Company Number: 03791808
ROCK DEFORMATION RESEARCH LIMITED
{(the "Company")
WRITTEN RESOLUTIONS

Passed on 2 January 2018

At a court ordered meeting of the shareholders of the Company duly convened and held at
Schlumberger House, Buckingham Gate, Gatwick Afrport, West Sussex, RH6 ONZ, commencing at
10:15 a.m. on 10 December 2018 and adjourned and reconvened at 10:15 am. on 2 January 2019 at
Schlumberger House Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ:

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 constderation in respect of the Merger be and is hereby waived.

[signature page follows)]

MONDAY

M

14/01/2019
COMPANIES HOUSE

Schiumberger-Private
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Draft Terms of Merger
These Terms are dated _ {4 §er"re~ane 2018

Between

LIBERTADOR HOLDINGS B.V. s 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
Compunies", and Libertador and the UK Companies together being the "Transferors"); and

SCHLUMBERGER UK HOLDINGS LIMITED = 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 1 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;
"Counsideration Shares" shall have the meaning ascribed to it in clause 2.6,

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repealed and codified by Directive 2017/1132/EU;

"Duich Regulstions" 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;

"Independeni Expert's Report" means a report prepared by an independent expert or
statutory suditor 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 Jiabilitics of the Transferors as at the Effective Time;

"Merger" means the operation in which the Transferors are to be dissolved without going into
liguidation, 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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"Merging Companies” means each of the Transferors and the Transferce, and "Merging
Company” shall be construed accordingly as the context requires;

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

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

"Terms” means these terms of merger,;

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

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

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

Merger by absorption

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

The Merger shail 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 Transferee as a whole by operation of the
Directive, the Dutch Regulations and the UK Reguiations at the Effective Time and the
Transferee will become entitled to the Assets and shall assume, carry out, perform and
discharge the Liabilities from the Effective Time.

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

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

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

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

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

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

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

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

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

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

The Transferee

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

registered number 01686572 and having its registered office at Schlumberger House
Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, United Kingdom.

(b) According to the register of members of the Transferee, the issued share capital of the

Transferes is GBP 84,640,928 divided into 84,640,928 shares of GBP 1.00, fully paid
and held entirely by Schhumberger plc.

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

(i David Marsh; and
(i1) Simon Smoker.
Libertador

(a) Libertador is & private company with limited liability incorporated under and
governed by the laws of the Netherlands, incorporated on 206 December 2011,
registered with the Trade Register held by the Chamber of Commerce under number
54148936 and having its corporate seat and registercd office at Parkstraat 83, 2514 IG,

the Hague, the Netherlands.

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

(i) Eileen Hardell; and

() Wim Emiel Alice Janssens.

The UK Companies
{a) The UK Companies' corporate details g5 at the date hereof arc 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 Pic, so that such
companics 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 Exchaage Ratio, Allotment of Shares, Measures in relation fo the transfer of
shares and Minority exit rights

(Regulation 7(2)(b) and {c) of the UK Regulations and Articie 2:308 paragraph 3 juncto
Article 2.:312 paragraph 2(g) and 2:326 paragraph 1(a), (e) and () of the Dutch Regulations)

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

As the Merger will for Dutch purposes be effected as a simplified merger carried out pursuant
Article 2:308 paragraph 3 taken with Article 2:31 1, paragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulations, no shares shali be allotted and no other consideration shall be paid
to its sole sharcholder Schlumberger ple in respect of transfer of the Assets and Liabilities of
Libertador to the Transferee.

Since Schlumberger plc is the sole sharcholder of Libertador, there is no need to establish the
amount of the compensation paid 10 shareholders that have voted against the Merger and wish
1o 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 atiaching to Shares

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

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

(Regulation 72} of the UK Regulations ond Article 2:308 paragraph 3 juncio 2:312
paragraph 2(f) of the Dulch Regulations)

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

the Netherlands.
Amounts or Benefits granted to Independent Expert or Directors

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

No amounts or benefits will be granted, paid or given by the Merging Companies to any
independent experts or statutory auditors investigating the terms of the present Terms, to any
of the directors entrusted with the management and control over the Merging Companies or to
apyone 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 sharcholder of every Merging Company agrees that
such a report is not required. The UK Company Shareholders and Schlumberger plc, which
are or will be at the relevant time the shareholders of all of the Merging Companies in the UK,
have agreed to waive the requirement for an Independent Expert Report to be obtained.

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

Articles of Association

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

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

The likely effects of the Merger for Employees and Participation Rights

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

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

None of the Merging Companies has smployed any employee during the period of six months
before the publication of these Terms or has a system of employee participation in force. No
works council, co-determined supervisory board or any other employee representation body
has been established at any of the Merging Companies.
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14.

15.

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

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

triggered by the Merger.
Evaluation of Assets and Liabilities

(Regulation 7(2)(k) of the UK Regulations and Article 2:333d(d) and (¢) 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 purpoaes, to be determined by reference
to the amount stated in the unaudited interim accounts of the Transfecors as at 31 July 2018
for the UK Companies and as at 9 August 2018 for Libertador,

Accounta

(Regulation 7(2)(1) 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 ita annual sudited accounts for the year ending 31 December
2017; and

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

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

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

Consequences of the Merger for Tax Purposes

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

The intentions with respect to the activities

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

{Arricle 2:308 paragraph 3 taken with 2:312 paragraph 2(e) of the Dutch Regilations)

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

()] David Marsh; and
(it) Simon Smoker.




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

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

The sharcholders of the Merging Companies have indicated their consent to the intended
Merger and the resolution to merge will be passed at a shareholders’ meeting of 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 Companies has indicated their adoption of these Terms
by signing below

[Sigrnarure pages begin on the following page]



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) ’ %&’Q
Director ) —Q_\* e

Name: David Marsh ) c! ,{ A M

Director j



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell ) w WI\
Director )

S
Name: Wim Emiel Alice Janssens J OSSR -
! ] 3 _,\}

Director



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

ot n
SSAC

S g

Name: Simon Smoker
Director

N



N s



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) M hv(..

Director )

Name: Simon Smoker ) el ‘.\(‘A*Q
Director ) T o



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W M

Director . )
Name: Simon Smoker ) =< S /
Director ) T



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

N : David Marsh )
ame: AV ) ! ‘ M

Director

Name: Simon Smoker ) Q‘,_&:,k(&_,
) ™

Director



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ; M 7 t

Director

Name: Simon Smoker
Director

i



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director ) / L/b M—
Name: Simon Smoker H Q& ' )

Director )




For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh
Director

N et

Name: Patrice Hellouin de Cenival
Director

St s

Name: Simon Smoker
Director

St
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For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) ) At ”y(__

Director )

Name: Simon Smoker y < ‘%\S\ v
) ::Z‘_\\>—-_ (_L,

Director




For and on behaif of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh bj 1 { ! n{

Director )

Name: Simon Smoker ) Ay P
Director ) *_:\\ -



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh )
Director ) M { M(—-

Name: Simon Smoker ; ‘ %%N"\‘\\Q_

Director




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

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

Director )

- H ’ !
Name: Simon Smoker ; S?%%Q__

Director



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

1
Name: David Marsh )
Director ) M N’

Name: Simon Smoker ) T >
Name: S S Vol



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

Name: David Marsh )
Director ) W M’

Name: Simon Smoker ) 1
) &%.Q- .

