Company Number: 01834943

JISKOOT LIMITED
(the "Company")

WRITTEN RESOLUTIONS

Passed on 4 Januvary 2018

At a court ordered meeting of the sharcholders of the Company duly convened and held at 100 New
Bridge Street, London EC4V 6JA, commencing at 11:20 a.m. on 10 December 2018 and adjourned
and reconvened at 11:20 a.m. on 4 January 2019 at 100 New Bridge Street, London EC4V 6JA:

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

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

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

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

{signature page follows)

14/01/2019
COMPANIES HOUSE

LR

Schlumberger-Private

#9
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DRAFT TERMS OF MERGER

—1% sePrEmAc 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 Serrre~nce 2018

Betweea

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

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

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

1.

Definitions

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

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

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

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

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

Netherlands;

"Effective Date” means 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 expert or
slatutory auditor to evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation 9 of the UK Regulations;

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

"Merger" means the operation in which the Transferors are to be dissolved without going into
liquidation, and on their dissolution transfer all of the Assets and Liabilities to the Transferee
pursuant to the merger by absorption (as defined in regulation 2(2) of the UK Rcgulations)
described in these Terms;
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2.7

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

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

"Schlumberger plc” means Schlumberger plc, & public limited company registered with the
registrar of companies for England and Wales with registered number 01332348 and having
its registered office at Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex,
RHé6 ONZ, United Kingdom;

“Terms” means these terms of merger;

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

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

UK Reguiations” means The Companics (Cross-Border Mergers) Regulstions 2007 (51
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 Transferce. 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(2Xa) of the Directive,
Article 2:333 paragraph 2 of the Dutch Regulations (merger by absorption of a sister company)
and Regulation 2(2) of the UK Regulations (merger by absorption).

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

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

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 msy be necessary or desirable in respect of
the Merger and the transfer of the Assets and the Liabilities to the Transferee pursuant to these
Tetms.

Consideration for the transfer of the Assets and the Linbilities, in the form of ordinary shares
of GBP 1.00 each in the share capital of the Transferee, shall be reccivable by the UK
Company Shareholders in the ratio as set out at column (D) of Part B of Schedule 2, which
shall be appilied to the current share capital of the UK Companies as st the Effective Time (the
*Consideration Shares"). It js anticipsted that the UK Company Shareholders will waive
their rights to reccive the Consideration Shares.

The shares in the capital of the Transferors shall be cancelled as a result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encumbered with a
right of pledge or usufruct or any other form of security other than as listed & 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 thet and security rights granted, including but not limited to the security listed at
column (E) of Part B of Schedule 2, will either be fully satisfied and released prior to the
Effective Date, or if this is not possible, that the rights of the relevant security-holders will be
otherwise satisfied or substituted by the Transferee following the Merger.,

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

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

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

Legal Form, Company Name, Registered Office, Governing Lavw 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

(a) The Transfercc is a private company limited by shares incorporated vnder and
governed by the laws of England and Wales on 14 December 1982, under the name
Woodlent Lintited, changing its name to Geophysical Company of Norway (Holdings)
Limited on 7 Febeuary 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, Upited Kingdom.

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

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

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

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

the Hague, the Netherlands.

(b) The issued share capital of Libertador is EUR 18,000, divided into 18,000 shares with
a nomina! value of EUR 1.00 each, numbered 1 up to and including 18,000, fully paid

and held entirely by Schlumberger ple.
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(e} Libertador has no supervisory directors. As at the date hereof, the members of the
board of directors of the Transferor are as follows:

() Eileen Hardell; and

(ii) Wim Emiel Alice Janssens.

The UK. Companies
{a) The UK Companics' corporate details a5 at the date hereof are as set out at Part A of
Schedule 2.

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

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

(Regulation 7(2)(b) and (c} of the UK Regulations and Article 2:308 paragraph 3 juncilo
Article 2:312 paragraph 2(g) and 2: 326 paragraph 1(a), (e) and (f) of the Dinch Regulotions)

As consideration for the transfer of the Asscts and Liabilities, the Transferee shall ailot the
Consideration Shares to the UK Company Shareholders and the UK Company Shareholders
shal{ have the right to be entered into the register of members of the Transferee as the holders
of the Consideration Shares. The share exchange ratio is 8s set cut 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 wiil for Dutch purposes be effected as a simplified merger carried out pursuant
Anrticle 2:308 paragraph 3 taken with Article 2:311, psragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulations, no shares shall be allotted and no other comsideration shall be paid
to its sofe sharcholder Schlumberger plc in respect of transfer of the Assets and Liabilities of
Libertador to the Transferec.

Since Schlumberger plc is the sole sharcholder of Libertador, there is no need to establish the
amourt of the compensation paid to sharcholders 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 sitaching to Shares

{Reguiation 7(2)(e) and (g) of the UK Regudotions and Article 2:308 paragraph 3 juncto
Article 2:326 paragraph 1(b) and (d) of the Dutch Regulations)

The rights attaching to the Consideration Shares shall be the same in ali respects as those
attaching to the shares of the Transferce cumently held by Schlumberger plc. The
Consideration Shares shail have no specisl rights or restrictions attached to them. The
Consideration Shares will entitle the holders to participate in the profits of the Transferes
from the Bffective Time. None of the Transferors have issued shares without voting rights or
without a right to profits.
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Accounting Reference Date

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

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

Amounts or Benefits granted to Independent Expert or Directors

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

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

Independent Expert’s Report

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

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

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

Articles of Asyociation

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

The Articles of Associetion of the Transferee are attached as Schedule 1 to these Terms and
shalf remain unchanged upon the Merger.

The likely effects of the Merger for Employees and Participation Rights

(Regulation 7(2)(d) and 7¢(2)() of the UK Regulations and Article 2;333d(d) and (c) of the
Dutch Regulations)

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

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

works council, co-determined supervisory board or any other employse representation body
has been established at any of the Merging Companies.
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It is not anticipated that the Merger will have sny negative impact on employment in the
Merging Companies.

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

triggered by the Merger.
Evaluation of Assets and Liabilities

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

The Assets and the Liabilities that transfer to the Transferee in the course of the Merger, will
transfer at book value for UK and Dutch accounting purposes, to be detesmined by reference
to the amount stated in the unaudited interim accounts of the Transfeeors as at 31 July 2018
for the UK Companies and as st ¢ August 2018 for Libertador.

Accounts

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

For the purposes of preparing these Terms:

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

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

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

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

Consequences of the Merger for Tux Parposes

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

The intentions with respect to the activities

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

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

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

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




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

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

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

UK and Netheriands law.,
The board of directors of each of the Merging Compenies has indicated their adoption of these Terms
by signing below
{Signature pages begin on the following page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

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

Name: David Marsh ) Wn ” (

Director )



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell } w M
Director )

S
Name; Wirmn Emiel Alice Janssens Yo (&@\—. -
) ‘4 —/\}

Director



For and on behaif of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

ot
LSAC

st Nt

Name: Simon Smoker
Director

st o



For and on beha!f of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) a! ( ) A

Director )

Name: Simen Smoker
Director

St N



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) M M

Director )

Name: Simon Smoker ) g %CL
Director ) T -



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W M

Direector )

Name: Simon Smoker
Director

_‘x_“-\\fi—

S St



For and on behall of M-I SWACO (UK) LIMITED

Name: David Marsh g ! ( M

Director

Name: Simon Smoker ) Q;X:)k(&_.
) D A

Director



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ) M 7 ‘

Director )

Name: Simon Smoker
Director

S et



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director ) M hVL‘

Name: Simon Smoker ) A N
Director ) S&SCSQ -




For and oxt behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh }
Director )

Name: Patrice Hellouin de Cenival
DPirector

Y s

Name: Simon Smoker
Director

b

[Common Draft Terms of Merger - Signahurs pages)






For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh ) 1 (! M

Director )

Name: Simon Smoker
Director

e
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S e



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh ; ! (( " 4

Director

Name: Simon Smoker ) ' _&-\%a__\‘\\( 5

Director )




