Company Number: 00479770
SEISMOGRAPH SERVICE (ENGLAND) 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
Schiumberger House, Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ, commencing at
10:25 a.m. on 10 December 2018 and adjourned and reconvened at 10:25 a.m. on 2 January 2019 at
Schlumberger House Buckingham Gate, Gatwick Airport, West Sussex, RH6 ONZ:

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

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

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

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

[signature page follows]

*A7XSMGNT *
14/01/2019
COMPANIES HOUSE

MONDAY

Schlumberger-Private
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Draft Terms of Merger
These Terms are dated  \Y4 S MEnance 2018

Between

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

of the Chamber of Commerce under number 54148936 ("Libertador");

THE SEVERAL COMPANIES whose details are set out in Part A of Schedule 2 (together the "UK
Companies”, 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 "Transferec").

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

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repealed and codified by Directive 2017/1132/EU;

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

Netherlands;

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

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

"GMT" means Greenwich Mean Time;

“Independent Expert's Report” means a report prepared by an independent expest or
statutory auditor to evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation ¢ of the UK Regulations;

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

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

- Company" shall be construed accordingly as the context requires;

“Pre-Merger Clearance Court Hearings" 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 pic” means Schlumberger pic, a public limited company registered with the
registrar of companies for England and Wales with registered number 01332348 and having
its registered office at Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex,
RH6 ONZ, United Kingdom,

*Terms" means these terms of merger;

*UK Company Shareholders” means each of the parties listed in column (B) of Part B of
Schedule 2, being the holders of the entire issued share capital of each of the UK Companies
as at the date of these Terms, and Schlumberger pic 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 (SI
2007/2974) by which the Directive has been implemented in the United Kingdom.

Merger by absorption

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

The Merger shall be carried out in the manner provided for in Article 2(2)a) of the Directive,
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 Regulations at the Effective Time and the
Transferee will become entitled to the Assets and shall assume, camry out, perform and
discharge the Liabilities from the Effective Time.

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

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

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

The shares in the capital of the Transferors shall be cancelled as a result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encumbered with »
right of pledge or usufruct or any other form of security other than as listed st column (E) of
Part B of Schedule 2 and zll issuad shares in the share capital of the Transferors have been
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fully paid up. It is intended that the Merging Companies will take such steps as are required to
ensure that and security rights granted, including but not limited to the security listed at
column (E) of Part B of Schedule 2, will 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 resesve the right to remove any Transferor from the Merger process
prior to the date of the Pre-Merger Clearance Court Hearings. Should one or more Transferors
be removed from the Merger process, the remaining Transferors and the Transferee agree to
continue with the Merger with such Transferors as remain and otherwise in accordance with
the provisions described herein.

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

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

pavagraph 2(a) and article 2:333(d){a) of the Dutch Regulations)

The Trensferee

{2) 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
‘Trensferee is GBP 84,640,928 divided into 84,640,928 shares of GBP 1.00, fully paid
and held entirely by Schlumberger plc.

(c) As at the date hereof, the members of the board of directors of the Transferce are as
follows:
(i) David Marsh; and
(ii) Simon Smoker.

Libertador

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

the Hague, the Netherlands.

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

(i) Eileen Hardeli; and

(i) Wim Emiel Alice Janssens.

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

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

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

{Regulation 7(2)(b) and (c) of the UK Regulations and Article 2:308 paragraph 3 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 Liabilities, the Transferce shall allot the
Consideration Shares to the UK Company Shareholders and the UK Company Shareholders
shall have the right to be entered into the register of members of the Transferee as the holders
of the Consideration Shares. The share exchange ratio is as set out in column (D) of Part B of
Schedule 2. No payments will be made in cash. It is anticipated that the UK Company
Sharcholders will waive their rights to receive the Consideration Shares.

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

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

(Regulation 7(2)(e) and (g) of the UK Regulations and Article 2308 paragraph 3 juncio
Article 2:326 paragraph 1(b) and (d) of the Dutch Regulations)

The rights attaching to the Consideration Shares shall be the same in all respects as those
attaching to the shares of the Transferee currently held by Schiumberger plc. The
Consideration Shares shali have no special rights or resirictions 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.




6.

82

10.