Director



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

et



For and o behalf of SPT Group Liraited

Name: David Marsh
Director

Saat Sma

Name: Patrice Heliouin de Cenival
Director

Name: Simon Smoker
Director

St e’
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For and on behalf of WESTHILL REALISATIONS LIMITED

Name: David Marsh ) M 5 (

Director )

Name: Simon Smoker ) A A
Director ) S



For and on behalf of @ BALANCE UK LIMITED

Name: David Marsh
Director

&
X

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) \J‘g"_\& _

Director )



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )

4
Name: Simon Smoker )
Director )
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For and on behalf of 3 D STABILISERS LIMITED
Name: David Marsh )
Director ) W W“

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) < ’\k&L.
Director | :



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh }
Director )

Name: Gwenola Jacqueline Stephanie Boyault )
Director )
Name: Simon Smoker )
Director )
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For nad on behalf of AXSTIA HOWMAR LIMITED

Name: MARK. ROMAN HIGGINS
Director

St Y

[Mark Roman Higging — Signature Pages {Common Draft Terms of Merge)}



For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name; MARK ROMAN HIGGINS
Director

St

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terma of Merger

[ddark ifiggins signatire puyges]
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Fot and on behalf of CAIRNWELL MANAGEMENT SERVICES LTD

Lo,

Name: MARK ROMAN HIGGINS
Director

St g

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

{Mark Higgins signanurs pages)
Schiumbarger-Private



If of CAMERON PRODUCTS LIMITED

Name: Mark i }
Director

Name: Michsel John Smart )
Director )

{Mark Higgins signeturs pages]
Schiumberger-Private



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart )
Directer ) —

ot et
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For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK Rog HIGGINS )

Director )

IMark Roman Higgine — Signaiute Peges



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

gd niA-

Name: David Marsh
Director

Name: Simon Smoker
Director

Syt e’
~
-



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS
Directer

Thlark Roman Higging — Signeture Pages {Common Drahi Terms of Mege)




For and on behalf of ONESUBSEA PROCESSING UK LIMITED

’ 4
Name: Simon Walter McCloud ) gﬂé‘ C,W-’ d
)

Director

Name: Simon Smoker
Director

S gt
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For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Smoker ) [ Q
Director ) \\k\" .
Name: Simon Walter McCloud )

Director }




For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanic Boyault )

Director )
Name: Simon Smoker )
Director )

[Commou Draft Terms of Merger - Signature pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

AU I

Name: David Marsh
Director

Sl

Name: Gwenola Jecqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

e\

e



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

Name: David Marsh ) OU/L )’}b(__,

Director )

Name: Simon Smoker ) < N
Director } N



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

Name: David Marsh ) M nb(,—

Director )

Name: Simon Smoker ) (‘.&L/—

Director )




For and on behalf of UNITED WIRE LIMITED

Name: David Marsh
Birector

Yot gt

Name: Robert Jan Thomson
Director

Y

Name: Simon Smoker
Director

Nurt S’



For and on behalf of UNITED WIRE LIMITED

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

[Commen Draft Terms of Merger - Signature pages)



For snd on behalf of JISKOOT LIMITED

Neame; Mark iggina
Director

Name: Michael John Smart
Director )

Name: Mark Anthony Jiskoot
Director

St S

Mark Roman Higgins — Signature Pages (Common Draft Termns of Merge)}



Fer and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart ) z

Nmine: Mark Anthony Jiskoot

et N’

Tt
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For and on behalf of HSKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smant
Director

Name: Mark Anthony Jiskcot
Director

N

[Caniman Deapt Terwes of Mevger - Signature pagrs)
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PRIVATE COMPANY LIMITED 8Y SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED

(Company No 1886572}
(Adopted by special resolution passed on 37 October 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

1 EXCLUSION OF MODEL ARTICLES

Ne arhicles set out in any statute or other instrument hawving statutory force apply to
the company and the following are the company’s artcles of assocuation

DEFINITIONS AND INTERPRETATION
21 Definitions
in the articles

"address”, n relaton to a communication made by electrorsic means, includes any
number or address used for the purposes of that commurscation,

“afternate” or “siternate director” has the meamng given in article 27,
“appointor” has the meaning given in aricle 27,
“articles” means the company’s arhcles of association,

“bankruptcy” includes individual msolvency proceadings in a junsdiction other than
England and Wales or Northemn Ireland which have an effect similar to that of

bankruptcy,
"chalrman® has the meaning given in anicle 13,

“chalrman of the meeting” has the meaning gven in article 51,

“"Companies Act 2006 means the Companies Act 2006 including any statutory re-
enactment or modification trom time to tme in force,

"Companlea Acts" means the Companies Acts (as defined n s2 Companies
Act 2008}, n so far as they apply to the company,

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

"diractor" means a dwector of the company, and includes any persoh occupying the
posdion of diractor, by whatlever name called,

"distribution recipient” has the meamng given 1n articla 43,
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"document” includes, unless otherwise specihed, any document sent or supplied in
electronic form,

"slectronic lorm" has the meaning given i &1168 Companies Act 2006,
“alectronic means® has the meaning given i &1168 Companies Act 2006,

"fuily pald®, in relation 10 a share, means that the nominai value and any premmm lo
be paxd to the company in respect of that share have been paid to the company,

“hard copy form* has the meanng given in 81168 Campanies Act 2008,

“hoider" in relation to shares means the person whose name is entered m the
register of members as the hoider of the shares,

“Instrument” means a document In hard copy form,

"member” has the meaning given in 5112 Companiés Acl 2006,

"ordinary resolution” has the meaning gven in 5282 Compantes Act 2006,

“pald” means pawd or credited as pasd,

*participate™, in relation to a directors' meeting, has the meaning given wn article 10,
*permitted cause" has the meaning given m article 18,

"proxy notice” has the meamng given in article 58,

“proxy notification adcdress” has the meaning gven in article 59,

"qualitying person” has the meaning grven in 8318 Companies Act 2006,
"shares" means shares in the company,

“signad®, n relation to anythwng 1n electronic form, includes authentication in such
manner as the diractors may decide,

"special resolution™ has the mearung given in s283 Compames Act 2008,
"subsidiary* has the meaning grven in 51159 Companies Act 2006,

"“transmittee” means a person enttied lo a share by reason of the death or
bankrupicy of a member or otherwise by operation of law, and

"written® or "writing" means the representation or raproduchon of words, symbols
or other information in a visible form by any msthod or combination of methods,
whether sent or supplied in electroruc fomm or otharwae

Companies Act 2006 definitions

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

Tha hability of the members 18 imited to the amount, if any, unpaid on the shares
held by them

PARY 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBIUTIES

DIRECTORS' GENERAL AUTHORITY

Subject 10 the arbcles, the directors are responsble for the management of the
company's businass, for which purpose they may exercise all the powers of the

comparny
MEMBERS' RESERVE POWER

Membaers' directions

The members may, by special resoiution, direct the directors to take, or refrain from
taking, specified ackon

Validity of directors’ prior actions

No such special resolution invalidates anything which the direciors have done bsfore
the passing of the resolution

DIRECTORS MAY DELEGATE
Scope of delegation

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

{a) to such person or to such committes (conssting of one of more direciors),
(b) by such means {including by power of attomey),

{c) to such an extent,

(d} i relation to such matters or terntones, and

(e}  on such terms and condions,

as they decde

Further delsgetion

if the dweciors 8o specily, any delegation may authonse further delegation of the
directors' powers by any person o whom they are delegated

Revacation and alterstion of delegated power
The directors may revoks any delegation in whole or part, or alter its terms and
conthtions
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COMMITTEES

Committee procedures

Committees to which the direclors delegate any of therr powers must follow
procedures which are based as far as they are applicable on those provisions of the
aricles which govern the taking of deaisions by directors

Directora' power to make procedural rules

The directors may make rules of procedure for ali or any cominittees, which prevail
over rules derived from the articles d they are not consiatent wath them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the directors may bs taken
(a)  ata directors' mesting, or
{b) in the form of a directors’ written resolution,
but, if the company only has one dwector and no provision of the artclea requires i fo
have more than one dwrector, the direclor may lake decisions withoul regard 1o any
provisions of the articies relating to directors’ decison makng
CALLING A DIRECTORS' MEETING
Power to call directors' meetings

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

Contents of notice

Nohce of any dweciors’ meetng must indicale

(a) s proposed date and time,

(b) where it 15 to take place, and

(¢) o it s antcipated that direclors participating in the meeting witt not be n the
same place, how 1t s proposed that they should communicate with each other
dunng the meeting