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

Name: David Marsh ) M M‘

Director )

Name: Simon Smoker ; S&&&QJ

Director



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

!
N : i rsh
ame: David Ma g M ML

Director

Name: Simon Smoker ) _Q_L%Q -

Director )



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

—

Name: David Marsh

Director ) W M’

Name: Simon Smoker ) \’.Q\AQ

Divector }



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

-
& -



For and on behalf of SPT Group Limited

Name: David Marsh )
Director )

Name: Patrice Heliouin de Cenival
Director

Name: Simon Smoker
Director

st Ve
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For and on behalf of WESTHILL REALISATIONS LIMITED

Name: David Marsh ) 1 C' h (
Director )
Name: Simon Smoker ) et _ ' 3

Directar )



For and on behalf of @BALANCE UK LIMITED

MName: David Marsh
Director

S’

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker )
Director }



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )

i
Name: Simon Smoker )
Director )

[Comnon Draft Termes of Merger - Signanoe pages}




For and on behalf of 3 D ST ABILISERS LIMITED

Name: Davig Marsh
Director

S Nt

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )



For and on behalf of 3 D STABILISERS LIMITED

Name: David Macsh ))
Director )

Name: Gwenola Jacqueline Stephanic Boyault )

Director )
Name: Simon Smoker )
Director ¥

[Comman Degft Terme of Merger - Signature pages}



For and on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS )
Director )

[Mark Rosrsan Higging — Sigraturs Pages {Common Draft Terms of Merge)}



For and on behalf of CAIRNTOUL WELL EQUIFMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terma of Merger

[Mark Heggier signature puyes]
Schlumberger-Private




For and on behalf of CATRNWELL MANAGEMENT SERVICES LTD

P22

Name: MARK ROMAN HIGGINS
Director

Nt Nt

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Mark Higgins signatrs pages]
Schiumbarger-Private



If of CAMERON PRODUCTS LIMITED

Name: Mark iggi )
Director )
Name: Michael John Smart )
Director )
(ark Higyius signatre pages)

Schiumberger-Private



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Director

Name: Michael Jobn Smast )
Director ) e

o et

[Comuncn Draft Terms of Merger - Signoture pages)



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK ROE HIGGINS )

Director )

[Mark Romen Higgina ~ Signaturs Pages




For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh J M M,L-
Director )
Name: Simon Smoker ) <! .

3
Director ) S -



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS
Director

St

[Mark Roman Higging — Signeture Pages {Common Dish TYerms of Meige



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

‘ 7
Name: Simon Walter McCloud ) ng CZ&&( e
)

Director

Name: Simon Smoker
Director

St ot

[Common Draft Tarms of Mergar - Signatere pages)



For and on behalf of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) 1 K(:
Director ) \:\\v’ .

Name: Simon Walter McCioud )
Director }



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Commene Draft Terms of Merge - Signature pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED
Name: David Marsh ) M M
Director )

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Narne: Simon Smoker ) o g\d -./ |
e T Q -

Director )




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

Name: David Marsh
Director

ol A P

Nt Ymatt

Name: Simon Smoker

s\ O
Director

I S, NI, . R

St et



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

Name: David Marsh ) M }ML—

Director )

Name: Simon Smoker ) M

Director )




For and on behalf of UNITED WIRE LIMITED

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

Director )

A



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )

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

[Commesn Draft Terms of Merger - Signamre pages)




For and on behalf of JISKOOT LIMITED

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

Director )
Name: Mark Anthony Jiskoot )
Director }

JMark Roman Higgins - Signature Pagas (Common Draft Terma of Merge)}



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins )
Director )
Name: Michael John Smart )] z
Name: Mark Anthony Jiskoot )
Directer )

[Comaon Drgft Yerwu of Merger - Signamee poges)



For and on behalf of HISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smarnt
Director

Name: Mark Anthony Jiskoot
Director

[Common Draft Terms of Merger - Siguainre pages)
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED

(Company No 1686572}
{Adopted by special resolution passed on 37 Ocfober 2012)

PART1
INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

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

DEFINITIONS AND INTERPRETATION
Definltions

In the articles

"address”, in relabon 0 a communicaton made by electrorsc means, includes any
number or address used for the purposes of that commurscation,

"alternate” or “aiternate director” has the meamng given in article 27,
“appointor” has the meaning given in article 27,
“articles” means the company's aricies of association,

“bankruptcy” includes indvidual insolvency proceadings in a junsdicton other than
England and Wales or Northern lreland which have an effect simiar to that of

bankruptey,
“chalrman” has the mearing gven in aricle 13,

"chalirman of the meeting” has the meaning gven in article 51,

"Companias Act 20068" means the Companies Act 2006 including any statutory re-
enactment or modihication from time to hme in force,

"Companies Acts” means the Companies Acts (as defined w s2 Companies
Act 2006), in 5o far as they apply to the company,

"confhict of interast” has the meaning given in article 17,

"director” means a drrector of the company, and includes any person occupying the
postion of director, by whatever name called,

*distribution recipient” has the meaning given in article 43,
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“document” includes, uniess otherwise specied, any document sent or supphed In
electroric form,

“electronic torm™ has the meaning given i 61168 Companmes Act 2006,
"slectronic means" has the meaning given m 61168 Companies Act 2008,

"fully paid®, in relation to a share, means that the nominal value and any premum to
be paxi to the company in respect of that share have been pad to the company,

"hard copy form" has the meanmg given in 81188 Companes Act 20086,

“holder* n relation to shares means the person whose name 15 entered in the
register of members as the holder of the sharss,

*Instrumem™ means a document In hard copy form,

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

“ordinary resolution” has the meaning given in 5282 Companies Acl 2006,

“paid" means paid or crediied as paid,

"participate”, in relation 1o a directors' meetng, has the meaning grven i athicle 10,
"permitted cause” has the meaning grven m article 18,

“praxy notiee” has the meamng given m article 58,

“proxy notification atdress” has the meaning given in article 59,

“quaiitying person”™ has the meaning given in 8318 Companies Act 2006,
“shares” means shares n the company,

*signad®, n relation to anything in electronic form, includes authenhcation in such
manner as the directors may decide,

“special resolution” has the meaning given in 6283 Compames Act 2006,
*subsldiary” has the meaning given in s1159 Companies Act 2006,

“transmittes” means a person enttied to a share by reason of the death or
bankruptcy of a member or otherwise by operation of law, and

*written” or "writing"” means the represenialion or reproduction of words, symbols
or other information n a wisible form by any method or combmation of methods,
whaether sent or supplied in electromc form or otherwise

Companles Act 2006 definitions

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

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

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

Subject tc the articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise afl the powers of the

company
MEMBERS' RESERVE POWER

Members' directions

The members may, by special resoluton, diract the directors to take, or refrain from
taking, specified action

Valtidity of directors’ prior actions

No such spacial resolution invahdates anything which the direciors have done before
the passing of the rescktion

DIRECTORS MAY DELEGATE
Scope of delegution

Subject 1o the atticies, the directors may delegats any of the powers which are
confemred on them under the articles

{a) to such person or to such committes {consmisting of one or more direclors),
(b) by such means (including by power of atiomey),

(c) to such an axtent,

(d)  in refaton to such matiers or terntones, and

(e)  on such terms and condibons,

as they decde

Further delsgation

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

Revacstion and alterstion of delegated power
The directors may revoke any delegation in whole or part, or aller its terms and
conditons
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COMMITTEES

Commitiee procedures

Commutieas to which the directors delegate any of tharr powers must follow
procedures which are based as far as they are applicable on those provnisions of the
articles which govern the taking of decisions by directors

Directors' pawer to make procedural rules

The dreciors may make rules of procedure for all or any committees, which prevail
over rules dernved from the articles i they are not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the direciors may be taken
(a) ala directors' meeting, or
(b) in the form of a directors’ written resolution,
but, f the company only has one drector and no provision of the arbicles requires it 1o
have more than one chrector, the director may {ake decisions withoul regard to any
provisions of the articles relating to directors’ decision meking
CALLING A DIRECTORS' MEETING
Power to call dirsctors’ mestings

