the company in general meeling {subyect 1n each case to any terms, mits or
condibons attaching to that authonsation)

Directors parmiited to retain benefite from transactional conflicts

if a dirsctor has disclosed to the dwectors the nature and exient of s or her interest
(tommmmqwedbyMCommuAdaooe)hoammmlmqwm by
reason of being a director (or because of the hiducery relationshp ssiabished
mmdhungadm).wmﬂbhwnmyl«mmmmwoﬂm
beanefit which he or she denves from or in connecion with

(a) bemng a party to, or otharmse interested in, any transachon or arrangement
with the company or m which the company is interested or a body corporate
in which the company s mnterested,

{b) actng (othervase than as auditor) alons of through his or her organisation in a
professional capacty for the company (and that dwecior or tus or her
ongansation s enitied to remunemabon for professionsl semvces as if they
were not a dweclor), or




183

184

10
181

182

193

{c) beng a director or other officer of, or employad by, or otherwmse mierested in,
the company's subsidianes or any other body corporate m which the compeny
s interested

No bresch of statutory duty not to socept benefits from third parties

A director’s recespt of any remunanation or othsr beneft referred to tn artcles 18 1 or
zzzwmmmmmtmmmdhammmmamcmmm

Transaction not liable to be avoxied

A transachon or srrangemnent referred to in articles 18 1 or 18 2 8 not kebie to be
avoided an the ground of any remuneration, benefit or interest referred o those

MEETINGS AND CONFLICTS OF INTEREST
Participstion of interested directors

if a direciors' mestng, or part of a directors’ mesting, 18 concerned with an actual or
proposed transaction or arrangement with the company i which a director is
interested then

(a) provided the director has declared the nature and axtent of his or her interest
fo the other direciors 10 the sxtent required by the Companies Act 2008, and

{b) subject to the terms snposed by any authonsabion gven by the dwectors
{whether pursuant 1o article 17 1 or ctherwise) or by the company in general
mesbng

that chrector i1s {0 be counted as parhcipating in that mesting, or part of a mesting, for
quorum purposes and he or she may voie at that meeting or part of a meeting

interpretation
For the purposss of this article

(a) an micrest of a person who s, for any purpose of the Companes Act 2008,
"connected with® (within the meaning of s252 Companies Act 2006) a
dwactor 1s to be treated as an interest of the dwecior, and

{b) . relation to an altemate director, an interest of is or her appomtor 1s to be
freated as an misrest of the alternate drector mthowt prejudics 1o any interest
which the aitemate dwector has otherwise and wathout prejudice to hig or her
abiity to vots n relabon to that transaction or arrangement on behaX of
another appontor who does not have such an mnterest

Chalrman's rutings

Subyect to aricle 19 4, If a queston anses at a meeimg of the directors or of &
committen of directors as 10 the nght of a director to participate n the meeting (or
part of the meetmg) for voting or quorum purposas, the question may, before the
conclusion of the meeting, be referred lo the chairman whose rubng in relabon o any
direcior other than the chaxman 1s 1o be fina! and conclusive
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Questions regarding the chalrman

i any question as to the nght to participate in the mseting (or part of the meeting)
anses in respect of the chawman, the question is to be decided by a decision of the
dwectors al that mestng, for whuch purpoaa the chawman 13 not counted as
particapating m the meeting (or that part of the meeting) for voting or quonum
purposes

Directors voting on appoiniments

It ¢ 13 proposed to sppoint two or more directors to offices or smployments wath the
company of with any body corporate in which the company s intarested or to fix or
vary the terme of those appointments, tha proposails must be dwvided and conswdersd
in relaton 1o each chrecior separately In thal case, sach of those directors (f not
preciuded from vobng for ancther reason) may vole (and be counted in the quorum)
in respect of each resolution except the resclution wivuch relates to that director
PROPOSING DIRECTORS' WRITTEN RESBOLUTIONS

Proposal by a director

Any director may proposs a directors’ wniten resolution
Propossl by the company secoretary

The company secretary (if any) must propose a directors’ written resolution if a
director so requests

Method of proposing

A directors’ written resolution is propesed by giving notice of the proposed resolubon
to the directors

Content of notice

Notice of a proposed directors’ wniten resolubon must indicate

(a)  the proposed resciution, and

(b) the tyme by which H 18 proposed that the directors shouid adopt £
Written notice to sach director

Nolice of a proposed dwectors' written resolution must bs gwven in wibing to each
director

Adoption process

Any dacsion which a person giving notice of & proposed directors’ witien resolubion
takes regarding the process of adopting that resolution must be taken reasonably in

good farth

10
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ADOPTION OF DIRECTORS' WRITTEN REGOLUTIONS

When written resolution adopted
A proposed dereciors’ wntten resolution & adopisd when all the directors who would

have been entitied t0 vols on the reeciubon at a dreciorns’ meetng have signed one
or more copies of it, but only if those directors would have formed a quorum at such a

meetng
immateriality of signing time

It & anmatenal whether any diwector signs the resolution before or after the time by
which the notice propoeed that it should be sdopted

How resciution to be treated

Once a dweclors' wniten resoluton has been adopted, t must be treated as i t had
besn a decision taken at a dectors’ meeting in accordance with the arhcies

Reocord of directors’ writien resoiutions
Tha chrectars or the company secretary (if any) must ansure that the company keeps

a record, in writmg, of all directors’ written resolutions for at least 10 years from the
date of their adoption

IMRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the articles, the direciors may make any rule which they think it about how
they take decisions, and about how such rules are 10 be recorded or commumcated
to dwectors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS
How director appolnted