10.1

102

Accounting Reference Date

(Regulation 72)(f) of the UK Regulations and Article 2:308 paragraph 3 juncto 2:312
paragraph 2(f) of the Duich Regulations)

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

Amounts or Benefits granted to Independent Expert or Directors

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

No amounts or benefits will be granted, paid or given by the Merging Companies 1o 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
anyone clse 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 juncio Article 2:328 of the Dutch Regulations)

Pursuant to Regulation 9{1)}«c) of the UK Reguiations, there is no requirement to obtain an
Independont Expert's Report where every sharcholder of every Merging Company agrees that
such a report is not required. The UK Company Shareholders and Schlumberger ple, which
are or will be at the relevant time the sharcholders of all of the Merging Companies in the UK,
have agreed to waive the requirement for an Independent Expert Report to be obtained.

Pursuant to Article 2:308 paragraph 3 taken with 2:333 paragraph 2 juncto 2:328 of the Dutch
Regulations, there is no requirement to obtsin 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 to the sharehalder of the transferor company pursuant to the
terms of merger.

Articles of Associstion

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

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

The likely effects of the Merger for Employees and Participation Rights

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

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

None of the Merging Companies has employed any employee during the period of six months
before the publication of these Terms or 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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It is not anticipated thet 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 Regulatious have not been

triggered by the Merger.
Evaluation of Assets and Liabilities

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

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

Accounts

(Regulation 7(2)(1)} of the UK Regulations and Regulation Article 2:333d(d) of the Dutch
Regulations)

For the purposes of preparing these Terms:

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

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

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

(iii)  unandited accounts for the year ending 31 Decemnber 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 1aken with 2:312 paragraph 2(h) of the Dutch Regulations)

The activitics of each of the Transferors (if any) wiil be continued by the Transferee.

The intended composition of the Board of Directors of the Transferee

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

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

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




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

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

The sharcholders of the Merging Companies have indicated their consent to the intended
Merger and the resolution to mergs 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

[Signature pages begin on the following page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker
Director
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Name: David Marsh ) a/{/‘ ,4.{.

Director )



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell ) w M
Director )

<
Name: Wim Emicl Alice Janssens b _‘__.H:JIN_/\\E}T"\ -

Director )



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director
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e

Name: Simon Smoker
Director




For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) ;l! ( M

Director )

Name: Simon Smoker ) c o (\:_\& )
Director ) RSN (';—



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) M )]VL_,

Director )

Name: Simor Smoker ) I %&
Director ) o o



For and on beha!f of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W ynh~

Director )

Name: Simon Smoker ) <:f: =, S g J

Director )



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

Name: David Marsh ) 1A
BRIMC avi ars! ) nL

Director

Name: Simon Smoker ); Q;S;:,kﬁ__ .
) S

Director



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh } M 7) t

Director )

Name: Simon Smoker
Director

S S



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

MName: David Marsh )
Director ) M hv(—-
Narrie: Simon Smoker ) Q‘s ' )

Director )



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name; David Marsh
Director

Youst Neua?

Name: Patrice Hellouin de Cenival
Director

ad

Name: Simon Smoker
Director

-
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For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) x At m/(-—

Director )

Name: Simon Smoker <l .
B Q
Director

e
{
)
i
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For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED
Name: David Marsh ) ﬂ ,( { N (
Director )

— % - )
Name: Simon Smoker ; S ,’—{,Q/__ _

Director



For and on behalf of SEISMOGRAPH SERVICE LYMITED

Name: David Marsh i ! { ) ,W(-—

Director

Name: Simon Smoker
Director

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

Name: David Marsh ) ol AA nd-

Director )

Name: Simon Smoker ) C‘:S%Q

Director )



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

[
N : David Marsh
ame: David Ma g '(/(/"(. mA

Director

Name: Simon Smoker ) _&%ﬁ R

Director )




For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

Name: David Marsh )
Director ) W M"
Name: Simon Smoker ) \"(\q&Q

Director )



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

A
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For and on behalf of SPT Group Limited

Name: David Marsh )
Director )

Name: Patrice Hellouin de Cenival
Director

Name: Simon Smoker
Director

S Nt
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For and on behaif of WESTHILL REALISATIONS LIMITED
Name: David Marsh )
Director ) M /WL