Any dwector may call a directors' meeting by gving nobice of the meeting to the
directors or by authonsing tha company secretary (f any) to give that nolice

Contents of notice

Notice of any direciors' meeting must indicale

(a) its proposed date and time,

(b} where it 1s to take place, and

(¢) o it s antcipated that dveclors participatng in the meetng will not be In the
samae place, how it 1s proposed that they should communicate with each other
during the meeting

Notica to sach director

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

Walver of entitiement to notice

Nohce of a directors' meeting nesd not ba gwven to dwectors who waive ther
entitltement to nobtce of that meeting, by gving notice to that effect fo the company

4
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before, on or after the date on which the meetng & held Where the notce 18 given
after the mesting has baen held, that does not affact the vakdity of the meeting, or of
any business conducted et it

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

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

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

(b} they can each communicate to the othars any informaton or opmions they
have on any particular itam of the business of the mesting

irrslevant matiers

In determirwng whether directors are parscipating W a directors’ meeting, g1
irrelevant where any dreclor 18 or how they communicate with each cther

Deciding on place of mesting

If all the directors participating In 8 meetmg are not in the same place, they may
decwde that the meeting i to be ireated as taking place wherever any of them s

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a directors’ maeting, unless a quonum 18 participabng, no proposal 15 to be voted
on, axcept a proposal to call another meeting

Flxing of quorum

The quorum for directors’ meetings may be fixed from time to me by & decision of
the directors and unless atherwmise fixed it 18 two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM
Application

Ths article applies where the total number of diractors for the time being is leas than
the quorum for directors' mestingy

Action if one director

If there I1s only one dwector, that director may appoint sufficient directors to make up a8
quorum or call a general meeting to do 8o

Action If more than one director
If there 18 more than one director
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{a) a directors’ meetng may take place, if it 13 called in accordance with the
articles and at least two directors participala i i, with a view to appointing
suthcien) directors 1o make up a quorum or calhng a general meeling to do so,
and

(b) d a drectors’ mesting & calied but only one dwector attends at the appointad
date and time to participate mn 1t, that director may appont suficient dwectors
1o make up a gquorum or call a general meeting 10 do so

CHAIRING OF DIRECTORS’ MEETINGS

Appointment of chairman

The directors may appomnt a dwector to chair therr meatngs

Appointed psrson called chairman

The parson s0 appowted for the time betng is known as the chaiman

Termination of chalsman's appointment

The direciors may terminate the chairman's appointment at any time

Alternative chalrman

If the chairman 8 not partcipatng in a drectors’ meetmg within 10 minutes of the

tme at which ¢ was lo starl, the parhepating direciors must appoint one of

thamselves lo chair ¢

VOTING AT DIRECTORS' MEETINGS: GENERAL RAULES

Decisions at directors’ mestings

Subject 1o the articles, a decision s taken el a directors’ meeting by a majonty of the
votes of the partiopatmg directors

Number of votes

Subject to the anticles, each director parhcipating in A diractors’ mesting has one
vote

CASTING VOTE
Chalrman's casting vote

f the numbers of votes for and against a proposal are equai, the chairman or other
director chainng the mesting has a casting vote

Exception

But article 151 does not apply If, 1n accordance with the articles, the charman or
other director chainng the meeling s not to be counted as parhicipatng in the
decision-making process for quorum or voling purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A diractor who is also an allernate director has an addittonal vote on behalf of each
apponior who 18

(a)  not participating in a directors’ meeling, and

{b)  would have been enlitled 10 vote 1 they were parscipating in it
AUTHORISING CONFLICTS OF INTEREST

Directors' power to authorise conflicts of interest

The directors may, in accordance with this article, authonse a maltter proposed to
them which would, 4 not authonsed, invelve a breach by a director of lus or her duty
under 5175 Compames Act 2006 to avoid a situation in which he or she has, or can
have, a direct or indirect ;Intarest that conflicts, or possibly may confict, with the
company's interests

interpretation

A refarence in the articles to a "conflict of Interest” inciudes a conflict of interest
and duty and a conllict of duties

Authorisation in accordance with Companies Act 2008

An authonsation relerred to in article 17 1 18 effective only # it 18 given n accordance
with the requrrements of the Companias Act 2008

Authorisation by written resolution

In the case of an authonsation given by resolution in wnbing

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

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

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

quorum
Directors may preacribe terms of suthorisation
The directofs may

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

(b) vary the terms or duration of such an authonsation {including any hmits or
condisons imposed on i) or revoke it

Examples of termas of authorisation
Any terms, bmits or condibons imposed by the drectors in respect of therr

authonsation of a director's confiict of interest or possible conflict of nterest (whether
gwven pursuant to article 17 1 or otherwise) may prowde that
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() it the relevan! director has (othar than through lua or her positon as direclor}
information in relaton to the relevant matter 1n respect of which he or she
owes a duty of confidentiality to another person, he or she is not obliged to
disclose that information to the company ot to uss or apply i m performing his
or her dubies as a dweclor,

(b) the director 15 lo be axckxded from discussions in relation to the relevant
matter whether al a meeting of the directors or any committee of directors or
otherwise,

{c) the director 1s not fo be gven any documents or other mformation In relaton
to the relevant matier, and

{d} ths director may or may not vote (or may or may nol be counted n the
quorum) at a meeting of the directors or any commitiee of directors in relahon
to any resolution relating to the relevant matter

No infringement of duty

A diractor does not infringe any duty which he or she owes to the company by virtua
of 58171 to 177 Companias Act 2006 o that director acls in accordance with such
terms, kmits and conditions (if any) as the directors impese n respect of thewr
authonsation of that director's conflict of interest or possible confiict of mterest
(whether given pursuant to articla 17 1 or otherwise)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Directors permitted to retain banefits from situstionat conflicts

A direclor 18 not required, by reason of boing a director {or bacause of the fiduciary
relationship established by reason of being a director), to account to the company for
any remuneration or other beneft which he or she derives from or in connection with
a relationship tnvolving a conflict of interest or possible confiict of imerest which has
been authonsed by the directors (whether pursuant to arlicie 17 1 or otherwise) or by
the company in general meeting (subject in sach case 1o any terms, imis or
condiions attaching to that authonsation)

Directors permitted 1o retain benefits from transactional conflicts

i a director has disclosed to the dwectors the natura and extent of his or her interest
{to the extanl required by the Companias Act 2006) he or she 18 not required, by
reason of being a director (or because of the fiduciary relatonship estabkshed by
reascn of being a director), to account to the company for any remuneration or other
benefil which he or she denves from or in connection with

(a) being a party to, or othewise mnterested in, any transacton or arrangement
with the company or i which the company is interested or a body corporate
in which the company s interested,

{b)  acting (otherwise than as auditor) alons or through his or her organisation in a
professional capacity for the company (and thal director or tus or her
organsaton s entitied o remunerabon for professionsl semces as o they
wera not a director), or
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{c)  beng a director or other officer of, or employed by, or otherwise mterested in,
the company’s subsxiianes or any other body coporate in which the company
is interested

Nec breach of statutory duty not to accept benefits from third parties

A director’s recespt of any remunsration of other bensiit referred to in articles 18 1 or
18 2 does not constiduts an Infrngement of his or her duty under 8176 Companies
Act 20086.