Any person who is wiling 10 act as a director, and i permitied by law to do 0, may
be appointed o be a dwecior

(a) by orcinary resolution, or

(b) by adecision of the diwectors, or

{(c) by nobce in wriing made nn accordance with article 24 3

How director appointed if no members or cirectors

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

no
direciors, the personal representatives of the last member to have died have the
nght, by notice in wnbing, to appoint a person to be a director.
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interpretation

For the purposes ol articie232, wheretwo of more shareholders de n
circumatances rendenng it uncestain who was the last ic de, a younger shareholdar
s deemed to have sunaved an older sharsholkdes

TERMINATION OF DIRECTOR'S APPOINTMENT
When director's appointment terminates automatically
A person ceases to be a dwector as soon as

(a) that parson ceases o be a dwector by wwiue of any prowsion of the
Companies Act 2006 or 15 protubited from being a dwector by law,

(b) & bankruptcy order s made agaunst thal person,

{c) a composition s made with that person's creditors genarally n satistaction of
that psrson'a debls,

(d) & registorsd medical practtioner who 13 trealing that psrson gves a wntten
opinion 1o the company siating that that person has become physically or
menlally incapable of acting as a director and may remamn so for more than
three monthe,

{o) by reason of that person's menial health, a cowt makes an order which
wholly or partly prevents that person from personally exercising any powers
or nghts wiuch that person would othermse have,

({f) nobfication 1s recened by the company from the director that the director s
resigning from office, and the resignation has taken effect n accordance with
its terms, or

(g} ihat person and their alternate (if any) 1s absent irom meetings of the directors
{or six successve months without the permussion of the directors

Company's powsr to sppoint and remove direclors

The company In general meebng may appoint any person to be a dwecior or remove
any director from office

Majority holder's power to appoint and ramove directors

The holder of at ieast 75% of the lotal vohng nghts of all members who have the nght
fo vote at a general meeting may by notice 1n writing lo the company signed by that
holder appoini any person 1o be a director or remove any dwector from office

Effect on service contract

Any removal of a direcior pursuant to articles 24 2 or 24 3 15 without prejudice to any

cluim the diractor may hava for damages for breach of any service contract betwean
that chrector and the company

12
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DIRECTORS' REMUNERATION

Directors’ services

Dwectors may perform any services for the company thal the directors decwde
Remuneration for seivices

Dwreciors are enttied to such remuneration as the directors decide

{a) for thew ssrwicss to the company as directors, and

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

Form of remuneration and other arrangements

Subject to the articies, a director's remunaralion may take any form
Accrusl of remuneration

Unless the dwectors decide otherwise, direclors’ remuneration accrues from day o
day

Ponsions, gratulties and Insurance
The diwectors may make any amangements m connection with the paymant of a

pension, allowance or gratutty, or any death, sickness or disabidty benefits, or for or
towards meurance to or in respect of any diactor or former dwector who 8 or was at

any tme i the employment or service of the company or any of the company’s
subsichanes or any other body corporats m winch the company s nterested or any of
their respectve predecessons i business and that person’s family and dependants
DIRECTORS' EXPENSES

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

{a) mestngs of directors or commutiees of directors,

() general meeimgs, or

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

or otherwiss 1n connechon with the axerciee of thew powers and the thischarge of their
respansibikbes in relation to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appoirtment of sliernates

Any director (the “appointor”) may appoint as an akernate any other director, or any
other person appraved by resolution of the directors, 1o
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(a) exercise that director's powers, and
(b)  camy out that chrector's responsibiites,

w relatron to the taking of decisions by the diwectors in the absence of the allemate’s
apponior

Method of appointing or removing an alternate

Any appointment or removal of an altemnate musi be effected by notice In writing to

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

directors

Notice requirements

The nobce must

(a) dantily the person lo ba appainiad or rernovad as an alternate, and

(b} m the case of a notice of appontment, contain a statement sgned by the
proposad alternate that tha proposed altemnate s wiling to act as the aliemate
of the director gmng the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternate directors

An allemale dyrector has the same nghis, In relaton o a direciors’ meetng or
directors’ wntien resolution, as the altemate’s appontor

Status and rasponsibitites of siternate directors

Excepl as the arlicles specify otherwise, alternate directors are

(@) deemad for all purposes to be directors,

{b) lImble for therr own acts and omssions,

{c) subject to the same resinchons as thewr appointors,

(d} notdesmed to be agents of or for thew appointors, and

{e) mwbemmwunmnybmememniﬂﬁywe

Directors’ mestings end written resolutions

A person who is an alternate director but not a director

{a) may be counted a3 parbcipating lor the purposes of determmining whether a
:::rwuupuhcpnng(bmwmhatpmm‘uppmmrnnmmm).

{b)  may mgn a watten resciubon (but only d it is not signed or (o be signed by thal
perscoit's appotniorn)

4
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No alternate may be counted as more than one director for such purposes
Remuneralion

An aiternate diwecior 1s not entitied to receive any remuneration from the company for
serving as an altemate director except for that part of the alternate’s appontor's
remuneration as the appontor may derect by notice in wiing made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An attornate director’s appomntment as an alternate ferminates.

(a) when the alternate’s appointor revokes the appowiment by notice to the
omymmgmmwhmlsbtﬂnm.