Name: Simon Smoker ) L \
Director ) Q‘“" -7



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

&
X

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) Q(\\& B

Director )



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director ) 7
Name: Simon Smoker }
Director )

[Common Draft Terms of Merger - Sigmatnre poges]



For and oa behalf of 3 p STABILISERS LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jecqueline Stephanic Boyault )
Director )

Name: Simon Smoker )
Directoy )



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director H
Name: Simon Smoker )
Director )

{Comman Digft Terms of Merger - Sigmaiure pages)



For and on behalf of AXSIA HOWMAR LIMITED

Name: MARE ROMAN HIGGINS
Director )

[Mark Roman Higgins - Signature Pages (Comvnon Deaft Tenma of Merge])



For snd on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK. ROMAN HIGGINS }
Director

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Merger

[Mark Higzing rignatere poyes}
Schiumberger-Private



For and on behalf of CAIRNWELL MANAGEMENT SERVICES LTD

Lz

Name: MARK ROMAN HIGGINS
Director

St vt

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Merk Higgins signacurt pages)
Schlumberger-Private



If of CAMERON PRODUCTS LIMITED

Name: Mark iggi )
Director )
Name: Michsel John Smart )
Director )

(Mark Higgins signates pages)
Schiumberger-Private



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Direcior

Name: Michael John Smart )
Diroctor ) -

o gt

[Common Drygh Terms of Merger - Signature prged)



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK%HIGG[NS )

Director )

[Mark Roman Higdine -~ Signature Pages



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) M )/2 /L_
Director )
Name: Simon Smoker ) ! \

Director )



For and on bebalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS
Director

Tt

Dk Roman Higging — Signaturs Pagea {Common Dralt Terms of Merge)




For and on behalf of ONESUBSEA PROCESSING UK LIMITED

‘ ?
Name: Simon Walter McCloud ) gﬂé‘ C,éﬂét’ %

Director )

Name: Simon Smoker
Director

S e

[Common Draft Tarms of Merger - Signahuy pages]



For and an behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Smoker ) ? ]
Director ) \&%"u‘- )
Name: Simon Walter McCloud )

Director )



For and on behall of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh ]
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Drafe Terms of Merger - Signature poges)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

AL -

MName: David Marsh
Director

St s

Name: Gwencela Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

e\

S S



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

Name: David Marsh ) ’ ! e /t n@(__.

Director )

Name: Simon Smoker ) < A
Director ) - T -



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

Name: David Marsh ) d é 1 M

Director )

Name: Simon Srnoker ) Qs&g&&

Director }



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )
Name: Robert {an Thomson )
Director )
Name: Simon Smoker )

Directar )



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director }

Name: Robert Ian Thomson

S

Director )
Narne: Simon Smoker )
Director )

[Commen Draft Terms of Merger ~ Signarnre pages)



For and on behalf of JISKOOT LIMITED

Nams: Mark igginy )
Director )
Name: Michac] John Smart )
Director )

Name: Mark Anthony Jiskoot
Director

Nt N

Mark Roman Higgine ~ Signature Pages (Commen Draft Tenns of Mergel]}



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
Dircctor

Name: Michael John Smart ) z

Nuine: Mark Anthony Jiskoot
Director

St

e

{Common Draf? Ternu of Merger - Sgnanwe pages)



For and on behalf of ISKOOT LIMITED

Name; Mark Roman Higgins
Director

Name: Michael John Smart
Director

Name: Mark Anthony Jiskoot
Director

[Conmon Draft Terms of Merger - Sigmature pages)
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED
(Company No 1686572}
{Adopted by special resolution passed on 37 October 2012)

PART 1
INTERPRETATION AND LINITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

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

DEFINITIONS AND INTERPRETATION
Definitions

In the arficles

“address”, n relation 1o 8 communicaton made by electronic means, includes any
number or address usead lor the purposes of that commurncation,

“alternate” or “alternate director” has the meaning girven in arlicle 27,
“appointor® has the meanng gven In article 27,
"articles” means the company's arlicles of associahion,