Notlce to wach director

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

Walver of sntitiemant to notice

Notce of a directors' meeting need not ba gven o dwectors who waive thes
entitiement ta nobce of that meeting, by gving notice to that effect to the company

4
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before, on or after the date on which the meeting is held Where the notice 15 given
after the meetmng has baen held, that does not affect the validity of the meeting, or of
any businesa conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS

Participation conditions

Subject to the articles, directors particpate in a diraciors' meeling, or part of a
directors’ meeling, when

{a}  the meeting has been called and takes place in accordance with the articles,
and

(b} they can sach communicate to the othere any information or opinions they
have on any particular tam of the business of the meeting

Irrelavant matters

in determiring whether tirectors are participating in a directors’ meeting, tis
wrelevant where any director 18 or how they communicate with each other

Deciding on place of meeting

if ali the directors partaipating in a meetmg are not in the same place, they may
dacwde that the meeting s to be treated as taking place wherever any of them 1s

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a directors' meehing, uniess a quorum I8 participabng, no proposal 15 1o be voled
on, except a proposal to call another meeting

Fixing of quorum

The quorum for directors’ meetings may be fixed from time to tyne by a decision of
the directors and unless otherwise fixed it i1s two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM

Application

Thus article apphes where the total number of directors for the tme bamg is leas than
the quorum for directors’ mestings

Action if one director

If there 18 only one director, that director may appoint sufficient chractors to make up a
querum or call a general meating to do so

Action if more than one director

i there 18 more than one director
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(a) & directors’ meelung may take place, if i 13 called in accordance with the
arlicles and at least two directors participate i it, with a view to appointing
sufficcent directors 10 make up a quorum or caling a general meeting to do so,
and

(b) if & deectors’ mesting 18 caked but only one director attends at the appointed
date and lime to participate 1n 1t, that director may appomnt sufficient deectors
to make up a quorum or call a general meeling to do so

CHAIRING OF DIRECTORS’ MEETINGS

Appointment of chairman

The directors may appont a director to chair their meetings

Appointed person called chalmman

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

Termination of chairman’s appointment

The directors may tenminate the chawrman’s appontment at any hme

Alternative chalman

il the chairman 5 not participating in & dwectors’ meeting within 10 mmutes of the

tme at which & was (o starl, the parbepating directors must appoint one of

themselves to chair ¢

VOTING AT DIRECTDRS' MEETINGS: GENERAL RULES

Declsions sl directors’ meetings

Subject to the ariicles, a decision 1s taken &l a directors” meeting by a majonty of the
votes of the participatng directors

Number of votes

Subject to the amcles, each drecior parbcipating it a dwectors’ meeting has one
vote

CASTING VOTE
Chairman's casting vote

If the numbers of votes for and aganst a proposal are equal, the chairnan or other
director chainng the measting has a casting vote

Exception

B8ut aricle 151 does nol apply If, in accordance with the articies, the chairman or
other director chainng the meeting s not 1o be counted as parhcipatng in the
decision-making process 1or quorum or voting purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A direclor who 15 also an allernate director has an addilonal vote on behalf of each
appointor who s

(&) ot participating i a directors' meeting, and

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

Directors' power to suthorise conflicts of interest

The dwectors may, in accordance with this article, authonse a malter proposed to
them which wouid, o not authonsed, involve a breach by a director of his or her duty
under 5175 Compames Act 2006 to avoid a situahion in which he or she has, or can

have, a direct or indirect interest that conflicts, or possibly may conflict, wath the
company’s interests :

interpretation

A refarence i the articies to a “conflict of interest” includes a conflict of interest
and duty and a conflict of duties

Authorisstion In accordance with Companies Act 2008

An authonsation refarred t0 i article 17 113 effectva only ff it 18 given in accardance
with the requwements of the Companies Act 2008

Authorisation by written sesolution

in the case of an authansation given by resolution n wnbng

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

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

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

quorum
Direactors may prescribe terms of authorisation
The directors may

(a) authonse a matler pursuant to articie 17 1 on such terms and for such
duration, or impose such kmils or condibons on it, as they may decide; and

(b) vary the terms or duration of such an authonsaton {(ncluding any fiimits or
condiions imposed on it) or revoke it

Examples of terms of authoriaation
Any tarms, hrmite or condibions imposed by the directors mn respect of thewr

authonsation of a dirsctar's conflict of interest or possible conflict of interast (whethar
gtven pursuant to article 17 1 or otherwise) may prowide that
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(a} i the relevant dwector has {other than through hus or her position as director)
information in relaton to the relevant matter in respect of which he or she
owes a duty of confidentality to another person, he or she 1s not obliged 1o
disclose that Information to the company or to use or apply it m psrforrming his
or har dubies 8s a dweclor,

(b)  the director is to be excluded from discussions m relation to the relevant
matter whether at a meeting of the dwectors or any commitiae of directors or
otherwise,

{c) tha director 15 not to be gven any documents or other information N relation
te the relevant matter, and

{d) the director may or may not vole (or may or may notl be counted In the
quorum) at & meeting of the directors or any commutiea of directors in relatan
to any resolution relating to the relevant matter

No infringement of duty

A director does not infringe any duty which he or she owes to the company by wirtua
al 88171 to 177 Companies Act 2006 o that director acts in accardance with such
terms, kmits and conditions (if any) as the dectors impose in respect of their
authonsation of that director's conflict of interest or possible confuct of nterest
(whether given pursuan! to articie 17 1 or otherwse)

ACCOUNTABRILITY OF REMUNERATION AND BENEFITS
Directors permitted to retain benefits from situstional conflicts

A direclor s not required, by reason of being a director {or because of the fiduciary
relationshyp astablished by reason of being a dirsctor), to account 1o the company for
any remunaration or othar banaft which he or she derives from or in connection with
a relationship involving a conflict of inlerest or possible conflict of interest which has
been authonsed by the directors (whether pursuant to ariicie 17 1 or otherwise) or by
the company in general meeling (subject in each case to any terms, imits or
condihons aftaching to that authonsation)

Directors permitted to retain benefits from transactional conflicts

It & dwector has disciosed to the dectors the nature and extent of his or her interest
{to the extant required by the Companies Act 2008) he or she is not required, by
reason of being a director {or bacause of the fiduciary relatonship estabhshed by
reasch of being a director), to account 1o the company for any remunsraton or other
beaneht which he or she denves from or 1n connaction with

(a) being a party to, or othermse interested in, any transachon or arrangement
with the company or in which the company is interested or a body corporate
in which the company s interested,

{b) acting (otherwise than as auditor) alone or through his or her organisation in a
professional capacity for the company (and that director or tus or her
organisaton 15 enttied to remunarabon for professional services as f they
wara not a direclor), or
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(c)  being a diractor or other officer of, or employed by, or otherwise miterested in,
the company’s subsidianes or any other body comporate i which the company
s interested

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

A director'a recespt of any remuneration or other benefit referred to in articles 18 1 or
18 2 does not constituts an Infingemant of his ar her duty under a176 Companies
Act 20086,

Transaction not liable to be avoided

A transaction or arrangement referred to in articles 18 1 or 18 2 s not hable to be
avoided on the ground of any remuneration, benefit or intarest referred to those
articies

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

If a directors’ meeting, or part of a directors’ mesting, 18 concerned with an actual or
proposed transaction or arrangement with the company in which a director s
interested then

(a) provided the dwector has declared the nature and extent of his of her interest
to the other directors 1o the extent required by the Companes Act 2006, and

() subject 1o the terms imposed by any authonsation geven by the directors
(whether pursuant to aricle 17 1 or ctherwass) or by the company in general
meeting

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

Interpretation
For the purposes of thus artcle

{8} an nterest of a person who 1s, for any purpose of the Companies Act 2008,
"connected with® (within the meaning of 8252 Companies Act 2008) a
director 18 to be ireated as an interest of the dwector, and