{b) on the occurrence n relation to the altemate of any event whuch, if it occurred
in relation to the altemate’s appomtor, would resutt i the termmination of the
apponior's appoiniment as a dwaclor,

(c) on the death of the akemaie's appomntor, or
{d}  when the alternate's appointor's appontment as a director terminates

SHARES AND DISTRIBUTIONS
ISSUE OF SHARES

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

No share 8 to be wmsued for less than the apgregate of its nommnal value and any
premmium 1o be paxd to the company n considerabon for ite issue

Excaption

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

POWERS TO ISSUE SHARES

Power, rights and resinctions
Mhhmm.wmmmbhmmmbm aostng
share, the company may esue shares with such nghts or resinchons as may
decided by ordnary resolution (or, faling such a decsion, as the dwactors,
decide)

Directors' power to aliot shares

All new shares ara under the control of the directors who may aliot and dispose of or
grani optons over them lo any persons, and on any terms and m any manner, as the
chrectors decxie

Ez
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Directors’ power to aliot shares when only one class of shares

550 Companes Act 2006 apphkes to the company while tt only has ons class of
shares

Exclusion of pre-emption rights

88561 and 562 Companiss Act 2008 do not apply io any allotment by the company of
SRty secunbes

Redeemable shares
The company may ssue shares which are to be redesmed, or are hable 10 be
recdesmed at the option of the company of the holder The directors may decide the

terms, conthhons and manner of redemplon of any of those shares and must do so
before the shares are aliotted

Variation of rights

The following events do not consttute & vanation of tha nghts attached 1o any class
or classes of shares unless the terms of msus of that class or those classes
axprassly provide otherwise or unises the provisions of the aricies ars not jollowed

(/)  the isaue of shares of any class in addibon io ehares of that class previously
Bsaved, or

(b} the creation or 13sue of sharss of a different class to that class (in the case
whera thers 15 only one class of shates ih issus) of 10 thoss classes (in any
case where there are more than one class of shares i issue) which rank
aqually with or behind that ciass or thasa classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as raquired by law and even when the company has hobce, no person 18 1o

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

otharwise raquired by law or the articlas, the company 1s not in any way bound by or
may not recogrise any misrest n a share other than the holder's absokute ownersiwp

of it and all the nghts attaching to o

SHARE CERTIFICATES

Obligation to isaus share certificates

The company must iesue sach member, free of charge, with one or mare certficales
in respect of the shares winch that member hoids

Conment of certificates

Every certhcate must specify

(a) = respact of how many shares, of what class, i 18 1ssued,
{b)  the nominal vaiue of those shares,

18




(¢) thatthe shares are fully paxt up, and

(d) anydisingushmg numbers aseigned o them

Caertificate may only cover one class of shares

No cerificale may be issuad in respect of sharee of more than one ciass
Only one certificate for joint holders

oﬁ‘mmﬂnnmepemnmmamm.m&memwmbawedmm
it

Execution of cerlificates

Certihcates must

(a) have affixed to them the company’s common ssel, or

(b) be ptherwise exacuted in acoordance with the Comparwes Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

it & ceruhcate :ssued in respect ol a membar's shares

(a) damaged or delaced, or

{(b) sad to be ost, alolen or destroyed,

that member 16 enitied to be ssued with a replacement certificale i respect of the
same shares

Consequentisl rights and obligations
A member exercising the nght 1o be 1ssusd with a replacement certhicate

(n)  may at the same tme exarcise the nght to be wsued with a single certificate
or ssparate certificates,

(b} must retum tha cerificate which i1s to be replacsd to the company d i s
damaged or defaced, and

{c)  must comply with such conditions as to evidence, indemnaty and the payment
of a reasonable fee as the directora decide

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers
Shares may ba transferred by means of an instrument of transéer In any usual form or
any other form approved by the direciors, which 8 executed by or on beha!f of the
transieror
No fee

No tee may be charged {or regeienng any instrument of iransfer or other document
relating to or affectng the titie to any share

Retantion of share transiers
The company may retain any mstrument of transier which s regisiered
When transferor ceases to hold a share

The transieror remains the holder of a share unhl the ransferes’s name 15 entered 1n
the register of members ss holder of #t

Directors' power to refuse transfers

The directors may refuse 1o ragester the tranafer of a share for any reason ncluding
#

(a) the transler 13 not lodged at the company's registarad office or such other
place as the directors have appointed,

(b) the transier 1= not accompanwed by the certficate for the shares to which it
relatas, and such other evidence as the dwectors may reasonably requirs 10
show the transferor's nght to make the ransier or the nght of someone other
than the transferor to make the transfer on the transferor's behall,

(c)  thetransfer is in reepoct of more than one class of share, or

{d) the tranafer 1s n favour of more than four transferses

Return of transfer Instrument

If the dwectors refuse {o reguier the fransfer of a share, the matrument of transter

must be retumaed to the transferae with the nolice of refusal uniess they suspect that

the proposed transfer may be fraudutent

TRANSMISSION OF SHARES

Tranemities's title to shares

if tile 10 & share pawess 10 a transmdtee, the company may only recogmse the
transmitieg as having any titie 10 that share

18
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No releass from limblilties

Notlung n the artoles relsasas the ssiate of a docsased member from any labiity in
vespect of a share solely or jointly held by that member

Transmittee's rights

A transmittee who produces such evidence of entitiement 10 shares as the directore
may properly require

{a) may, subject o the aticles, choose erther to become the holder of those
shares or 10 have them transfermad 10 ancther person; and

(b) subsect 1o the articies, and pending any transfer of the sharss to another
person, has the same nghts as the holder had

When certain rights may be exercised

But transmittees do not have the nghi to attend or vole at a general meelng, or
agree to & proposed wnitten resolubion, in respect of shares to wiuch they are enttled,
by reason of the holder's death or bankrupicy ot otherwise, uniess they bacome the
holders of those shares