Transaction not liable to be avoided

A transaction or arrangement referred 1o i articies 18 1 or 18 2 8 not hsble to be
avorded on the ground of any remuneration, benefit or interest referred to those
arbticles

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

if a directors' mesating, or part of a directors’ mesting, 18 concermned with an actual or
proposed transacton or arrangemant with the company in which a director s
interestad then

{a) prowvded the dwector has declared the nature and axtent of his of her interest
to tha other ciractors to the extent raquired by the Comparsas Act 2008, and

(b) subject to the terms wmposed by any authonsabion given by the directors
{whether pursuant to arlicle 17 1 or otherwise) or by the company in general

meesting

that director 18 to be counted as parhcipating in that meeting, or part of a meeting, for
quorum purposes and he or she may vote at that meeting or part of a meeting

interpretation
For the purposes of thxs article

(a) an mlerest of a person who s, for any purpose of the Companies Act 2008,
*connected with* (within the meaning of 8252 Companies Act 2006) a
diractor 13 to be ireated as an interest of the director, and

(b} 10 relation to an aitemate director, an interest of s or her appomntor 1s to be
treated as an interest of the stemate director withowt prejudice to any interest
which the aitemate dwector has otharwise and without prejudice to his or her
abdity to vote m relation to that transachon or arrangement on behalf of
another appomntor who does not have such an interest

Chalrman's rulings

Subject 1o arhcle 19 4, f a question anses at a meeting of the directors orof a
committee of direciors as to the nght of a director to participate n the meeting (or
part of the meetng) for voling or quorum purposas, the question may, before the
conciusion of the meeting, be referred lo the chairman whose ruling in relation to any
diractor cther than the chawrman s o be final and conclusive
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Questions regarding the chalrman

it any question as to the nght to participate in the meeting (or part of the meetng)
anaes In respact of the charman, the question is (o be decxded by a decision of the
direclots at that mesting, for which purpose the chairman s not counted as
participating in the meeting (or that part of the meeting) for voting or quorum
purposes

Directors voting on appointments

It it 1s proposed to appoint two or more directors to offices or employments with the
company or with any body corporate in which the company i Interested or to fix or
vary the terms of those appointments, the proposals must be dvided and consdered
in relation to each diracior separately In that case, each of those directors (if not
preciuded from voting for ancther reason) may vole (and be counted in the quorum)
in respect of each resolutior excepl the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any dwector may proposs a directors’ written resolution

Proposal by the company secretary

The company secretary (it any) must propose a directors’ written resclution if a
director 80 requests

Method of proposing

A directors' written resolution i1s proposed by giving notice of the proposad resolution
to the directors

Cantent of notice

Notice of a proposed directors' wntten resolution must mdicate

(a)  the proposed resclution, and

(b)  the tme by which it 1s proposed that the directors shouid adopt it
Written notice to sach director

Notuce of a proposed duectors' wrtten resolution must be given in wnting to each
director

Adoption process

Any decmion which a person giving notice of & proposed directors’ watien resolution
takes regarding the process of adopting that resolution must be taken reasonably in
good faith

10




2.  ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

211  When written resolution adopted
A proposed directors' wntten rasolution 1s adoptad when all the directors who would

have been enbtied to vole on the resolubon at a directors’ meeting have signed one
or more copies of 1, but only if those directora would have formed a quorum at such a

meetng
212  immateriality of signing time

it s inmatenal whether any director sgns the resolution before or afier the time by
which the notice propoeed that it should be adopted

213 How resalutian to be treated

Once a directors’ wntten resolution has been adopted, it must be freated as f #t had
been a decision taken at a directors’ mesting In accordance with the aricies

214 Reoconrd of directors’ written resciutions

The direciors or the company secretary (if any) must ensure that the company keeps
a record, m writing, of al directors’ written resolutions for at least 10 ysars from the

date of their adophon

22 DIRECTORS® DISCRETION TO MAKE FURTHER RULES
Subject to the arhcles, the directors may make any rule which they thank fit about how

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

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

Any person who 18 wiling to act as a dwector, and 6 permitted by law to do so, may
be appotnted to be a dwector

(a) by ordinary resokition, or
(b) by adecision of the directots, or
{c) by nohce in wnting made wn accordance with arlicle 24 3
232 How director appointed if no members or directors
In any case where, as a result of death, the company has no members and no

direclors, the personal representatives of the last member to have died have the
ngiht, by notice in witling, to appoint a person to be a director.

1
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interpretation

For the purposes of article 232, wheretwo or more shareholders die n
circumsiances rendenng it uncertain who was the last to die, a younger shareholder
1s deemed to have survived an older shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT
When director's appointment terminates automatically
A person ceases 10 be a director as 800N 48

(a) that person ceases to be a director by wwiue of any prowsion of the
Companies Acl 2006 or is protubited from being a dwector by law,

{b}) a bankruptcy order 18 made against that person,

(c) a composition 15 made with thal person's creditors generally i satistachon of
that person's debls,

(d) a registered medical prachlioner who 13 treating that person gives a wntten
opmnion to the company siating that that person has becore physically or
mentally incapable of actmg as a director and may rermnain so for more than
three months,

(e) by reason of that person's menial health, a cout makes an order which
wholly or partty prevents that person {rom personally exercising any powers
or nghts wiuch that person would otherwise have,

) notfication is recewved by the company from the director that the director i
resigning from office, and the resignabon has taken effect i accordance with
its tarms, or

{g) that person and their aliernate (if any) s absent from meetings of the directors
for six successive manths without the pemuasion of the directors

Company's power 10 appoint and remove directors

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

Majority hoider's power to appoint and remave directors

The holder of at least 75% of the total voting nghts of all members who have the nght
to vote at a general meeting may by nolice it writing to the company signed by that
holder appoint any person to be a director or remove any director from oltice

Effect on service contract

Any removal of a direcior pursuant to articles 24 2 or 24 3 15 without prejudice to any
claim the director may have for damages for breach of any service contract between

that director and the company

12
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DIRECTORS' REMUNERATION

Directors' services

Dwrectors may parform any services for the company that the directors decide
Remuneration for services

Dwrectors are sntitied to such remuneration as the directors dacide

{8) for their senvices to the company as directors, and

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

Form of remuneration and other arrangements

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

Accrusl of remuneration

Unless the directors decide otherwise, directors’ remuneration accrues from day to
day

Penslons, gratutties and Insurance

The diweciors may maks any amangements in connection with the payment of a
pension, allowance or gratuty, or any death, sickness or disabilty banefits, or for or
lowards msurance to or in respect of any dwector or former dwrector who 18 or wae at
any time m the employment or service of the company or any of the company's
subsidianes or any other body corporate in winch the company 1s interested or any of
their raspectve predecesscrs m business and that person's family and dependants
DIRECTORS' EXPENSES

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

{a)  meetings of directors or commtiees of directors,
{b)  general meetings, or

(c}) eeparate moetings of tho holders of any class of shares or of debentures of
the compary,

or otherwise In connechon with the exercisa of thesr powers and the discharge of their
responsibilbies in relabon to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVYAL OF ALTERNATES

Appointment of alternates

Any director ({the "appointor”) may appoint as an alternate any other director, or any
other person approved by resolution cf the direclors, to

13
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(a) exercise that director's powers, and

(b}  carry out that director’s responsibilities,

in relation to the taking of decisions by the directors in the absence of the altemate's
appowntor

Method of appointing or removing an alternate

Any appointment or removal of an altemnale must be effecled by nolice in wintng to

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

directors

Notice requirements

The notice must

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

{b) 1 the case of a notice of apponiment, contan a statement signed by the
proposed alternate that the proposed alternate 1s wiling to act as the alternate
of the dwector gvng the nobca

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of siternate directors

An gliemate director has the same nghts, in relaton to a difectors’ meeting or
directors’ writien resoiution, as the altemate's appomtor

Status and responslibliitiss of aiternate directors

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

{b) lhable for their own acts and ormissions,

{c) subject to the same restnctions as their appainiors,

{d} notdesmed to be agents of or for their appointors, and

(e) entitled to be indemnified by the company {o the same extent as #f they were
drectors

Directors’ meetings and writien resolutions

A persan who is an alternate director but nat a director

(&} may be counted as participatng for the purposes of determining whether a
quorum s parhicpating {but only i that person's appointor 18 not participating),
and

{b) may sign a wntten resolution (but only f i 15 not signed or to be signed by that
person's appomior)
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No altemate may be counted as more than one director for such purposes
Remuneration

An alternate director 1s not entitied to receve any remuneration from the company for
sarvmg as an alternate director except for that pan of the saiternate’s appomtor's
remuneration as the appointor may direct by notice in winting made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An altemate director’s appointment as an altemate terminates,