"bankruptcy” includes mdmdual msolvency proceadings in a junsdiction other than
England and Wales or Northem Ireland which have an effect simiar to that of

bankruptcy,
“chalrman™ has the meamng gwen i article 13,
“chairman of the meeting” has the meaning given in article 51,

"Companies Act 2006 means the Companios Act 2006 including any statutory re-
enactment or modificatron from time to twne in force,

“Companies Acts* means the Compenies Acts (as dehined wm 52 Companies
Aci 2006}, in so far as they apply ta the campany,

“conflict of Interast” has the mearing given in arlicle 17,

"director" means a drector of the company, and Inciudes any person occupying the
position of director, by whatever name called,

“distribution reciplent” has the meaning given in article 43,
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"document” includes, unless ctherwise specified, any decument sent or supplied in
electromic form,

*electronic form” has the meaning given in 51168 Companies Act 2006,
“slectronic means” has the meaning given n §1168 Companies Act 2008,

"fully paid®, in relation 1o a share, means that the nominat vatue and any premum to
be pax to the company n respact of that share have been paid to the company,

"hard copy form" has the meanmng given n s 168 Companies Act 2008,

“holder® in relation to shares means the person whose name is entered n the
register of members as tha holder of the gharas,

“instrumem® means a document In hard copy form,

"member” has the meaning given in 5112 Companias Act 2006,

"ordinary resolution” has the meaning grven in s282 Compamnes Act 2008,

“pald” means pawd or credited as pa,

"participate”, in relation to a directors’ meeting, has the meaning gwven in article 10,
*permitted cause" has the meaning given m article 18,

"proxy notice”™ has the mearng gven in article 58,

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

"qualitying person™ has the meaning given in 3318 Comparnes Act 2006,
"sharas” means shares m the company,

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

"special resolution® has the meaning given in 6283 Compames Ac! 20086,
"subsidiary™ has the meaning given in 51159 Comparwes Act 2006,

“transmittee” means a parson enbtied to a share by reason of the death or
bankrupicy of a member or otherwrse by operation of taw, and

“written® or "writing" means the represeniation or reproduction of words, symbols
or other information i a wisible form by any meathod or combination of methods,
whether sent or supphed in electromc form or othenwise

Companies Act 2008 definitions

Unless stataed oltherwise, other wards or expressions contaned in the aricles bear
the same meaning as in the Compamies Act 2006
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LIABILITY OF MEMBEAS

The lisbihity of the members 18 imited to the amount, d any, unpaid on the shares
held by them
PART 2

DIRECTORS
DRECTORS' POWERS AND ARESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to the articies, the direclore are responsible for the management of the
company’s business, for which purpose they may oxercise all the powers of the

company
MEMBERS' RESERVE POWER

Members' directions

The membaers may, by special resolution, dirgct the directors to take, or refrain from
takwng, specifiad action

Validity of directors’ prior actions

No such special resoiution invaiidates anything which the directors have done batore
the passmg of the resokition

DIRECTORS MAY DELEGATE

Scope of delegation

Subject 1o the arhicles, the directors may delegate any of the powers which are
conferred on them under the articles

(a)  to such person or to such committes {consisting of one or more diractors),
(b) by such meana (including by power of attomey),

(¢) tosuchaenextent,

(d)  in relaton to such matters or terrdones, and

(8)  on such terms and condrons,

as they decide

Further delsgation

if the direciors 80 specily, any delegaton may authonse further delegaton of the
directors’ powers by any person to whom they are defegated

Revocation and alteration of delsgated power

The direciors may revoke any delegation in whols or par, or alter s terms and
cendivons

» ————— -— i t——r—— -
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COMMITTEES

Committee procedures

Committees to which the directors delegale any of therr powers must follow
procedures which are based as far as they are appiicable on those prowisions of the
articles which govern the taking of decisions by directors

Directors’ power to make procedursl rules

The direclors may make fules of procedure for all or any committeas, which prevad
over rules darved from the articles d they are not consiatent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the dwectors may be 1aken
(a) ala directors’ mesting, or
(b) 1n the form of a directors’ written resolution,
but, d the company only has one dyector ang no provision of the arbcles requires it 1o
have more than one dwector, the director may lake decisions without regard to any
provisions of the articies relatng to directors' decision malong
CALLING A DIRECTORS' MEETING
Power o call directors' mestings