Directors may give notics to tranemities

The direciors may

(a) atany time grve nolice requinng a transmuties to chooss ether to become the
holder of a shave or ic have # transferred to another parson, and

(b)  (f the transmities has not comphed with the noboe withs 50 days siarbng on
the day after it 18 gven or such longer penod as the dwrectors may decide)
wthhold payment of all dvxdends or other money payabie in respect of the
share until the requirements of the nobice have besn compbed with

EXERCISE OF TRANSMITTEES' RIGHTS

How transmittes becomas a sharehoider

Transmitiess who wish to become the hoiders of shares to which they have bascome
enbtied must notly the company in writing of that wish

How transmiites transfers a share

¥ the tranamites wshes 10 have a share transierred to ancther person, the
tranamittes must axecule an nstrument of transfer in respect of A

Effect of transfer executed by a transmittes
Any transfer made of executed under this arlicle s to be treated as d it were made or

executed by the person from whom the tranenmwitse has denived nghts in respect of
the share, and as ff the event which gave rse to the transmisson had not occurred

19
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TRANSMITTEES BOUND BY PRIOR NOTICES

H a notce 15 given to a member in respect of shares and a transmittee 13 entiiled to

those shares, the transmittss 18 bound by the notice i t was giwven 1o the member

before the transmittee’s name has been entersd in the regisisr of members
CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any resolution authonging the company 1o sub-dwvida s shares or any of them may

determme that, as bstween the shares resuiing from the sub-dmision, any of them

may have any prefersnce or advantage of bs subject 10 any resinchon &s compared

wath the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

This article apphies where

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

{b} as a regult, members ara entiied to fractons of sheres

Directors' powers

The direciors may

(8) sell the shares representing the lractions to any person including the
company {or the best pnce reasonably obtanable,

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

(c}  dminbute the net proceads of sale in due proportion among the hoiders of the
shares

Distribution to a charity

Where any holder's enttiement ta a porhion of the procesds of sale amounts to less
than a munimum figure decided by the directors, that member's porbon may be
destnbuted to an organisation which 18 & chanty for the purposas of the law of
England and Wales, Scofand or Northem Ireland

Transteres's obligations

The person to whom the shases are transiemmed 6 not obiiged to ensure that any
purchase money i3 receved by the person enlitied to the relevant frachans

Irraguisribes

The transiores's titie to the shares s not affected by sny iregulanty in or mwaikdidy of
the process lsadmnyg fo ther sale
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DIVIDENDS AND OTHER DISTRIBUTIONS

PROCEDURE FOR DECLARING DIVIDENDS
Power tc declare or pay dividends

mwmaywmmmmmmdmmay
decuds to pay itenm drvdands

Dirsctora’ recommendation as to amount

A dwvidend must not be daclared unlese the direciors have mades a recommendabon
;ahlhamount Such a divdend must not exceed the smount ecommendaed by the
rectore

Shareholders' rights

No dwvidend may be declared or pmd uniess #f 18 n socordance with membery’
respechve nghts

Basis of calculsting dividends
Uniess the members’ resolution to declare or directors' decision to pay a divdend, or

the terms on which shares are issued, specily otherwss, R must be pad by refersnce
to each member's hoidmg of shares on the date of the resolution or decision to

daclare or pay t

Payment of interim dividends

i the company's share capiial is dewded into defferondt classes, no mtenm davidend
may be pad on shares camryng deferred or non-preferred nghts f, at the tme of
payment, any prelerential dvidend 8 1n arrear

Fixed rate dividends

The ciraciors may pay at mtervals any dwidend payable at a fixed rate of it appears to
them that the profis avalable for dwinbution justfy the payment

Entitiement to a dividend

The parson entifled to any dividend 1 the holder of the shere on the date decsded by
(a) the resolubon declanng the dwidend m reapact of that share, or

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

Directors' jiubiiity

It the directors act ;n good faith, they do not mcur any llabity 1o the holders of shares

confernng preferred nghts for any loss they may incur by the lawful payment of an
mianm dmdend on shares with deferred or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

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

(a) deciared and pard according fo the amounts paxi up on the shares on which
the dividend 19 paxd, and

(b) apportioned and paxd proportionately 1o the amounts paid up on the shares
during any porhon or portions of tha penod i respect of which the dmdend s
paxt

Ranking for dividends

W any share 18 1ssued on terrns prowding that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly

No account taken of sdvanced peyments

For the purposes of caloulating dwmdends, no account i1s to be 1aken of any amount
which has been paxd up on a share in advance ol the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of payment

Where a dividend or other sum whuch 18 a dstnbution 18 payable in respect of a
shars, t must be pard by one or more of the followming maans

(8) transfer to a bank or bulding society account specthed by the distribution
recipient either in wribng or as the directors may otherwise decide,

(b)  sending a cheque made payable to the dwtnbution recypent by post

{» to the detnbution recyent al the distnbution recipient's regestered
address {f the disinbution reciprent is a holder of the shars}, or

(h) (0 any other casg) 1o an adkdress specihed by the distnbution recient
either in witng or &9 the dwactors may otherwee decide,

{c) senciing a cheque made payable to such person by post to that person at
such address as the detnbution reapiant has specified ether in witing or as
the directors may otharwise decide, of

{d) any other means of payment as the dwoctors agree with the disinbution
recipient either In wntng or by such other means as the directors decxde

Definition of "distribution reciplent”

in the aricles, “distribution reciplent” means, in respact of a share n raspect of
which a dvidend or other sum s payable




(a) the hoider of the share,

(b) o the share has two or more joint hoiders, whichever of them 18 named firat n
the ragsier of membaears, or