(a) when the alternate’s appointor revokes the appointment by notice 1o the
company in wriing specriying when it is to terminate,

{b)  on iha occurrence n relation to the altemate of any event which, f it occurred
in relabon to the alternate’s appontor, would result 1n the termination of the

appomtor's appoiniment as a director,
(c) on the death of the alternate’s appontor, or
(d}  when the alternale’s appointor's apponiment as a director terminates
PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
Issue of only fully paid shares

No share is to be ssusd for less than the aggregate of ts nominal value and any
premium io be paxd to the company in considarabon for its (ssue

Exception

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

POWERS TO ISSUE SHARES

Power, rights and restnictions

Subyect {o the arhcles, bul without prejudice to the nghts attached to any existing
share, the company may issus shares with such nghis or restnctions rs may be
decided by ordmary resolution (or, jaing such a decision, as the directors, may
decide)

Directors' power to aliot shares

All new shares are undsr the control of the directors who may aliot and dispose of or

grant options over them io any persons, and on any terms and m any manner, as the
drectors decxie
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Directors' power to aliot shares when only one class of shares

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

Exclusion of pre-emption rights

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

Redeemables shares

The company may ssue shares which are to be redeemed, or are hable to be
redeesned at the option of the company or the holder The directors may decde the
terms, condiions and manner ol redemplion ol any of those shares and must do so
before the shares are afiotted

Variation of rights

The following events do not constitute a vanation of the nghts atlached 10 any class
or classes of shares unless the terms of issue of that class or those classes
expressly pronde otherwise or unless the provisions of the arhicles are not folowsd

{a) the 1ssue of ghares of any class in additon to sharas of that class previously
msued, or

(o)) the creation or ssue of shares of a different class to that class (in the case
whaere there (s only one class of shares ih 18sus) or to those classes (in any
casp where there aras more than one class of shares mn issue) which rank
equally with or behind that class or thase classes

INTERESTS IN SHARES

COMPANY NOT HOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by jaw and even when the company has hotice, no person s fo

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

otherwise required by law or the articles, the company i3 not in any way bound by or
may not recognise any imterest in a share other than the holder's absolute ownership
of it and all the nghis attaching to it

SHARE CERTIFICATES

Obligation to Issue share certificates

The company must iesus sach member, free of charge, with one or more certificates
1n respedi of the shares which that member hoids

Content of certificmtes

Every carthicate must spacity

{a) wnrespect of how many shares, of what class, it 18 1Issuad,
{b) the nominal vaiue of those shares,
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{¢) that the shares are fully pad up, and

{d) any dstingushing numbers assigned fo them

Certiticata may only cover one class of shares

No cerificale may be 18suad in respect of shares of more than one class
Ondy ohe ceriificate for joint holders

If more than one person hokis a share, only one cartificate may be tssuad in respect
oint

Execution of certificates

Certificates must

(a)  have affixed to them the company's common seal, of

(b) be otherwise exacutad in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

If & cortficate 1ssued in respect of « member's shares s

(a) damaged or defaced, or

{b) sad to be los, stolen or destroyed,

that member s enitied to be 1ssued with a replacement certdicate i respect of the
same shares

Consequential rights and obligations
A mamber exercising the nght to be msued with a replacement certficate

(2) may at the same tme exercise the nght to be issued with a single certificate
or saparate certficates,

(b)  must retum the certficate which is to be replaced to the company 18
damaged or defaced, and

{c)  must comply with such conditons as tc evadence, iIndemndly and the payment
of a reasonable fee as the diractors decde

17




351

TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers

Shares may be transferred by means of an instrument of transter in any usual form or
any other form epproved by the diractors, which 1s executed by or on behaffl of the

transferor
No fee

No fee may be charged for registening any instrumen! of iransfer or other document
relating to or affecting the title to any share

Retention of share transfers
‘The company may retain any mnstrument of transfer which 1s registered
When transferor ceases to hold a share

The transferor remains the hoider of a share unil the transieres’s name is emered In
the register of members as holder of it

Directars’' powsr to refuse transfers

The directors may refuse to ragister the transfer of a share for any reason ncludng

if

{a) the tranafer 18 not lodged atl the company's registered office or such other
place as tha direciors have appointed,

{b) the transfer 13 not accompamed by the ceruficate for the shares o which #t
relates, and such other endence as the dwectors may reasonably requira o
show the transferor's nght to make the transfer or the nght of someone other
than the transferor to make the transfer on the transferor's behalt,

(c) the transfer 15 in respect of more than one class of share, or

(d) the tranafer 18 i favour of more than four transferees

Return of transfer instrumant

If the dwectors refuse to regisier the transfer of a share, the nstrument of transfer

must be rotumed to the transferee with the notice of refusal unless they suspect that

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmities's title to shases

i ttle 10 a share passes 10 a transmittee, the company may only recogmse the
transmittee as having any bile to that share
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No releass from liabliitivs

Nothing in the articies releases the estate of a deceased member from any liabilty in
respact of a share solely or jomntly hald by that member

Transmitive's rights

A transmitiee who prodiuces suoh evidence of entitiement to shares as the diwectors
may property require

{a) may, subject to the arhicles, choose either to become the holder of those
shares or 0 have them transferrad to another person; and

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

When certsin rights may be exercised

But transmitiees do not have the nght to attend or vote at a general meebing, or
agree to & proposed wnttan resolubion, in respect of shares to wiuch they are entified,
by reason of the hoider's death or bankrupicy or otherwise, uniess they bacome the
holders of those shares

Directors may give nolics to transmitiee

The dwectors may

(a) al any tme give notice requinng a tranemittes to chooss ether to become the
holder of a share or to have it transferred 1o another person, and

(b} (f the transmitiee has not comphed with the notice withm 80 days starting on
the day afler it 18 grven or such longer penod as the directors may decide)
withhoid payment of all dwdends or other money payabla in respect of the
share untd the requirements of the notice have besen complied with

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamittes bacomes a sharsholder

Transmittees who wish to become the holders of shares 10 which they have become
enbiied must nobly the company in witing of that wish

How transmitiee transfers s shara

if the transmiitee wishes to have a share transferred to another person, the
transmittes must execute an instrument of transfer in respect of i

Effect of trensfar sxecuted by a tranamitten
Any transfer made or exscuted under this article s to be trealed as # it were made or

exscuted by the person from whom the tranamiitae has denved nghts in respect of
the share, and as ff the event wiuch gave nse to the transmission had not accurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice is given to a member n respect of shares and a transmitiee is entitled o
those shares, the {ransmittes 15 bound by the notice ¢ t was given 1o the member
before the transmittee’s name has been entered in the register of members

CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any resoluton authonsmg the company o sub-dwde s shares or any of them may
determine that, as betwesn the sharas resulting from the sub-dmwision, any of them

may have any preference or advantage or be subject fo any restncton as compared
with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
Application

This arhicle applies where

(a) there has been a consolidation or dwision of shares, and
(b) as a result, members are entitled to fractions of shares
Directors' powers

The directors may

(8) sell the shares representing the frachons to any person mcluding the
company for the best pnce reasonably obtainable,

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

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

Distribution to & charity

Whaerae any holder's entilement to a portion of the proceeds of sale amounts 1o less
than a mimimum figure decided by the directors, that member's portion may be

distnbuted to an organisabon wihich 15 a chanty for the puposas of the law of
England and Wailes, Scotland or Northern Ireland

Transteree's obligations

The person to whom the shares are transferred 1s not obiiged to ensure that any
purchase money 1s recerved by the person enlitied to the relevant frachons

irreguiarites

The transferea's titie to the shares 13 not affected by any ragularity in or invahidity of
the process isading 1o ther sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to deciare or pay dividends

The company may by ordinary resolution declare diviiends, and the directors may
decde to pay intenm dvdends

Directors' recommendation as to amount

A drvidend must not be declarsd unless the directors have made a recommendation
as to ite amount  Such a dividend must not excaeed the amount recommended by the
directors