{b)  m relation to an alternale director, an nterest of tua or her appontor is to ba
treated as an interest of the altemate director without prejudice to any interest
which the afternate dwector has otherwise arxd without prejudice to his or her
abiity to vote i relation to that transaction or arrangement on behali of
another appomntor who does not have such an interest

Chalrman’s rulings

Subject to arhicle 19 4, if a queston anses at 8 meeting of the directors or of a
committes of directors as to the nght of a director to participate n the meeting (or
part af the meeting) for voting or quorum purposes, the queston may, before the
conciusion of the meeting, be referred to the chairman whose ruling sn refation to any
director other than the charman is to be final and conclusive
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Questions regarding the chalrman

if any question as to the ngh! io participate in the meeting {or part of the meeting)
anses in respect of the chairman, the question (s to be decded by a decision of the
dwectors al that meeung, for which purpose the chawrman 13 not counted as

participating in the meeting (or thal part of the meeting) for voting or quorum
purposes

Directors voling on appointments

it it 15 proposed to appoint two or more directors ta offices or employments with the
company of with any body corporate in which the company 18 interested or to fix or
vary the terms of those appointments, the propasals must be dwvided and considered
In relation to each diractor separately In thal case, each of those directors (4 not
preciuded from vohng for anather reason) may vole (and be counted in the quorum)
in respec! of each resolution excep! the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any director may propose a direciors’ written resolutron

Proposal by the company sscretary

The company secratary (if any) must propose a directors’ wntten resolution if a
director so requests

Method of proposing

A directors’ written resolution 1s proposed by giving notice of the proposed resoiution
to the direclors

Content of notice

Natice of a proposed direclors’ wniten resolution must ndicate

(a) the proposed resolution, and

(b) the tme by which il 1s proposed that the drectors should adopt it
Written notice to sach dirsctor

Noticea of a proposed directors' wntten resolubon must ba given in wiing to each
director

Adeption process

Any decmion which a person giving notice of a proposed directors' written resclulion
takos regarding the process of adoping that resclution must be taken reasonably in
good taith

10
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ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

When written resolution adopted

A proposed directors’ written resoiution 1s adopted whan all the directors who would
have baen entitied to vote on ihe reaciubon at a directors’ masting have signed one
of more copias of it, but only if thosea directors would have formed a quorum at such a

meebng
Immateriality of signing time

It s immatanal whether any direclor signs the resoluton before or after the tme by
which the notice proposed that it shouid be adopted

How resolution to be treated

Once a directors’ wnitten resolution has been adopted, it must be treated as f 1t had
been a dacision taken at a directors’ meeting In accordance with the aricles

Reoord of directors’ written resolutions

The directors or the company secretary {if any) must enswe that the company keeps
a racord, in writing, of all directors’ written resolutions for at loast 10 years from the

date of thair adoption
DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the articies, the directors may make any rule which they think fit about how
thay take decisions, and about how such rules are to be recorded or communicated

to directors
APPOINTMENT OF DIRECTORS

METHODS OF APPOINTING DIRECTORS

How director appointed

Any person who i1s wiing 1o act as a derecior, and & permitied by law to do so, may
bs appointed to be a dwector

(a) by ordinary resolution, or

(b) by adecision of the directors, or

() by nobce in wriling made 1n accordance with article 24 3
How director appointed if no members or directors

In anycauwhua.asarawnddnm,mgcommyhasnomambem::dno

direciors, the personal representatives of the last member to have ded h the
nght, by notice in wiiting, to appoint a person to be a director.
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Interpretation

For the purposes of article232, wheretwo or more shareholders die n
circumstances rendenng it uncertain who was the last 1o die, a younger shareholder
15 deemed to have survived an older shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT
When director's appointment terminates automaticafly
A pergson ceases 10 be a dwector as soon as

(a) tha! person ceases lo be m dwector by vwiue of any provision of the
Compames Act 2006 or |s prohitited from being a dwector by law,

(b}  abankruptcy order is made against that person,

(c) & composthon 15 made with that person's crediors generally i satistaction of
that person's dabis,

(d) a registered medical practitioner who is freatng that parson grves a wntien
opinion to the company stating that that person has become physically or
mentally incapabie of actng as a director and may remain so for more than
three months,

() by reason of that person's menta) health, a court makes an order which
wholly or partly prevenis that person from personally exercising any powers
or nghts which that person woulkd otherwise have,

)] notfication 1s recerved by the company from tha director that the director 1s
resigning from ofice, and the resignabon has taken effect in accordance with
its terms, ar

[{+}] that person and their aftemate (i any) 1s absent from meetings of the directors
for six successive months without the permission of the directors

Company's power to appoint and remove directors

The company 1n general meebtng may appant any parson (o be a director or remove
any director from office

Majority hoider's power to appoint and remove directors

The holder of at least 75% of the total voting nghts of all members who have the nght
to vote &t a general mesting may by notica i wrting to the company signed by that
holder appoint any person to be a director or remove any director trom olfice

Eftect on service contrect

Any removal of a director pursuant to arthcles 24 2 or 24 3 1s without prejucice 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

Dwectors may perforrn any services for the company that the directors decide
Remuneration for services

Dyrectors are enttled to such remuneration as the direclors decide

(a)  for thew sarvices to the cornpany as dinectors, and

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

Form of remwneration and other arrangements

Subject 1o the articles, a director’s remuneration may take any form

Accrual of remuneration

Unless the direclors decide atherwise, directors' remuneration accrues from day 1o
day

Pensions, grstuities snd Insurance

The dweclors may make any armangements in connection with the payment of a
pension, alowance or gratuly, or any death, sickness or disability benefits, or for or
towards msurance 10 of In respect of any dwector or former drector who 18 or was at
any time m the employment or servica of the company or any of the company’s
subsidianes or any other body corporate in winch the company s interested or any of
their respective predecessors in business and that person's family and dependants
OIRECTORS' EXPENSES

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

(a)  meatings of directors or committees of directors,

(b) general mestngs, or

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

or otherwise in connechon with the exercisa of thew powsrs and the discharge of their
responsibilihes in ralahon to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES

Appolntment of alternstes

Any direcior (the “appointor*) may appoint as an ajtarmate any other director, or any
other person approved by resolution of the directors, 1o

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

{b)  carry out that director's responsibibties,

n relation to the taking of decisions by the directors i the absence of the altemate's
appontor

Method of appointing or remaving an alternate

Any appointment or removal of an alternate must be effecled by nolice in wating to

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

directors

Notice raquirements

The notice must

{a) wently the person to ba appointed or removed as an alternate, and

{b) in the case of a notice of appoiniment, contain a statement siyned by the
proposed aiternate that the proposed alternate is willing to act as the altemate
of the director gwving the nobce

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternate directora

An aliemate director has the same nghts, in relaton to a difectors’ meeung or
diractors’ written raesolution, as the altemate’s appomtor

Status and responsibliiities of alternate directors

Excepi as the articles specify otherwise, altemate direciors are
(a) deemaed for all purposes to be directors,

{b) hable for their own acts and omissions,

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

{d) notdeamed to be agents of or for their appointors, and

{8) entiled to be indemnMed by the company lo the same exitent as if they were
drectors

Directors’ meetings and written resolutions

A person who is an alternate director but not a director

{a) may be counted ss participating for the purposes of determining whether a
quorum 1s parhcpatng (but only if that person’s appointor 18 not participating),
and

{p)  may sign a wntten resolubon (but only f it 15 not signed or to be signed by thal
person's appoinior)
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No altermate may be counted as more than one director for such purposes
Remuneration

An alternate diractor 18 not entrtied to recewve any remunaration from the company for
serving &8 an aitemate director except for that part of the alternate’s appontor's
remuneration as the appointor may direct by notice in witing made to the company
TEAMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an altemate terminates.