(c) o the holder 15 no longer enttled to the share by reason of death or
bankrupioy, or ctherwsse by operation of law, the tranamitiee

NO INTEREST ON DISTRIBUTIONS

The company may nol pay mterest on any dwvidend or other sumn payable n respect
of a share uniess otherwse pronded by

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

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

UNCLAIMED DISTRIBUTIONS

Use of unclaimed distributions

Al dmdends or other sums wiich are

{2)  payabie in respect of shares, and

{b)  unclaned after having been deciared or become payabie,

may be invesied or othermise made use of by the draciors for the benefit of the
compeny unts claimed

Company not a trustee

The payment of such a dnvidend or other sum into a separate accourd does not make
the company a trusiee n respect of it

Forfsiture of uncimmed distnbutions
/]

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

(b) the distnbution recywent has not claumed &,

the distnbution recipient 8 no fonger entiled %o that dadend or other sum and i
ceases to remain owng by the company

NON-CASH DISTRIBUTIONS
Powsr to make non-cash distributions

Subject to the tarms of issue of a share, the company may, by ordinary resoluon on
the recommendation of the diweciors, decide to pay all or part of a dividend or other
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dsinbuton payable in reapect of the share by transtemng non-cash assets of
equivalent vatue (Including shares or other sscunes m any company)

Directors’ powers 1o make arrangements

For the purposes of paying a non-cash dstribution, the diectors may make whatever
arrangaments they think ft, mciudng, where any difficulty anses regarding the
disinbubion

(a) fuang the value of any assets,

(b) paying cash to any disinbution recipient on the basis of that value to adust

the nghis of recipents, and
(c) vesting any asseis in trustees
WAIVER OF DISTRIBUTIONS

Distibution recipients may wawve their sntitiement (o a dvidend or other destnbubon
payable 1n respect of a share by gvmng the company nobee in wnhing to that effect
But

(a} the share has more than one hoider, or

{b)  more than one person 1s enbtied o the ghare, whethar by reason of the death
or bankrupicy of one or mors joint holders, or otherwee,

the notice s not effective uniess i1 13 axpressed to be given, and mgned, by all the
hoiders or peraons otherwiae entitied 10 the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Dirsctors’ capitalisation and sappropriation powers

Subject to the articles, the directors may, § they are so authonsad by an ordinary
resolution

(a) decde to capialies any profits of the company (whether or not they are
available for distnbution) which are nol requared for payng a preferental
dvidend, or any sum standing to the cradt of the company's share premeum
account or capial redemption reserve, and

{b) appropnate any sum which they 50 decide 1 capiabss (a “capitalised sum™)
to the persons who would have been antitied to R if it were disinbuted by way
of dwmdend (the "persons sntitied”} and in the same proportions

Basis of application

Capitaksed sums must be applied

(a) on behalf of the parsons entitied, and

(b) inthe same proportions as a dvidend would have besn distnbiked to them
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New shares

Any capitaksed sum may be apphed n payng up new shares of a nominal amount
oqual to the capetaiised sum which are then allotied credted as fully paxd to the
persons snitied or as they may dwect

New debentures

A capialmed sum which has been appropnated from profits avesable for chatbution
may be apphed n payng up new debentures of the company which are then allotted
crodited as fully paxi to the persons entitled or as they may dwect

Directors’ supplomentary powers
Subject to the arcles, the directors may

(a) apply capassed sums i accordance with article 48 3 and 48 4 partly n one
way and paitly in another,

(b) make such arrangemenis as they think ft to deal with shares or debentures
becoming destnbuiable in fractions under tiue article (nckxing the ssumg of
frachonal certsicates or the making of cash payments), and

{c) authonse any person 10 snier into an agreemant with the company on behalf
of all the persons enbtied which is binding on them n respect of the allotment
of shares and debenturss to them under thes arhcle

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Abllity to sxercise a spasking right
A person )s able 10 exsrcise the nght to speak &t a general meeting when that person

s n a positon 1o communcate 10 all those attending the meebng, dunng the
meeting, any miormation or opinions which that person hae on the business of the

meetng
Abillity to axercise a voiing right
A person 18 abls 1o axercise the nght 1o vote at & gsneral meetng when

{a) that person: 18 able 1o vote, dunng the mesng, on resolutons put 1o the vote
at the meeting, and

(b) that person's vote can be taken into account in determining whether or not
those resolutions are passed at the same hme as the votes of all the other
persons atiending the meeting

Divectors’ powsr 1o make srrangements

The direciors may make whatever smangements they consider appropnate fo snable
those attending a general meehing to exarcise ther nghis 1o speak or vote at ol
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immateriality of sttending st ditferent places

in delermining attendance at a general meebing, ! & inmatonal whether any twe or
more members attending it are in the same place as sach olher

Attendance when st different places

Two or mote persons who are nat in the sama place as each cther atiend a gsneral
meehng ¥ therr circumstances are such that ¥ they have (or were to have) nights to
speak and vole at that mesting, they are (or would be) able o exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appomiment of tha chasman of the mesting 15 to be
transacted at a genora! meeting ¥ the persons attending 1t do nol constitute a
GUOrUm

CHAIRING GENERAL MEETINGS
The chalrman to chalr general mestings

If the diraciors have apponted a chairman, the charman i entitied o chair general
meetings 1 present and wiling to do so

Alternative chalrman

if the cirectors have nol apponied a chairman, of f the chairman 1s unwilling to chax
the masting of 18 not preaert withun 10 minutes of the tme at wivch a mesting was
due (o start