Shareholders’ rights

No dvidend may be declared or paxd unless it 18 m accordance with members’
respectve nghts

Basls of calculating dividends

Unless the members’ resolution ty declare or dweciors' dectsion to pay a dvidend, or
the terms on wiich shares are issued, spacdy otherwmse, it must be paid by reference
to each member's holding of shares on the date of tha rescluton or decision to
declare or pay 1t

Payment of interim dividends

If the company's share capial i& drvided into defferent classes, no mtenm dividend
mey be paid on shares canryng deferred or non-preferred nghts if, at the bme of
payment, any preferental dvidend 18 In aurear

Fixed rate dividends

The chreciors may pay at ntervals any dvidend payabie at a fixed rate if it appears to
them that the profits available for dwstnbution justfy the payment

Entitiement to a dividend

The person entiled o any dvidend 8 the holder of the share on the date decded by
(a) the resclubon daclanng the dmdend m respact of that ahare, or

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

Directors’ lisbility

If the directors act in good faith, they do not incur any liability to the holders of ehares

confemng praferred nghts for any loss they may incur by tha lawful payment of an
mtenm dwvdend on shares with deferred or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

Except as otherwsse provided by the articles or the pghts attached lo shares, ail
dividends must be

(a) deciared and paid accordng to the amounis paxd up an the shares on which
the dividend 15 paxi, and

(b) apportioned and pawd proportionately o the amounts paid up on the shares
duning any portion or portions of the penod in respect of which the dividend is

paud
Ranking for dividends

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

No account taken of advanced payments

For the purposes of calculating dmdends, no account is to be iakan of any amount
which has been pad up on a ghare in advance of the due date for paymeni of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS
Methods of payment

Where a dividend or other sum which 1s a distnbution 1S payable in respect of a
share, it must be parxd by one or more of the following means

(a}  transfer to a bank or bulding society accounm spectfied by the distribution
recipient aither in writng or as the directors may otherwise decxde,

{b)  sending B cheque made paysble o the disinbution recipient by post

() to the dimstnbultion recipient at the distnbution recipient's registered
address (f the distinbution recipient is a holder of the share), or

(n) {in any other case) to an address specified by the distnbution recipient
either in wrnting or as the dwectors may otherwise decide,

{c) sending a cheque made payable to such person by post to that person at
such address as the distnbution recipiant hag speciied erther in writing or as
the directors may otherwise decide, or

{d) any other means of payment as the dwectors agrae with the disinbution
recipient either in wnting or by such other means as the directors decde

Defhnition of “distribution reciplent”

In the articles, "distribution recipient” means, i respect of a share in respect of
which a dvidend or other sum s payable
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(a)  the holder of the share,

{b) # the share has two or more jomt holders, whichever of them 13 named tirsl in
the regsier of members, or

(c) o the holkder 18 no longer enbtled to the share by reason of death or
bankrupicy, or otherwise by operation of law, the tranamiitee

NO INTEREST ON DISTRIBUTIONS

The company may no! pay mierest on any dvidend or other sum payable n respect
of & share unless otharwse prowded by

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

(5} the provisions of ancther agreement betwesn the holder of that shars and the
company

UNCLAIMED DISTRIBUTIONS

Use of unclaimed distributions

All dwvidends or other sums which are

(8) payable m respact of shares, and

(b) unclaimed aher having been deciared or become payable,

may be inveated or otherwise made use of by the dreciors for the benefit of the
Company untl damed

Company not a trustee

The payment of such a dovidend or other sum into & separats account does not make
the company a trustee n respect of it

Fortelture of uncimmed distnbutions
#

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

(b) the distnbution recipient has nol claimed

the disinbution recipient 15 no longer entiied to that dwidend or othar sum and 1t
ceasss fo remain owing by the company

NON-CASH DISTRIBUTIONS
Power to make non-cash distributions

Subject to the terms of 1esue of a share, the company may, by ordinary resolution on
the recommendation of the directors, deciie 1o pay all or part of a dividend or other
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distnbution payable n respect of the share by transtemng non-cash assets of
equivalent velue (Including shares or othar securties IN any company)

Directors' powers to make arrangements

For the purposes of payng a non-cash distribution, the directors may make whatever
arrangaments they think fit, including, where any difficully anses regarding the
distnbution

{a) foang the value of any asssts,

{(b) paying cash to any distnbution recgent on the basis of that value to adust
the nghts of reciprents, and

{c) vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Distnbution recipients may wave their entitiement to a dwvidend or other distnbution
payable in respect of a share by giving the company notice in wnhing lo that effect
But o

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

(b) more than one person s enbitied to the share, whether by reason of the death
or bankrupicy of one or more joint holders, or othermse,

the notice 18 not eflective unless it 1s expressed to be given, and signed, by all the
holders or persons otherwise enbtied 10 the shars

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS
Directors’ capitatisation and sppropriation powers

Subject 1o the articies, the directors may, f they are 50 authonsed by an ordnary
resoluton

{a) decwde to capitalise any prohts of the company (whether or not they are
avadable for distnbution) which are not requred for paying a preferental
dmwidend, or any sum standing to the credit ol the company's share prenwum
account or caprtal redemption reserve, and

{b)  appropnate any sum which they so decide to capilakse (a “capitalised sum™)
to the persons who would have been entilled to it if it were distnbuted by way
of dwvidend (the "persons entitied") and in the same proportions

Basis of application

Capitaksed sums must be applied

{a) on behalf of the persons entiled, and

(b}  In the same proportons as e dividend would have been distnbuted fo them
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New shares

Any capitahsed sum may be applied w1 paying up new shares ol a nominal amount
equal 1o the capitalised sum which are then allotled credded as fully paud to the
perasona antdied or as they may direct

New dsbentures

A capralised sum which has besn appropnated from profils avadable for distnbution
may be apphed in paying up new debeniures of the company which are then allotied
credited ag fully paxd to the persons entitled or as they may direct

Directors' supplementary powers
Subject 1o the arbicles, the directors may

(a)  apply captaksed sums In accordance with artcle 48 3 and 48 4 partly m one
way and paitly n another,

{(b) make such arrangemenis as they think ft 10 deal with shares or debentures
becomng distnbutable in fractions under this article (including the 1ssumg of
fractional certificates or the making of cash payments), and

(¢) authonse any person to snter into an agreement with the company on behalt
of all the persons entitied which is binding on them i respact of the allotment
of sharea and debentures 1o them under thus aricle

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS
Ability to exercise a speaking right
A person s able to exerciss the nght to speak at a general meeting when that person

8 1n a posiion fo communicate (0 all those altending the meeting, durmg the
mesting, any mformation or opmions winch that person has on the business of the

meetng
Ability to axercise a voting right
A person 18 able to exercise the nght to voie at a general meeting when

{u) that person 13 able lo vote, dunng the meetng, on resolutions put 1o the vota
at the meehing, and

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

Directors' power to make arrangements

The direclors may make whatever arrangemants they consider appropnate to enable
those attending a general meehing to exercise ther nghis 1o speak or vote at o
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immateriality of attending at ditferent places

in determining attendance at a general meehng, # is immatenal whether any two or
more membere attending 1t are in the same place as aach other

Attendance when at different places

Two or more persons who are nol in the samae place as sach other attend a general
mesting f their circumstances are such that f they have (or were to have) nghts to
speak and vote at that meating, they are {or would be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appoiniment of the chawman of the meetng 15 to be
transacted at a general meeling  the persons attending !t do not conshiute a
quorsm

CHAIRING GENERAL MEETINGS
The chairman to chair gensral meetings

if the dwrectors have appointed a chauman, the chawrman 15 enttled to chair general
mestings if present and wiliing to do so

Alternative chairman

it the directors have not appointed a chairman, or f the charman 15 unwiling to chax
the maeting or 18 nol present within 10 minutes of the bme at wiuch & meeting was
due to starl

{a) the directors present, or

{b) (f no directore are present), the meeting,

must appoint a director or member 1o chay the meeting, and the appoiniment of the
chaiman of the meeting must be the first business of the meeting