Any drector may call 8 direciors’ meeting by gving notice of the meeting to the
direciors or by authonsing the company secretary {f any) 10 gve that notice

Contents of notice

Notice of any dwectors' meetting must indicate

(8) 1ts proposed date and time,

(b)  where it 15 to take place, and

(c) d 115 antcipated that direciors participating i the meshng will not be in the
same place, how it is proposed that they should commurnicate with each other
duning the meehing

Notice to sach director

Notice of a directors' mesting must ba given to each dwector, but need not be n
wiiting

Walver of entitiement to notice

Notce of a directors' meetng nead not ba gwven io dwectors who waive ther
entittement to notxe of that meeting, by gmng noblice to that effect to the company

4
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before, on or after the date on which the mesting 1s held Where the notice 15 given
after the meetng has beer heid, that does not affect the vakdity of the meeting, or of
any businesa conductad at #

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

Subject to the articles, dvectors particpate m a dwectors' meehing, or part of a
directors' mesting, when

(a) the mesting has been called and lakes piace n accordance with the aricies,
and

(b} they can sach communicate to the others any mformation of opinions they
have on any particular item of the busthess of the mesting

rrelavant matters

in determining whether direclors are partscipating in a directors’ mesting, €15
irrelevant where any director 1s or how they communicate with each other

Deciding on place of mesting

I all the directors parkcipating in 8 meetmg are not in the same place, they may
dacwde that the meeting s to be treated as taking place wherever any of tham is

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a directors’ meeting, unless & quorum Is participating, no proposal is to be voted
on, excep! a proposal to call another meetmg

Fixing of quorum

The quorum for directors’ mestings may be fixed from tme to tme by a decision of
the directors and unless otherwise fixed it 18 two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM
Application

Trus arthicle apphes where the total number of directors for the tine being 8 leas than
the quorum for directors' mestings

Action if ona director

If thare 18 only one drector, that director may appoint suificiant directors to make up a
quorumn or call a general meeting to do so

Action if more than one director
if there 15 more than one director

— m——— e — -
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(a) a direclors’ meeting may take place, i it 3 called in accordance with the
articles and at least two diractors parhicipate in , with a view to appointing
sufficient directors o make up a quorum or calhng a general meeting to do so,
and

(b) 1f a deectors' mesting 1s calted but only one dwector altends at the appointed
date and ime to participate n &t, that director may appont sufficient deectors
10 make up a quorum or call a general mesting to do so

CHAIRING OF DIRECTORS’ MEETINGS

Appoiniment of chairman

‘The directors may appomnt a director to chair therr mestings

Appointed psrson cslled chaimman

The person 50 appointed for the time being is known as the charrman

Termination of chairman's appointment

The direciors may terminate the charman’s appoinimert at any hme

Alternative chalrman

It the chairman 8 not paricipabng n a dweclom® meeting withun 10 minutes of the

tme at which & was lo starl, the partcipating directors must appoint one of

themselvas {0 chair &

VOTING AT TIRECTDRS' MEETINGS: GENERAL RULES

Decislons at directors’ meetinga

Subject 16 the ariicles, a dectsion 13 teken at a directors' meeting by a majonty of the
votes of the partispating directors

Number of votes

Subject to the amcles, each duector parhcipahng in a directors’ meeting has one
vole

CASTING VOTE
Chairman's casting vote

if tha numbers of votes for and against a proposal are equal, the chainman or other
derector chainng the meatng has a casting vote

Exception

But aricle 151 does not apply i, In accordance with the articles, tha charman or
other director chainng the meeting s not to be counted as parbcpating In the
decision-making process for quorum or vohing purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who is also an alternate director has an addiional vote on behalf of each
appomtor who 18

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

(b)  would have been entitled to vote it they were paricipating in it
AUTHORISING CONFLICTS OF INTEREST

Directors' power to authorise conflicts of interest

The duectors may, in accordance with thus article, authonse a matter proposed 10
them which wouid, d not authonsed, mvolve a breach by a director of his or her duty
under 8175 Compames Act 2006 to avoid a situation in which he or she has, or can
have, a direct oF indirect intarest that conflicts, or possibly may confkict, with the
company's interests