{a) the directors pressnt, or

{b) (f no directors are present), the meshing,

must appoint a diractor or member to chair the mesting, and the appoiniment of the
chawman of the meeting must be the first business of the meebng

interpretation: chalrman of the mesting

The person chamng a mestng in accordance wih this arhcle I1s referred to as the
"chairman of the meeting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Directors’ rights to attend and speak

Dwectors may attend and spask at general mestings, whether or not they are
members

Non-membears' rights to attend and speak
The chairman of the mestng may permit other persons who are not
{a) members of the company, or
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(b) otharwmise enttled 1o exercise the nghts of members m relaton to general
meetings,

o attend and speak at a general mesting

ADJOURNMENT

Lack of quorum

if the persons attencing a general meeting within half an hour of the tme at which the
meeting was due 10 start do not constitute a quorum, or if dunng a mestng a quorum
ceases {0 ba present

(a) the meeting 1s dessolved # the members or any of them required the meeting
to be callad or the members or any of them calied the meshing, or

(b}  othermse
)} the charman of the meetng must adourn it, and

() if at the adjoumed meshng a quorum i not present or ceases to be
present, one quakfyng person present 1s 2 quorum

Chairman's power 1o adjourn

The chasman of the mesting may adiourn a general meeting at which a quorum is
present

{a) the meeting consents to an adjoumment, or
{b) 1 appears to the chawman of the meeting that an adjoumment is necessary
to

0] proteci the safety of any person attending the mestng,

(W)  esnsure that the business of the masting s conducted n an orderly
manner, or

(m)  enable all the mambars present to take past n the debate and to vote
Power of meeting 1o require adjournment

The chairman of the meeting must adjourn a general meeting i directed to do so by
the meetng

Time, date and place of adjourned meeting
When adgourning a general meeting, the chaiman of the meeting must

{a)  either specdy the tme, date and placs to which it 1s adjourned or state that it
1s lo conbinue at a hme, date and piace to be fad by the directors, and

{b) have regard to any dwections as to the tme, date and place of any
adjournment which have been gwer by the maeting
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Notice of an sdjourned mesting
If the continuation of an adjourned mesting 1s to take place more than 14 days after nt

was adjourned, the company must give at least seven ciear days' notice of it {that 1s,
excluding the day of the adjournad meehing and tha day on which the notice 18 given)

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

{b) contamning the same information which thal nolice 1s required to contam
Business at an adjourned maeesting

No business may be transacted at an adjourned peneral meeting which could nat
propetly have been transected al the meetmg J the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote ol a general meatmg must be decided on a show of
hands uniess a poll s duly demanded n accordance with the articles

Votes of members on a show of hands
©On a show of hands, sach mamber presant i parson has one vote
Votes of proxies on a show of hands

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

Votes of proxies on a show of hands whers multiple appointors

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

{a) the proxy has been instructed by one or more of those members to vole for
the resolution and by one or more other of those members to vole agansi s,

(b) the proxy has been instructed by one or more of those members to vote for
the resolution and has been given any diecrstion by one or more other of
those members to vois and the proxy exercses that discretion 1o vote agamst
it, or

(c) the proxy hae been instructed by one or more of thoee members 10 vole
against the resohstion and has been given any discretion by ona of more
other of those members 10 vote and the proxy exercisss that discretion to vote
fornt
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Voles of corporate representatives on a show of hands

Each duly authonsed repressntatwe present i person of & member that s o
corporation has one vote

Votes on a poll

On a poll, esch member pressent m person or by proxy or (being a corparahion) by a
duly authonsed representative has one vote for each share held by the member

interpretation
But articles 54 2 1o 54 6 are subyect to any nghts or restnchons attached to any

A proxy's obligstions to vote

The company 15 sntiled to assume without snquiry that a proxy has comphed wih

any ocbigation to vole iz accordance with metructions givan by the member by whom

the proxy 1s appointed Tha vakdity of anything done at a meehing e not affected by

any fadure by & proxy to comply with such an oblgation

ERRORS AND DISPUTES

Yoting objections

No abjecton may be ramed 10 the quakfication of any person voting at a

mmmmmmmaammnmmmwm
wenderad, and svery voie not dsallowed at the meeting i1s vakd

Chairman to decide on vating objections

Any objection permitied by aricle 55 1 must be referred to the chaaman of the
meeting, whose decision is final

POLL VOTES
Wheon a poll can be demanded

A poll on a resciution may be demancied siher before a show of hands on that
resohmon or mmedsately after the result of a show of hands on th

i1

Who may demand a poll

A poll may be demanded by

(a)  the charman of the meetng, and

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

A demand for a poll may be withdrawn o

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

Subject ta the articles, polls at general meetings must be taken when, where and n
such manner as the chairman of the meeling dwects.

Scrutingers

‘The chasyman of the meeting may appont scrutineers (who need not be members)
and decide how and when the resull of the poll i1s to be declared

Poll result

The result of a poll 13 to be treated as the decision of the meeting m respect of the
resolution on which the poll 1s demanded

Polis to be talken immediately

A poll on

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

(b) & question of adjournment,

must be taken immedately

Timing of other polls

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

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

When notics of poll not required

No notice naed ba given of a poll not taken immedsataly i the tme, date and place at
which it 13 10 be taken are announced at the mesting at which it is demanded

Notice of & poli

in any other case, at least seven clear days' nobce (that is, excluding the day on
whach the poll is to be taken and the day on wiuch the nobce 15 gven) must be gven
specifyng the tme, date and placa at which the poll 1 10 be taken
CONTENT OF PROXY NOTICES

Content requirement

Proxies may only valkdly be appointed by a notice n wrnting (a “proxy notice")
which
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(a) states the name and address of the mamber appouting the proxy,

(b) entihes the person appointed fo be that member's proxy and the general
meeting i relation to which that person s apponiad,

{c) s signed by or on behalf of the member appomnting the proxy, and
(d) 18 dekvered to the company n accordance with the arbicdles and any

mstructions contained m the notice of the gensral meetng to which they

Form of praxy notices

The drectors may require proxy nobices to be delivered i a parbicular form, and may
specify diferent forms for different purposes.