Interpretation: chalrman of the meeting

The person chamng a mestng in accordance with llus article I1s referred to as the
"chsairman of the mesting®

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

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

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

{a) members of the company, or
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{b) otherwise entitied 1o exercise the nghts of members in relation to general
mesetings,

(o attend and speak at a general meeting
ADJOURNMENT
Lack of quorum

If the persons attending a general mesting within half an hour of the tme at wiuch the
mesting was due 1o start do not constitute a quorum, or f dunng a mashng a quorum
coaases 10 be present

(8) the meeting ts cissoived 4 the members or any of them required the meeting
10 be called or the members or any of them called the meeting, o

(b) othermse
(0] tha charman of the meeting must adjourn i, and

(n) df at the adjourned mesting a quorum s not present or ceases {o be
present, one qualfying person present s a guorum

Chalrman’s power to adjourn

The chawrman of the meetng may adjourn a general meeting at which & quorum Is
present if

(a) the mesting consents to an adourmnment, or

{(b) 1t appears to the chairman of the meeting that an adjournment 15 necessary
to

{ protect the safaty of any person attending the mestmg,

(n) ensure that the business of the meeting 1s conducted i an orderly
manner, or

(m)  enable all the members presant to take part in the debate and to vote
Power of meseting 1o require adjournment

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

Time, date and place of adjourned meeting
When adjourrung a general mesting, the chairman of the meeting must

(a)  mither specdy the tme, date and place to wiuch it I1s adjourned or state that i
Is to continue at a tme, date and place to be ixed by the direciors, and

(b) have regard to any diwectons as to the tme, date and place of any
adjournment which have been given by the meeting
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Notice of an sdjourned meeting

If the continuation of an adjoumed meeling is to lake place more than 14 days after ¢
was sdjourned, the company mus! give at least seven clear days' notice of it (that 1s,
excluding the day of the adjourned meeting and the day on which the notice 15 given)

(a) to the same persons to whom notice of the company’s general meetngs Is
required to be given, and

{b) containing the same information which that notice is reguired to contam
Business st an adjourned moeting

No business may be transacted at an adjourned general meeting which could nat
properly have been transacted al the meetng ¢ the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a ganeral meating must be decidsd on a show of
hands uniess a poll s duly demanded in accordance with the articles

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

Each proxy present i person who has been duly appoirited by one or more members
entitied to vole on a resolutson has one vole

Votes of proxies on a show of hands where multiple appointors

But each proxy present in person has one vote for and one vote aganst a resolution
if the proxy has bsen duly appointed by more then ona member entitied to vote on
the resolubon and

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

(b) the proxy has been instructed by one or more of those members to vote for
the resolution and has been gven any discretion by one or more other of
those members to vote and the proxy exercises that discretion 1o vole agamst
i, or

(¢) the proxy has been insiructed by one or more of thoee members to vole
agaunst tha resolution and has been given any discrelion by one or more
other of those members to vote and the proxy exercisss thal discretion to vote
fornt
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Voies of corporate representatives on a show of hands

Each duly authonsed represemtative present in person of 8 membaer that 18 a
corporation has one vote

Votea on a poll

On a poll, each member present i person or by proxy or (being a corporation) by a
duly authonsed representative has cne vole for each share held by the member

interpretation

But articles 54 2 to 54 8 ars subjyect to any nghts of resinctions attached to any
shares

A proxy’s obligstions to vote

‘The company 18 entitied to assume without enguiry that a proxy has comphed with
any obligaton to vole in accordence with mnetructions given by the member by whom
the proxy 1s appointed The vakdity of anything done at a meeting 1 not affected by
any failure by a proxy to comply with such an obhgation
ERRORS AND DISPUTES

Yoting objections

No objecton may be rused to the quakhication of any person voting at a gen
meeing except at the mesting or adjoumed meetng st which the vote obyected
tenderad, and every vote not cisaliowed at the mesting is vakd
Chairman to decide on voting objections

Any objechon parmiited by ariicle 55 1 must bo referred to the charman of the
meshng, whose decision 18 fnal

POLL VOTES
When a paoil can bo demanded

A poll on a resclution may be demanded either before a show of hands on that
resolution or immecdhately after the result of a show of hands on that resolution is
declared

Wheo may demand a poll

A poli may be demanded by

se

(a)  the chaurman of the meeting, and

(b)  at least one member having the right to vole on tha resoluton
Withdrawal of a demand for a poll

A demand for a poll may be wthdrawn

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

Subject to the articles, poils at general meatings must be taken when, where and n
such manner as the chaiman of the meeting directs.

Scrutineers

The charman of the meeting may appom! scrutineers {who need not be members)
and decide how and when the result of the poll is to be declared

Poll result

The result of a poll 15 to be treated as the dacision of the meehing in respect of the
rescluton on which the poll 1s demanded

Polis to be taken immediately

A poll on

{a) the eiection of the chaimman of the mesting, or

{b) a queshon of adjoumnment,

must be taken immediaiely

Timing of other polls

Other polis must be taken within 30 days of their being demanded
Continuance of general mesting

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

Whan notice of poll not required

No notice need be gwven of a poll not taken immediataly i the time, date and place at
which it 15 1o be taken are announced at the meeting at which it 8 demanded

Notice of a poli

in any other case, al least seven clear days' notice (that 19, excluding the day on
which the poll 18 to be laken and the day on which the notice 15 given) must be given
speciying the tme, dats and place at which the poll 19 to be taken

CONTENT OF PROXY NOTICES
Content requirement

Proxies may only validly be appointed by a nobice in wnting (a "proxy notice"}
which
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(a) states tha name and address of the mamber appomting the proxy,

{b) wentifias the person appomted to be that membar's proxy and the genersal
maeling in relation to which that person 1s appointad,

{c) is signad by or on behalf of the member appomting the proxy, and

{d} s debvered to lhe oompany In accordance with the arhicles and any
natructions contained in the notice of the general mestnig o which they
relate ’

Form of proxy notices

The directors may require proxy nobices to be deivered in a particular form, and may
speciy differert forms for diffarent purposes.

Proxy voting

Proxy notices may spacily how the proxy appoinied undec them is to vote {or that the
proxy is to abstam from voting) on one or more rasolutions

Ancillary rights of proxies
Unless a proxy notice wkiicatas olherwise, t must be treated as

(a)  aflowing the person appointsd under it s a proxy discration as to how to vote
on any ancillery or procedural resolutions put to the mesting, and

(b) appontng that person as a proxy n telaton to any adjournment of the
general meeting fo which it relates as well as the meebng rseif

DELIVERY OF PROXY NOTICES
Proxy notification address

A nolice of & gensral meeting must specdy the address or addrssses (each a “proxy
notificstion address®) at which the company will receive proxy nobices relating to
thal meetng, or any adjoumment of i, deiivered in hard copy or (uniess the directors
decide otherwise In relation to a spacrfic general meeting) slecironic form

Rights of appointor

A person who 1 enbiled to altend, speak or vole (either on a show of hands or on a
poll) at a general meeting remams so entitled n respect of that meetng or any
adiournment of R, even though a valid proxy notice has been dekvared to the

company by or on behalfl of that person
Dellvery hefora a mesting or adjourned meeting

Subject to arkcle 594 and 595, a proxy nolice musl be delvered to a proxy
nolificabon address not less than 48 hours before the general meebng or adjourned
meehng to which it relates

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

In the case of a poll taken more than 48 howrs after it 1s demanded, the proxy notice
must be delivered 1o a proxy nothfication address not less than 24 hours before the
ime appointed for the taking of the poll

Delivery before a poll taken In other cases

In the case of a poll not taken dunng the meehng bul taken nol more than 48 hours
after i was demanded, the proxy notice must be delivered

{a) n accordance with article 59 3, or

(b) st the meeting at which the poll was demanded to the chairman, sacretary (it
any) or any director