Intespretation

A reference in the articies to a "conflict of Interest” inciudes a conflict of Interest
and duty and a conlict of duties

Authorisation In accordance with Companies Act 2008

An authonsalion rederred to in article 17 1 18 effective only ff it 18 given in accordance
with the requwrements of the Compamnes Act 2006

Authorisation by written resolition

In the case of an authonsation given by resolution n wnhing

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

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

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

quorum
Dirsctors may prescribe terms of suthorisation
The directors may

{(a) authonse a matter pursuant to articla 17 1 on such termg and for such
duration, or impose such kmits or condiions on it, as they may decide; and

(b} vary the terms or duration of such an authonsahon {including any hmils or
cenditons imposed on i) or revoke

Examples of terms of authorisation
Any terms, hmais or candions imposed by the directors in respect of their

authonsation of a director's conflict of inferest or possible conflict of interest (whethar
given pursuant to arbicle 17 1 or otherwise) may provide that
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{a) i the relevant director has {othar than through tua or her posiion as direcior)
information n relation to the relevant matter in respect of which he or ghe
owes g duty of confidentiakly to another person, he or she s not obhged 1o
disclose that information to the company or to use or apply it in performing his
or her dutes as a dwector,

(b} the director 15 to be excluded from discussions m relation io the relevant
matter whether at a meeting of the direclors or any committee ol directors or
otherwise,

{c) the director is not to be givan any documents or other nformation in relation
to the ralevant matier, and

{d) the director may or may not vote {or may or may not be counted in the
quorum) at a meeting of the directors or any commuittee of directors th relaton
to any resoiution relating to the relevant matter

No infringemem of duty

A director does not infrnge any duty which he or she owes 1o the company by wvirtue
of 88171 to 177 Companias Act 2006 if that director acts i accordance with such
terms, kmits and conditions (if any) as the dwectors iImpose i respect of therr
authonsation of that director's confiict of interest or possible canfict of mterest
(whether given pursuant to aricle 17 1 or otherwise)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Direciors parmitied to retain benelits from situational conflicts

A dareclor 15 not required, by reason of being a direcior {or because of the iduciary
relationship established by reason of being a director), to account to the company for
any remuneration or other benafit which he or she derives from of in connection with
& relationship involving a conflict of interest or possible conflict of interast which has
been authonged by the directors {(whether pursuant to arscle 17 1 or otherwise) or by
the company tn general meeling (subject m each case to any terms, ¥mits or
condrhons attaching to that authonsation)

Directors permitted to retain benefita from transactional conflicts

If a director has disclosed to the directors the nature ana extent of his or her interest
{to the extent required by the Companies Act 2006) he or she 18 not raquired, by
reason of being a director (or because of the fiduciary relationshp estabiished by
reason of being & director), 1o account to the company for any remuneration or other
bensfit which he ot she denves from or in connaction with

{a) being a parly to, or othermise interested mn, any transachon or arrangement
with the company or in which the company s interested or & body corporate
in which the company 5 interested,

{b) actng {otherwise than as auditor} aione or through his or her organisation in a
professional capacity for the company (and that director or his or her
organisation 15 enttied to remunaerabon for professional sertvces as 1 they
wera not a director), or
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{c) beng a director or cther officer of, or employed by, or otherwise mierested in,
the company’s subsidhianes or any other body coporate in which the company
ts interested

No breach of statutory duty not 1o accept benefits from third parties

A director's recespt of any remuneration or othar benefit referred to n arbicles 18 1 or
18 2 does not constitute an infrngement of hia or her duty under 8176 Companies
Act 2008.

Transaction not iiable to be avoided

A transachon or sutangement refarred to n articles 18 1 or 18 2 is not hable to be
avoided on the ground of any remuneraton, benefit or interest referred to those
arlicles

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

If a directors' meeting, or part of a dwectors’ masting, i3 concerned with an actual or
proposed transaction or arrangement with the company in which a director a8
interested than

{a) prowvided the director has deciared the nature and axtent of his or her interest
to the other diractors to the extent required by the Comparnses Act 2008, and