Proxy voting

Proxy notioes may specify how the proxy appomied under them is (o vots (or that the
proxy is to abstan from voling) on ohe or more resolubions

Anciitiary rights of proxies
Unless a proxy nobos wxhcates otherwmse, it must be treated as

(a) aBowing the person appointad under it as a proxy dscration as to how to vote
on any ancillary or procedural resolutions put to the meestmng, and

{b) sppomtng that person as a proxy n relaton % any adournment of the
general maesting io which it relates as well as the meebng Ksaif

DELIVERY OF PROXY NOTICES
Proxy notification address

A notice of a general meeting must specily the address or addresses (each a "proxy
notification address”) at winch the company wil receive proxy nobces relating to
that meetng, or any adjournment of it, delivered in hard copy or (uniess the directors
decide otherwise in relation 10 a specific general meeting) slectroruc form

Rights of appointor

A person who 18 entitied to attend, speak or vole (erther on a show of hands or on a
poll) at & general meeching remains so entitied n respect of that mesting or any
adjournment of &, even though a valid proxy notce has been delvered to the
company by or on behal of that person

Dallvary before a mesting or sdjourned mesting

Subject 0 autcle 50 4 and 58 5, & proxy notice must be dekvered to a proxy
nobification address not less than 48 hours bafore the general mesting or adjourned
meoing to winch it relates

H
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Delivery before a poll taken more than 48 hours after s demand

In the case of a poll laken mora than 48 howrs alisr it 1s demanded, the proxy nolice
musat be delivered o a proxy notfication addreas not less than 24 hours before the

tima appomted for the talang of the poll
Delivery before a poll taken in other casss

In the case of a poll not iaken dunng the meeting but 1aken nol more than 48 hours
after f was demanded, the proxy notce must be dehvered

{a)  naccordance with article 59 3, or

(b) &t the meeting at which the poll was demanded to the chawman, secretary (if
Any) of any dwecior

Calcuisating periods of ume

in calculatmg the psnods mentioned m article 58 3 and 58 4, no account » o be
taken of any part of a day that s not a working day, uniaas the direclors decwde
otherwse i relahon (o a specific general meeting
Revocation of proxy appointment

An appoiniment under a proxy nobice may be revoked by delivenng to the company a
notice in wnting grven by or on bahalt of the parson by whom or on whose behalf the
proxy notica was given o & proxy notfication address

When revocation takes sfiect

A nohce revolung a proxy appontment only takas effect ¢ & is dekversd bafore

{a) the stant of the meeting or adjoumed meetng to winch it relates, or

(b)  (inthe case of a poll not taken on the same day as the meeting or adjourned
mesating) the tme appointad for taking tha poll to wiuch it relales

Supporting evidencse

if a proxy nobce 16 not executed by the person appoinhng the proxy, # must be
accompamned by wrtten evidence of the authonly of the person who exscuted & 10
execute it on the appointor's behalt

AMENDMENTS TO RESOLUTIONS

Orchnary resolutions

An ordnary resolution o be proposed at 8 general mesting may be amended by
orchnary resoivbion i

{a) notce of the proposed amendment m gven to the company i wnitng by a
person enditiad to vole at the genenal mesing at wiich # is lo be proposad not
less than 48 hours before the mesting s 1o take place (Or such later trne as
the churman of the meeting may decide), and
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(b)  the proposed amendment does not, In the reasonable opinion of the chawman
of the meeting, matenally alter the scope of the resolubon

Speciel resolutions

A spscial rasalubon to be proposed at a general mesting may be amended by
ordnary resolution, f

(a) the chawman of the mesting proposes the amandment at the general meeting
at which the resolution s to be proposad, and

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

Chalrman’s decisions
if the chesman of the mesting, acting m good faith, wrongly decidas that an
amehdimaent to & resolution 18 out of order, the chairman's error doss not invalidate
the vote on that resokion

APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
‘The provisions of the aricies relating 1o geneml meetngs apply, with any necessary
moddhicatons, 10 mestngs of the holders of any class of shares

PART 8
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED
Communicstions by or to the company

Subsect to the arkcles, anything sent or supphksd by or to the company under the
articies may be sent or supplied In any way in which the Companies Act 2006
prowndes for documonts or mformatkon which are authonsed or required by any
prowsion of that Act to be sent or supphed by or to the company

Website communication by the company

Subject to the arhicles, anythng sent or supplied by the company (whether or not
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Membars with no registered address in the United Kingdom

A member who (having no regisierad address i the United Kongdom) has not
supphed to the company an address within ths United Kingdom for the serwice of
documents and wiormabon 8 not entitled to receve any document of mfomnation

from the company
Desmed delivery of documents and information

Subject to the articles, anything sent or supplied by the company (whether or not
under the articles) s deemed 10 have been receved by the intendad recipient at the
trme when the Companies Act 2008 provides for it to have bean deemed recerved by

that person except that

{a) ncalculating a psnod of hours for this purpose, il 18 immatshal whether a day
16 & workang day or not, and