(a) when the alternate’s appointor revokes the appointment by notice to the
company In wriing speciiying when it is to terminate,

{b) con the occurrence In relation to the altemate of any event which, o it occurred
in relabion to the alternate's appointor, would resutt iy the terminaton of the
appointor's appomiment as a direcior,

(c) on the death of the alternate’s appointor, or
{d}  when the alternate’s appointor's appontment as a director tarminates
PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
issue of only fully paid shares

No share 1s to be 1ssued for less than the aggregate of its nominal value and any
premum to be paxd o the company in consideration for ite (ssue

Excaption

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

POWERS TO ISSUE SHARES

Power, rights and restrictions

Subject to the arbicles, but without prejudice to the nghts attached to any existing
shara, the company may issue shares with such nghis or restnchons as may be
decided by ordmary resolution (or, faing such a decision, as the diractors, may
decide)

Directors’ power to alict shares

All new ghares are undar the control of the directors who may allot and dispose of or
grant options over them o any persons, and on any terms and m any manner, as the
directors decde
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Dirsctors' power to aliot shares when only one class of shares

s550 Companies Act 2006 apphes to the company whide it only has one class of
shares

Exclusion of pre-empticn rights

89561 and 562 Companies Act 2008 do not apply to any allotment by the company of
equity secunties

Redeemable shares

The company may issue shares which are to be redeemed, or are hable t0 be
redesmed at the option of the campany or the holder The directors may decxde the
terms, condrhons and mannar of redempbon of any of those shares ang must do so
before the shares are aliotted

Variation of rights

The following events do not constitute a vanation of the nghts attached to any class
or classes of shares unless the terms of issue of that class or those classes
expressly provide otherwise or uniess the prowvisions of the articles are not folowed

(a) the 1ssue of shares of any class in addition 1o shares of that class previously
1ssued, or

(b}  the creation or 1asue of shares of a different class to that class (in the case
where thare is only one ciass of shares in ssue) or to thoge classes (in any
casp where there are more than one class of shares in 1ssue) which rank
equally with or behind that class or those classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law and even when the company has notice, no person 8 1o

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

otherwise raquirad by law or the articles, the company 13 not in any way bound by or
may not recogrise any merest in a share other than the holder's absolide ownership
of it and all the rights attaching to it

SHARE CERTIFICATES

Obligation to issue share certiticates

The company must issus sach member, free of charge, with ons or more certificates
In respect of the shares which that member hoids

Content of certificates

Every cartlicate must specify

(a) i respact of how many shares, of what class, 118 1ssued,
{b)  the nominal value of those shares,

18
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(c) that the shares are fully paid up, and

(d) any disingushing numbers assigned lo them

Cortificata may only cover one ciass of shares

No certificate may be 1ssued in respect of shares of more than one ciass
Only one certificate for joint holders

If more than one person holds a share, only one certificate may be 1ssued in respect
of

Execution of certificates

Certficates must

{a} have affxed to them the company's common seal, or

(b)  be otherwse executed 1 accordance with the Comparves Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

if a corvficate issued in respect of a membar's shares s

(a) damaged or defaced, or

(b) sad to be lost, stolen or destroyed,

that member s entitied to be issued with a replacement certificate i respect of the
same shares

Consequential rights and obligationa
A member exercising the nght 1o be 1asued with & replacement certificate

(a)  may at the same tme exercise the nght to be ssued with a single cerifficate
or saparate certficates,

(b)  must retumn the cerficate which i1s to be raplaced to the company i it 1s
damaged or defaced, and

(c) must comply with such condtons as to evidence, indemnaty and the payment
of a reasonable fee as the directors decide

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfets
Shares may be transferred by means of an instrument of transfer in any usual form or
mtehr:: form approved by the directors, which 16 executed by or on behalfl of the

No fee

No fee may be charged for registenng any instrumeni of transfer or other document
relating to or aflectmg the title to any share

Retantion of share transfers
The company may retain any nstrument of transfer which 1s registered
When transieror ceases to hold a share

The transferor remains the holder of a share unbl the transferes's name 1s entered In
the register of members as holder of it

Diractors' power to refuse transfers

The directors may refuss to ragster the transfer of a shase for any reason includng

f

(a) the tranafer 15 not lodged at the company's registered office or such other
place as the directors have appointed,

{p) the transfer »a not accompanied by the certficate for the shares lo which 1t
relates, and such other evidence as the drwsctors may reasonably require to
show the transferors nght to make the transfer or the nght of someone other
than the transferor to make the transter on the transferor's behalf,

{c) the transfer 1s in respect of more than one class of share, or

(d) the transfer 13 in favour ol more than four transferses

Return of iransfer Instrumeant

if the dwectors refuse 1o ragester the transier of a share, the mstrument of transfer

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

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmitiee's title to shares

It utle t0 a share passes tc a transmittee, tha company may only recogmse the
transmittee as having any ttle 1o that share
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No ralease from liablilties

Nothung in the artioles releases the estate of a deceasad member from any Labiity in
respect of a share solely or jointly held by that member

Transmittee's rights

A transmiltee who produces such evidence of enttlement to shares as the dwectore
may propery require

(a) may, subject to the amcles, choose either 1o become the holder of those
shares or to have them transferred to ancther pereon; and

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

When ceriain rights may be exerclsed

But transmittees do not have the nght to attend or vote at a general meeting, or
agree to a proposed wnitan resolution, in respect of shares to which they are entitied,
by reason of the holder's death or bankrupicy or otherwise, unless they become the
holders of those shares

Directors may give notica to transmittos

The dwectors may

(a) at any bme give notice requinng a {ransnuttee 1o choose either (o become the
holder of a share or {0 have it transferred to another person, and

(b) (d the transmitiee has not comphed with the notce withn 80 days startng on
the day after it 18 gwen or such longer penod as the dwectors may decide)
wrthhold payment of all dvidends or other money payable in respect of the
share untl the requirements of the nobce have bean complied with

EXERCISE OF TRANSMITTEES' RIGHTS

How transmittes bacomes a shareholder

Transmittees who wish to become the holders of shares to which they have bacome
anbtied must nobfy the company in witing of that wish

How transmiitee tranafers a share

Iif the transmiliee wishes to have a share transferrad to another person, the
transmittes must execute an instrument of translsr s respect of

Effect of transfer executed by a tranamittes
Any transfer made or executed under this article is to be treated as f it wers made or

axecuted by the person from whom the tranemiltee has denved nghta in respect of
the share, and as if the event which gave nse to the transmission had not occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 15 given to a member in respect of shares and a transmitiee 1s entitled to

thoss shares, the iransmites s bound by the notce ¢ it waa given to the member

before tha transmittee’s name has been entered in the register of membars
CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any resolution authonsing the company to sub-dwvide its shares or any of them may

determme that, as between the shares resulting from the sub-dvision, any of them

may have any preference or advantage of be subject 10 any restniction as compared

with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

This artcle apphas wherme

(a)  there has been a consohdahon or dwsion of shares, and

(b} as a result, members are enttied to tractons of shares

Directors’ powesrs

The direciors may

{8) sel the shares ropresenting the fractions to any person wcluding the
company for the best pnce reasonably cbtanable,

(b) authonse any person 1o axecuts an instrument of transier of the shares 10 the
purchaser or a parson nominated by the purchaser, and

{c}  dsiribute the net proceeds of sale In due proportion among the holdess of the
shares

Distribution to a charity

Whaere any holder's entdlament lo a portion of the proceeds aof sale amounts lo less
than a mimmum figure decided by the directors, that member's porbon may be
distnbuted to an organisation which 18 a chanty for the purposes of the law of
England and Wales, Scotland or Northern Ireland

Transferee's obligations

The person to whom the shares are transferred 16 not obliged to ensure thal any
purchase money s recenved by the person enlitled to the relevant fractions

irregularites

The transteree's titte to the shares 18 not affected by any imegulanty in or invalichty of
the procesa leadng fo ther sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to declare or pay dividends