Calculating periods of tme

in calculating the penods mentioned m article 53 3 and 58 4, no account s to be
taken of any part of a day thal is not a worlang day, unless the directors decide
otherwmse it relatbon to a spacific genseral meeting

Revocstion of proxy appointment

An appointment under a proxy notice may be revoked by delvenng to the company a
notice in wriing given by or on behalt of the person by whom or on whose behalf the
proxy notice was given to a proxy notficaton address

When revocation takes sffect

A nobce revoking a proxy appontment only lakes effect o it 1s delivered bafore
{a) the start of tha meeting or adjournad meeting to which it relates, or

(b) {in the case of a poll not taken on the same day as the meeting or adioumed
mesting) the time appainted for laking the poll to which il relates

Supporting svidence

if a proxy nothce 15 not executed by the parson appointing the proxy, st must be
accomparnied by wnlten evidence of the authorty of the person who executed it to
axecute it on the appaointor's behall

AMENDMENTS TO RESOLUTIONS
Orcnary resolutions

An ordinary resolution to be proposed at a general mesting may bs amended by
archnary resoiution

(a) notice of the proposed amendment i1s given to the company in wnting by a
persaon entitied to vote al the geneml meeling at which it ts to be proposed ot
less than 48 hours before the meebng s to take place (or such later ime as
the chairman of the meeting may decide), and
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(b} the proposed amendment does not, in the reasonable cpinion of the charman
of the meeting, matenally alter the scope of the resolubion

Special resolutions

A special resolubon to be proposed at a general meshing may be amended by
ordinary resolution, f

(a) the chawman of the masting proposes the amendment at the general meeting
at which the rasolution s to be proposged, and

{b) the amendment does not go beyond what is necessary to comect a
grammatcal or other non-substantive errer in the resolution

Chalrman’s decisions
i the chamman of the mesting, acting In good faith, wrongly decdes that an
amendment to a resolution 18 out of order, the chaiman's error does not invalidate
the vote on that resclution

APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The provisions of the articles relating to general meeings apply, with any necessary
modifications, 10 meetings of the holders of any class of shares

PART &
ADNINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED
Communications by or to the company
Subject to the articles, anything sent or supplied by or {0 the company under the
arucies may be sent or supphed in any way it which the Companies Act 2008
provdes for documents or mformation which are authorised or required by any
provision of that Act to be sent or supphed by or to the company
Webslte communication by the company
Subject to the articles, anything saent or supplied by the company (whether or not

under the arlicles) may bs sent or supphad by making i avaiable on a website in
accordance with (he Companss Act 2008

33
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Members with no regisiered address In the United Kingdom

A member who (hawing no registered address m the Unrted Kingdom) has not
supphed to the company an address within the Unied Kmgdom for the service of
documents and informaton 18 not entitled 1o recewve any document or information
from the company

Desmed delivery of documents and information

Subject o the articies, anything sent or supplied by the company (whether or not
under the articles) is deemed 10 have been received by the intended recipient at the
t'me when the Companies Act 2006 provides for it to have bean deemed recesved by
that person except that

{a) n calculating a penod of hours for this purpose, it s immatenal whether a day
15 8 worksng day or not, and

{b) H anything 1s sent by post {whether m hard copy or slectronic form) to an
addrass n the Unied Kingdom and the company 15 able {o show that i was
propery addressed, prepaxd and posted, it i1s deemad to have been receved
by the mtended recypient on the day after the day on which it was posted
{unless It was sent by second class post m which case it s deemed {o have
been received on the day next but one after it was posted)

Joint hoiders

in relaton to documents or informabon (o be sent or supplied to joint holders of
shares, anything to be agreed or speciied by al the joint holders may be agreed or
specihied by the joint holder whose name appears first in the register of members
Communications to directors

Subyect to the articies, any notice or document to be sent or supphed to a director m
connection with the taking of decisions by directors may also be sent or suppiied by
the means by which that direcior has asked to be sent or supphied with such notices
or documents for the time being

Deemed receipt of communications to directors

A director may agraee with the company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a
specthed time of their baing sent, and for the specified tme to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

Any common seal may only be used by the authonly of the chreclors

Directors to decide on use of seal

The directors may decxde by what maans anxd in what form any commmon seal 1s o be
used




€34

a4.

65

88

672

Affixing of seal

Unleas otherwise decided by the directors, H the company has a common seal and it
s affixed to & document, the document must also he signed by at least one
authonsed person in the presence of a witness who attasts the sgnature

Wha ie an authorised person
For the purpases of this article, an avthonsed person s

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

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

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordmary resolution of
the company, no person s enttisd tc mapect any of the company's accounting or
other records or documents merely by virtue of being a mamber

PROVISION FOR EMPLOYEES ON CESSATION OF BUBINESS

The dreciors may decide to make provision for the beneft of persons employed or
formetly employed by the company or any of ite subexlianes (other than a dwector or
former director or shadow director) n connaction with tha cessaton or lransfer to any
person of the whole or par of the undertaking of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any directar or the company sacretary (f any) or any person appointed by the
directors for the purpose may authenticate any documents which are required to be
authenticated by the company

DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

in thus article 87, the expression “Indemnnified Person® shall refer to every present and
former director, altemate dwecior, secretary or other officer or employee of the
Company, includng any Semor Accounting Officer appointed in accordance with
income & Corporation Taxes legisiation, but excluding any present or former auditor

Subject to article 873 but wathout prepudice to any wndemnty to which any
indemnified Person mey otherwiss be enttied, the directors of the Company may
exercise the powers of the Company to indemndy any Indemnified Pereon agamat

a) all habdibes, costs, charges and expenses incurred by him in the execuhon and
cischarge of s duties to the Company and any associated company of the
Company (as defined by the Companies Act 2008 for these purpoees),

b) all abhites, costs, charges and expensss ncurred by hum m defending any
procesdings, cwvil or enminal, which relate to anything done or omitted or alleged

as
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to be done or omitted by him as a diractor, officer or employee of the Company
or an associated company,

c) all habihes, costs, charges and expenses incurred by him in appealing aganst
any penally assessed by HM Revenue & Customs or other regulatory body

Such indemnity shali not extend to any habikly ansing out of the fraud or dishonasty
of the relevant indemniied Person (or the oblainng of any personal profit or
advantage to which the relevant Indemnified Person was not entiled) and no
Indemnified Person shall be antitied to be indemndied for

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

b) any fine iImposed 1IN any cnminal procesdings,

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

d) any amount for which he has become lable in defending any cnmmnal
praceedings in which ha 18 conwvicted and such convichion has become final,

e) any amount for which he has become lable in defending any cvil proceedings
brought by the Company or any associated company n which a finai judgment
has been given aganst him, and

) any amount for which he has bacome hable n connection with any applicabon
under sechons 6681(3) or (4) or 1157 of the Compames Act 2008 mn which the
court refuses to grant tum rehef and such refusal has become finat

Every Indemnitied Person shall be provided with funds by the Company {directly or
indirectly) lo maet axpenditure incurred or to be incurred by hwm in any proceedings
{whether cvii or cnminal) brought by any parly which relate to anythung done or
omitted or alleged to have been done or omitted by hwn as a direcior, officer or
employee of the Company or sny associated company, prowvded that he wil be
obhged fo repay such amoumnt no later than

a) in the event that he 8 conwvicted in proceedings, the date when the conviction
becomes final,

b) n the event of judgment being gven against him in procsedings, the date when
the judgment becomes final (except that such amounl nead not ba repaid 1o the
extent that the expenditure s recoverable under a vald indemnity given to fum
by the Company), or




¢) m the event that the court refuses to grant im refief on any application under
sections 661(3) or (4) or 1157 of the Companies Act 2008, the date when the
refusal bacomes final

68. INSURANCE

The Company shall have power to purchase and mamntain for any Indemnified Person and
for any director, secretary or other officer or employee of an associatad company mnsurance
agamst any liabiity mcurred by him n connection with any negligence, default, breach of
duty or breach of trust by him in refation to the Company or any associated company of the
Company or othermse In connection with his dutwes, powars or office

a7
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