{b) 1 anyttung 13 sent by post (whether m hard copy or electrorsc form) to an
addrass i the Unied Kingdom and the company is able {0 show that if was
properiy addressed, prepad and posted, 1t & desmned to have been recewed
by the inended recipient on the day after the day on winch it was posted
{unless it was sant by secori class post n winch case it ® deemed lo have
bean received on tha day next but one after it was postad)

Joint holders

In relaton to documents or informabion to be sent or supplied to joint holders of
shares, anything to be agreed or specified by all the jnt holders may be agreed or
specthed by the jont holder whose name appears sl in the register of members
Communications to directors

Subject to the arlicies, any notice or document to be sant or supphed to a director in
connecton with the taking of decsions by directors may also be sent or suppiwd by
the meana by which that director has asked to be sent or supphied wth such notices
or documents for the tima beng

Deemed receipt of communications 1o directors

A dwactor may agres with the company that notices or documents sant to thal
director i a parhcular way are to be deemed to have been recerved within a
specihed time of thewr being sent, and for the specihed time to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

Any common seal may only ba used by ths authonty of the directors
Dirsctors to decide on use of seal

The direclors may decwde by what means and in what form any common seal 18 to be
usad
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Affixing of seal

Unless otherwise decided by the directors, i the company has a common seal and it
is affixad to a document, the document must alsa be signed by at least one
authonised person in the presence of a wiiness who attests the mgnature

Who Is an authorised person
For the purposes of this arbicls, an authonsed person 1s°

(a) any director of the company,

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

(¢) any person authonsed by the directors for the purpose of signing documents
to which the common seal 1s apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsad by the direciors or an ordinary resolution of
the company, no person s anttfed to nspect any of the company’s accounting or
other records or documents merely by vwiue of betng a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The dyreciors may dectde 1o make provision for the bensit of persons employed or
formerly employed by the company or any of its subsxdiaries (other than a dwector or
former dwactor or shadow dwrector) n connection with the cessaton or transfer to any
person of the whole or par! of the undertaking of the company or thet subsidiary

AUTHENTICATION OF DOCUMENTS

Any director or the company secretary (f any) or any psmeon appomied by the
dwectors for the purposs may authenticale any documents wiuch are required o be

authanticated by the company
DIRECTORS' INDEMNITY AND INSURANCE

In ths artiole 87, the expresaion “indemnified Person” shall reler to every present and
former director, allemate dwector, secretary or other officer or employse of the
Company, including any Semor Accounting Officer appomied in accordance with
tncome & Corporation Taxes legsiabion, but excluding any prasent or former auditor

Subject 1o arkcle 673 but wathout prepudice to any wndemmly to which any
indemnified Person may otherwsse be entitlad, the duectors of the Company may
exerciee the powers of the Company o ndemndy any Indemrsfied Person agamst

a) ol habdiies, costs, charges and sxpenses ncured by lum i the sxecution and
discharge of ive duties to the Company and any aseocuted company of the
Company {as defined by the Companes Act 2006 for these purposes),

b) all kabiites, costs, charges and expenses incurred by ham m defending any
procesdngs, cvil or cnminal, wixch relate lo anylhing done or omtted or alleged



fo be dons or omitied by lum as a director, officer or smployes of the Company
or an associated company,

¢) all hablibes, costs, chargas and expenses incurred by hwm in appsaling aganst
any penally asseased by HM Revenue & Cusioms or other ragulatory body

Such indemuity shall not extend to any kabity ansing out of the fraud or dshonesty
of the relevant indemndied Person (or the cblainng of any personal profit or
advaniage to wiwch the relevant Indemmfied Person was not entiled) and no
Indemnifisd Person shall be entitied to be indemnihied for

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

b) any fine mposed i any cnminal proceecngs,

¢) any sum payabls to HM Revenus & Customs or other reguistory authonty by
way of a penaity In respect of non-compkance with any requwement of a
regulatory naiure howsoever ansng,

d) any amount for whuich he has become hable n defending any cnmnal
procesdings n which he is conwicted and such conwction has become hnal,

s} any amount for whuch ha has bescome hable n defending any ol procesdings
brought by the Company or any assocmted company n whech a final judgment
has been gven aganst lum, and

) any amount for which he has bscome liable n connection with any apphcabon
under sechons 661(3) or {4) or 1157 of the Comparies Act 2008 in which the
court refuses to grant tum rele! and such refusal has become final

Every Indemuwhed Person shall be provided with funds by the Company (dwectly or
indirectly) o meel expenditure incurred or 1o be ncurred by lvm in any proceedings
{whether cwi! or cnminal) brought by any party whech relate to anything done or
omitted or aleged to have been done or omittad by hm as a direcior, officer or
amployea ol the Company or any associaled company, provnided that he wil be
obliged to repay such amourt no later than

a} m the event that he 15 conwicted in procesdings, the date when the conwction
becomes final,

b) n the event of judgment being gven aganst him in procesdings, the dale when
the judgment becomes Tnal (excent that such amoun! need not be repaid to the
sxtentt that the expenditure 13 recoverable under a vald indemimty gwen to hem

by the Company), or




¢) m the event that the oourt refuses to grant lum relief on any apphkcation under
sectiona 861(3) or (4) or 1157 of the Compames Act 2008, the date whan the
refusal becomes final

68. INSURANCE

The Company shall have power to purchase and mantain for any Indemnsfied Person and
for any director, secretary or other officer or employes of an associated company mnsurance
agamst any sty ncurrad by hem n connection with any negligence, default, breach of
duty or breach of trust by hum mn relation {o the Company or any assocwaled company of the
Company or otherwese in connaction with fus duties, powers or office

a
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