Tha company may by ordinary resolution declare dividends, and the direclors may
decyde to pay intenm dmvdends

Directors’ recommendation as to amount

A dvidend must not be deciarsd unjess the directors have mads a recommendation
ae {0 ita amount  Such a divwdend must not exceed the amount recommonded by the
directora

Shareholders’ rights

No dvidend may be declared or pad unless it 15 n accordance with members’
regpective nghts

Basis of calculating dividends

Unless the members’ resolution to declare or directors' decision to pay a dwidend, or
the terms on which shares are issued, speciy otherwise, it must be paid by reference
to each membat's holding of shares on the date of the resoluton or decision to
daeclare or pay it

Payment of interim dividends

If the company's ehare capial 1s dvded Into differont classes, no mtenm dvidend
may be paid on shares camying deferred or non-preferred nghts i, at the tme of
payment, any prsferential dwidend 18 It arrear

Fixad rate dividends

The direciors may pay at ntervals any dvidend payable at a fixed mate i it appoears o
them that the profits available for distnbution juatfy the payment

Enthlement to a dividend

The person entiled to any dmidend s the holder of the share on the date decxded by
(a) the resolubon declanng the dmdend m respect of that share, or

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

Directors' lisbility

it the directors act in good faith, they do not incur any liabiity to the holders of shares

confemng proferrad nghts for any loss they may incur by the lawful payment of an
mienm dmdand on shares with defarred or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends cajculated

Except as otherwise provided by the articles or the nghts atached to shares, all
dividends must be

{a) declared and paid according to the amounts pad up on the shares on which
the dividend 18 pad, and

{b) apportionsd and paxd proportionately 1o the amounts pa:id up on the shares
duning any porhon or portions of the penod in respect of which the dividend s

pad
Ranking for dividends

i any share s tssued on terms prownding that it ranks for dvidend as from a particutar
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purposes of celculating dwdends, no account is to be 1akan of any amount
which has been paid up on a share in advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of paymsat

Where a dvidend or cther sum which 18 a distnbution 18 payable i respect of &
share, t must be paxd by one or more of the fotiowing means

(a}  transter to a bank or building society account specified by the distnbution
recipiant either in wriing or as the directors may othermse decxie,

{b)  sending a cheque made payabie to the disinbution recipent by posl

(n to the disinbution recipient al the distnbution recipient's registered
address (i the distnbution recipment is a holder of the share), or

() {in any othes cass) to an address specihed by the distnbuton recipient
either in wnting or as the dwectors may otherwiee decsde,

(c) sending a cheque made payable to such person by post to that person at
such address as the distnbution recipient has specriied erther in writing or as
the directors may othermse decids, or

{d) any other means of payment as the directors agrea with the distnbution
recipient either In wnting or by such other means as the directors decide

Definltion of “distribution reciplent”

in the arlicles, "distribution recipient means, i respect of a share in respect of
which a dwvidend or other sum 15 payable
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(a) the hoider of the share,

(b) #the share has two or more joint holders, whichaver of them 13 named firat in
the regster of members, or

(c) o the holder 18 no longer enttied o the share by reason of death or
bankruplcy, or atherwse by operation of law, tha transmittee

NO INTEREST ON DISTRIBUTIONS

The company may not pay mterest on any dvidend ar othor sum payable n respect
of a share uniess otherwmse provided by

(a) the terme on whuch the share was ssued, or

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

UNCLAIMED DISTRIBUTIONS

Use of unciaimed distributions

All dwvidends or other sums whch are

(a) payabie m respect of shares, and

{b) unclaumed after having been declared or become payable,

may be invested or otherwise made use of by the drectors for the banefit of the
company until claimed

Company not a trustee

The payment of auch a divwdend or other sum into a separate account does not make
the company a trusiee n respect of tt

Forfelture of unclaimed distnbutions
U

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

(b) the distnbution reciymient has not claimed it,

the dstnbution recipient 1s no longer entitted to that dwvidend or other sum and i
csases to remain owing by the company

NON-CASH DISTRISBUTIONS
Powsr to make non-cash diatributions

Subyect to the terms of issus of a share, the company may, by ordinary resolution on
the recommendation of the directors, decide to pay all or part of a dividend or other
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disinbution payabla in respect of the share by transternng non-cash assets of
equivalant value (Including shares or other sacuriies In any company)

Directors' powers to make arrangements

For the purposes of paying & non-cash distnbution, the diractors may make whalever
arrangaments they think I, incuding, where any difficulty arises regarding the
distnbution

(a) foang the value of any assets,

(b) paying cash to any disinbution recipient on the basis of that value to adjust
the nghts of recipients, and

(c) veasting any assels in trustees

WAIVER OF DISTRIBUTIONS

Distrnibution recipients may warve their entititement to a dividend or other distnbution
paysahls in respect of a share by gvng the company nobice 1n wnting 1o that effect
But d

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

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

the notice 18 not effective uniess il 1s expressed 1o be given, and signed, by all the
holders or persons otherwiise enttied 1o the share

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

Subject to the articles, the directors may, if they are so authonsed by an ordinary
resolution

(a) decwde to capitalise any profils of the company (whether or not they are
avalable for distnbution) which are not required for paying a preferental
dmdend, or any sum standing to the credit of the company's share premum
account or capital redempuon reserve, and

{b) appropnate any sum which thay so decide lo capitakse (a “capitalised sum”)
to the persons who would have been entiled to ot if it were distnbuted by way
ol dvidend {the “parsons sntitled”) and in the same proportions

Basls of application

Capitaksed sums must be applied

{a) onbehalf of the persons enttied, and

(b)  In the same proportions as a dvidend would have been distributed to them
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New sharos

Any capitalised sum may be appited in paying up new shares of a nominal amount
squal 10 the captalised sum which are then allotted credited as fully pad to the
persons antdled or as they may direct

New debantures

A capttahsed sum which has been appropnated from profs avadable for distnbution
may be apphed in paying up new debentures of the company which are then allotted
credited as fully pard to the persons entitted or as they may direct

Directors® supplementary powers
Subject to the articles, the directors may

(a)  apply capitaksed sums In accordance with aricle 48 3 and 48 4 partly n one
way and partly in another,

{b) make such arrangements as thay thunk i to deal with shares or debentures
becoming distributable in fractions under tius arkcle (iNchuing the 1ssuing of
frachonal certificates or the making of cash payments), and

(c) authonse any psrson 10 enter into an agresment with the company on behalf
of all the persons entitlied which 18 binding on them mn respect of the allotment
of shares and debentures to them under thes 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 1o exercise the ngiht to speak at a general meetng when that pergon

6 n a positon to communicate 1o all those aftending the meeting, dunng the

meating, any tnformation or opwwons which that person hes on tha bueness of the
meeting

Ability to exercise a voting right
A parson i able to exercise the nght to vote at a general meeting when

(a) that person 18 able to vole, during the mesting, on resolutions put to the vote
at the meeting, and

(b) that person's vote can be teken mto account in determining whether or not
those resclutions are passed at the same time as the votes of all the other
persons atiending the meeting

Directors' power to make arrangements

The diractars may make whatever arrangements they consider appropnate to enable
thase attending a general meehng to exarcise ther nghts to speak or vote at ot
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immateriality of attending at ditfsrant piaces

In delermmning attendance al a general mesting, it is immatenal whether any two or
more members altending it are in the same place as aach other

Attendance when at different places

Two or more persons who are not in the same place as sach other attend a general
meeting if their circumstances are such that if they have (or ware to have) nghts to
speak and vote at that mesting, they are {or would be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the apponiment of the chasrman of the meetng s to be
transacted at a general meetmg if the persons attending it do not constitute a
quorum

CHAIRING GENERAL MEETINGS

The chairman to chalr general meetings

I the diractors have apponted a chairman, the chawman s entitled o chaw general
meetings i present and witling 1o do so

Alternative chalrman

if the directors have nol appointed a charman, or ff the charman is unwilling to chaw
the meeling or 18 nOt present within 10 minutes of the tme at wiuch a meeting was
due to stant

{a) the directors present, or

{(b)  (f no directors are prasent), the meehng,

must appoint a diractor or member 10 chair the meeting, and the appointiment of the
chairman of the meeting must be the first business of the meeting

interpretation; chalrman of the mesting

The person chainng a meating in accordance with thus article Is referred 1o as the
"chalrman of the mesting”

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

Directors may attend and speak al general meetngs, whethar or not they are
members

Non-members' rights to sttend and speak
The chairman of the meesting may permit other persons who are hot

{a) members of the company, or
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(b} othermise entitied 10 exercise the rights of members in relation to general
meetings,

to attend and speak at a general mesting
ADJOURNMENT
Lack of quorum

if the persons attending a general meating within half an hour of the tme at which the
meeting was due 1o start do not constitute & quorum, or if dunng & meeting a quorum
ceasss 10 be present

(a) the meeting 1s chssolved if the members or any of them required the meeting
to be called or the members or any of them called tha meeting, or

(b} otherwse
()] the chasrman of the meeting must adjourn it, and

()] it at the adjourned meeting a quorum s nol present or ceases o be
presen!, one qualfying person present 1S a gquorum

Chairman's power to adjourn

The cheiman of the meetng may adjourn a ganeral mesting at which a quorum 1
present f

(a) the mesting consents to an adiournment, or

{b) 1 appears to the chayman of the meeting that an adjournment 18 necessary
L]

{1) protect the safety of any parson attending the meetng,

1)) ensure that the business ol the mesting 15 conducted in an orderly
manner, or

(wi)  enable all the membars present to lake part in the debate and to vote

Power of meeting o require adjournment

The chairman of tha mesting must adjourn a general meeling if directed fo do so by
the mesting

Time, date and place of adjourned meeting
Whaen adjourning a general mesting, the chairman of the meeting must

{a) either specdy the kme, date and place to which it 15 adjourned or state that #
18 10 continue at a me, date and place to be fixed by the directors, and

(b) have regard to any directons as to the bme, dale and place of any
adjournment which have been given by the meeting
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Notice of an adjourned meeting

If the continuation of an adjoumned meeting 1s to lake place more than 14 days after it
was adjourned, the company must give at least seven clear days’ notice of # (that is,
excluding the day of the adjourned meeting and tha day on which the notice 1s given)

{a) to the same persons to whom notice of the company's general meetings 1s
required 1o be given, and

{b) containing the same information which thal notice s required to contam
Business at an adjourned mesting

No business may be transacied at an adjourned general meeting which could not
properly have been transacted at the meeting d the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a general mesting must be decided on a show of
hands uniess a poll ws duly demanded in accordance with the articles

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

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

Votes of proxias on a show of hands where multiple appointors

But each proxy present in parson has one vote for and one vote against a resolution
i the proxy has been duly appointed by more than one member entitled to vote on
the resolubon and

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

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

(c) the proxy has been instructed by one or more of those members lo vole
against the resckmon and has been given any discreétion by one or inore
other of those members 10 vole and the proxy exercisas that discretion to vote
fornt
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Votes of corporate representatives on a show of hands

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

Votes on a poll

On a poll, each member present i person or by proxy or (being a corporation) by a
duly authonsed representaive has one vole for each share heid by the member

interpretation
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A proxy's obligations to vole

The company 15 entitled to assume without enquiry thal a proxy has comphed with
any obligation 1o vote in accordance with instructions given by the member by whom
the proxy 1s appointed The vakdity of anything dona at a meehng s not affected by
any faidure by a proxy to comply with such an obligation

ERRORS AND DISPUTES

VYoting objections

No abjecton may be rased o the qualification of apy person votig at a gensral
meeting except at the meeting or adjourned mesting at which the vote obyected to s
tendered, and every vote not cesallowed at the meetng i1s vakd

Chairman to decide on voting objections

Any objection permitted by arhicie 55 1 must be referred to the chaiman of the
meeting, whose decision is final

POLL VOTES

When & poil can be demanded

A poli on a resolution may be demanded ether before a show of hands on that
m or immediately after the resul of a show of hands on that resolution is
Who may demand a poll

A poll may be demanded by

(a)  the chairman of the meeting, and

(b)  atleast one mambar having the right to vole on the resolution

Withdrawal of a demand for a poll

A demand for a poll may be withdrawn f

{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, polls at general mestings must be taken when, where and in
such manner as the chairman of the mesting directs.

Scrutineers

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

Poll resuly

The result of a polt s to be treated as the decision of the meetng mn respect of the
resoluton on which the pofl s demanded

Polis to be taken immediately

A poll on

{a) the election of tha chairman of the mesting, or

(b) a question of adjournment,

must be takan immedmately

Timing of other polls

Other polls must be taken withm 30 days of therr being demanded
Continuance of genersi meesting

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

When notice af poll not required

No notice need be given of a poll not taken immediately if the time, date and place at
which it 15 10 be taken are announced at the mesting at which it s demanded

Notice of n poll

In any other case, al least seven clear days' notce {thal 15, excluding the day on
which the poll 1s to be taken and the day on which the notice 18 given) must be given
specdying the time, date and place at which the poll 1s lo be taken

CONTENT OF PROXY NOTICES

Content requirement

Proxies may only valdly be appowted by a notce in writing {(a “proxy notice")
which
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(a)  states the name and address of the member appomting the proxy,

(b} dentfies the person appainted to be that member's proxy and the general
maeting i relation to which that person 1s appointed,

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

(d) s dekvered to the company in accordance with the arbicles and any
instructions contained i the notice of the general meeting to which they
relate ’

Form of proxy notices

The directors may requre proxy notices io be delivered in a particular form, and may
speciy different forms for different purposes.

Proxy voting

Proxy notices may specify how the proxy appointed under them is to vote (or that the
proxy ia to abstan from voting) on one or more regolutions

Anclllary rights of proxies
Unless a proxy notice mndkcales otherwese, it must be treated as

{a) afiowming the person appointed under it as a proxy discretion as to how to vote
on any ancilary or procedural resolubons put to the meetng, and

) appointng that person as a proxy in relaton to any adiournment of the
general meetng to which 1t relates as well as the meeting tsalf

DELIVERY OF PROXY NOTICES
Proxy notification address

A notice of & general mesting must specily the addrass or addresses (each a “proxy
notification address”) at which the company will receive proxy notices relating to
that mestng, or any adjournment of it, delivered in hard copy or (uniess the directors
decide otherwise in relation to a specific general mesting) electronic form

Rights of uppointor

A person who 18 entitied to attend, spaak or vote (erther on a show of hands or on a
poll} at a general meshng remamns so entitied m respect of that meehng or any
adjournment of t, even though a valid proxy notce has been delvered to the
company by or on behaN of that person

Delivery befors a mesting or adjoumed meeting
Subject 1o article 59 4 and 59 5, a proxy notice must be dekvered 10 a proxy

notificabon address nof less than 48 hours before the general meebng or adjourned
maesting to which it relates

N



59 4

596

586

597

588

599

80
60 1

Dellvery hefore a poll taken more than 48 hours after s demand

in the case of a pcll taken more than 48 howrs after it 1s demanded, the proxy notice
must be delivered 10 a proxy nohfication address not less than 24 hours before the
time appointed for the talong of the poll

Delivery before a poll taken in other cases

In the case of a poll not laken dunng the meehing but taken nol more than 48 hours
after it was demanded, the proxy notice must be delivered

(a) n accordance with arhicle 59 3, or

(b) at the meseting at which the poli was demanded to the chairman, secretary (i
any) or any direclor

Calculating periods of time

in calcuiating the pertods mentionad in article 59 3 and 58 4, na account s to be
taken of any part of a day that 18 not a worlung day, uness the dreclors decide
otherwse in relation to a spacific general meetng

Revocstion of proxy sppointment

An appointment under a proxy notice may be revoked by delivenng to the company a
notice \n wnhng given by or on behalf of the pergon by whom or on whose behalf the
proxy notice was given to a proxy nobficaton address

When revocation takes sffect

A notice revoking a proxy appontment anly lakes effect f & = delivered belore

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

{(b)  (inthe case of a poll not taken on the same day as the meeting or adjourned
meaeting) the time appanted for laking the poll to which it relates

Supporting evidence

If a proxy notice is not executed by the person appoinhng the proxy, A must be
accompanied by wntten evidence of the authonty of the person who executed #t to
execute 1t on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

Ordinary resolutions

An ordinaty resolution lo be propossed at a general meeting may be amended by
ordinary resciution

{a) notice of the proposed amendment 15 given to the company in wnting by @
person antctied to vote at the general meeting at which 1t is to be proposed not
less than 48 hours before the meetng 15 to take place (or such later tme as
the chairman of the meeting may decide), and
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(b)  the proposed amendment does not, In the reasonabie opinion of the chauman
of the meeting, matenally alier the acope of the rasolubon

Special resolutions

A special resoluton to be proposed at a general meehng may be amended by
ordnary resolution, if

{a) the charman of the meating proposes the amendment at the general meeting
at which the resolution 1a to be proposad, and

(b the amendment does not go beyond what s necessary 10 comrect a
grammatical or other non-substantive ervor in the resolution

Chalrman's decislons

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

APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The prowsions of the articles relating to general meehings apply, with any necessary
modifications, 1o mastings of the holders of any clase of shares

PART B
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Communications by or to the company

Subject to the articles, anythwng sent or supplied by or to the company under the
artclies may be sent or supplied in any way in which the Companies Acl 2006

prondes for documents or mformaton which are authonsed or required by any
provision of that Act ta be sent or supplied by or to the company

Waebsite communication by the company
Subject to the articles, anything sent or supplied by the company (whether or not

under the articles) may be gant or supphked by malang it avadabls on a website In
accordance with the Companies Act 2008
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Members with no regislered address In the United Kingdom

A member who (having no registered address i the United Kingdom) has not
supphed to the company an address within the United Kngdom for the service of
documents and informaton 18 not entitled to receive any document or mnformation
from the company

Desmed delivery of documents and Information

Subject to the articles, anything sent or supplied by the company (whether or not
under the articles) 1s deemed to have been recewved by the inended recipient at the
tme when the Companies Act 2006 provides for it 1o have been deemed recesved by
that person axcept that

(a) i calculating a penod of hours for this purposa, i s mmmatenal whelher a day
16 a working day or not, and

(b) f anything 15 sent by post (whether in hard copy or electronic form) to an
address n the United Kingdom and the company 15 able to show that it was
properly addressed, prepad and posted, it 1s deemed to have been receved
by the intended recipient on the day after the day on which it was posted
(uniess it was sent by second class post in which casa i s deemed fo have
been received on the day next but one after it was posted)

Joint holders

in relation to documents or information to be sent or suppled to joint holders of
shares, anything to be agreed or specified by all the jomt hokiers may be agreed or
spetiied by the joint holder whose name appears first in the regster of members
Communications to directors

Subject to the articles, any notice or document to be sent or supplied to a director In
connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supphed with such notces
or docurmnents {or the ime being

Deemed receipt of communications to directoss

A director may agree with the company that notices or documents sent to that
direcior in a particular way are to be deemed to have been recetved within a
specified tme of their being sent, and for the spechied time 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 directors

Directors to dacide on use of seal

The directors may decxde by what means and in what form any common seal 1s to be
used
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Affixing of seal

Unless otherwise dacided by the directors, if tha company has a common seal and 1t
1 affixed 1o a document, the document must also be signed by at least one
authonsed person in the presence of a witness who attesis the signeture

Who Is an authorised person
For the purpeses of this article, an authonsed person 18

{(8) any director of the company,

(b) the company sacretary (if any), or

(c} any person authonsed by the direclors for the purpose of eigning documents
to which the common seal is applhed

NO RIGHT TO INSPECT ACCOUNTSE AND OTHER RECORDS

Except as provided by law or authonsad by the directors or an ordnary resolution of
the company, no person i1s enttied to mspect any of the company’s accounting or
other records or documents merely by wirtus of baing a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The drectors may dectde to make provision for the beneftt of persons smployed or
formetdy employed by the company or any of its subsxlianas {other than a dwactor or
former dwactor or shadow dwector) n connection with the cessaton or trangfer to any
parson of the whoie or part of the underiaking of the company or that subsidary

AUTHENTICATION OF DOCUMENTS

Any director or the company sacretary {if any) or any person appomied by the
directors for the purposa may authenticate any documents which are required 1o be
authenticated by the company

DIRECTORS’ INDEMNITY AND INSURANCE

INDEMNITY

In this arhicle 67, the expression “Indemnifiad Person® shall refer to every present and
former director, altemale dwector, secretary or other officer or employee of the
Company, including any Semor Accounting Officer appomnted in accordance with
income & Corporation Taxes legeslabon, but excluding any present or former auditor

Subject to article 673 but without preyuchice to any indemnity to which any
indemnifted Person may otherwse bs enttied, the directors of the Company may
oxerciss the powers of the Company to indemndy any Indemnified Person agamnat

a) all kabdibes, costs, charges and expenses incurred by huim in the execution and
discharge of his duties to the Company and any associated company of the
Company (as defined by the Companies Act 2006 for these purposes),

b} all kabiities, costs, charges and expanses incurred by him in defending any
procesdings, cvi or cnmnal, which relate to anything done or omifted or alleged

K]
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to be done or omitted by lim as & director, officer or employee of the Company
or an associated company,

c) all habiihes, costs, charges and expenses incurred by lim in appealing agaunst
any penally assessed by HM Revenue & Customs or other regulaiory body

Such indemnity shall not extend to any hability ansing out of the fraud or dishonesty
of the relevant indemnified Person (or the oblanung of any personal profit or
advantage to which the relevant Indemniisd Person was not enttled) and no
Indemnified Person shall be entitied 1c be indemndied for

a) any hability incurred by him fo the Company or any associated company of the
Company {as defined by the Act for these purposes),

b} any fine /mposed 1n any cnminal proceedings,

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

d) any amount for which he has become hkable in defending any crummnal
proceedings in which he 18 convicted and such conviction has become final,

e) any amount for which he has become lable in defending any cwi proceedings
brought by the Company or any associated company in which a final judgment
has been grven aganst lum, and

) any amount for which he has become hable n connection with any apphcation
under sections §61{3) or (4) or 1157 of the Companies Act 2008 in which tha
court refuses to grant him relief and such refusal has become finat

Every Indemnified Person shall be provided wath funds by the Company (directly or
indirectly) 10 meet expenditure mcurred or to be incumred by hum in any proceedings
(whether covid or cnminal) brought by any party which relate to anything done or
omitted or alleged to have been done or omitted by hm as a direclor, officer or
employee of the Company or any associated company, provided that he will be
obliged 1o repay such amount no later than

a) in the event that he s convicted in proceedings, the date when the conwviction
becomes final,

b) in the event of judgment bang given againsat him in proceedings, the date when
the judgment becomes final (sxcept that such amouni nead not be repaid to the
extent that the expenditure s recoverabie under a valid indemnity given to tum
by the Company), or




¢) n the event thal the courl refuses to grant lim relief on any apphcation under
sections 861(3) or (4) or 1157 of the Compames Act 2008, the date whan the
refusal bacomes final

88. INSURANCE

The Company shall have power to purchase and mantain for any Indemndied Person and
for any director, secretary or other officer or employse of an associated company naurance
agamst any llabity mourred by him n connection with any neghgence, default, breach of
duty or braach of trust by him in relaton to the Company or any associated company of the
Company or otherwese 1n connection with his duties, powers or office

a7
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