{b) subject to the terms imposed by any authonsation given by the diractors
(whether pursuant to article 17 1 or otherwise) or by the company in general

meetng

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

interpretation
For the purposes of this article

(a)  an mierest of 4 person who i6, for any putpose of the Compames Act 2008,
“connected with" (within the meaning of 8252 Compames Act 2006) a
dwsactor 1s to be ireated as an interest of the dwector, and

(b) i relahon to an altemate diector, an interast of s or her appointor is to bs
treated as an interest of the alternate director without prejudice to any interest
which the altemate dwector has otherwise and wathout prejudice to hig or her
abiity to vote n relation to thal transaction or arrangement on behal of
another appomtor who does not have such an mterest

Chalrman’s rulings

Subject to arhicle 18 4, if a question anses at a meeting of the directors or of a
committee of directors as to the nght of a director (o participate m the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman whose ruhing n relabon to any
director other than the chaiman 1s to be final and conclusive



19 4

195

20
20 1

202

20.3

204
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Questions regarding the chalrman

If any question as to the nght {o participate in the meeting (or part of the mesting)
anses n respect of the chamman, the question is to be decided by a decision of the
dwectors at that meeting, for which purpose the chasrman 1s not counted as
participating in the meeting (or that part of the meeting) for voting or quorum
purposes

Directors voting on appointments

it it 18 proposed to appoint two or morne directors to offices or employments with the
company or with any body corporate in which the company 18 interested or to fix or
vary the terms of those appointments, the proposals must be dvided ard considered
In relation to each director separately in that case, each of thogse directors (# not
preciuded from votng for ancther reason) may vote (and be counted in the quorum)
in respect of each resoluton excepl the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by s director

Any director may propose a directors’ written resolution

Praoposs)] by the company secretary

The company secretary (it any) must propose a directors’ wntten resolution If a
diractor so requests

Method of proposing

A directors’ wnitten resolution 15 proposed by giving notice of the proposed resolution
to the directors

Caontent of notice

Notice of a proposed directors' wniten resolution must indicate

{a) the proposed resoluton, and

(b) the time by which it 1s proposed that the drectors shouid adopt o
Writtan notice 1o aach director

Notce of a proposed directors’ wnitten resolution must be given in wnting to each
director

Adopiion process

Any decision which a person giving notice of a proposed directors® written resolution
{akes regarding the process of adopting that resolution must be taken reasonably in

good faith

10




2i.  ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS

211 When writien resolution adopted
A proposed direciors’ wnitten resolution 15 adoptad when ali the direciors who would

have been eniitled to vate on the resolubion at a directors' meeting have signed ona
or mave copies of i, but only if those directors would have formed a quorum at such &

meebng
212  Immastedality of signing time

It 1 anmatenal whether any director egns the resolubon before of atter the time by
which the nobice proposed that it should be adopted

213 How resalution to be treated

Once a directors’ witten resolution has been adopted, it must be treated as if ¢ had
been a decision taken at a direciora’ meeting in accordance with the aricles

214 Record of directors’ wiitien resolutions

The directors or the company secretary {if any) must ensure that the company keeps
a record, n wnting, of att dwectors’ wntten resclutions for at least 10 years from the

date of their adopton
22 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the articies, the directore may make any nule which they thuink fit about how
they take decisions, and about how such rules are to be recarded or communicated

fo diractors
APPOINTMENT OF DIRECTORS
23 METHODS OF APPOINTING DIRECTORS
231 How director appointed

" Any person who 18 wiing to act as a dwrector, and & permitted by law to do so, may
be appointed to be a dwector

(@) by ordinary resolution, or
{b) by adecsion of the diractors, or
(c)  bynobce in wning made 1n accordance with article 24 3
232 How director appointed If no members or directors
in any case whese, &s a rosult of death, the company has no members and no

direclors, the personal representatives of the last member to have ched have the
nght, by notice in wrting, to appoint a person to be a director.
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interpretation

For the purposes of articie 232, wheretwo or more shareholders die In
circumstances rendenng it uncertain who was the last to die, a younger shareholder
15 deermed to have survived an older shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT
When director's appointment terminates automaticafty
A person ceases 1o ba a director as so0n a8

(a) tha! person ceases !0 be s dwector by vwiue of any prowision ot the
Companies Act 2006 or is probibited from bemng a director by faw,

(b}  a bankruptcy order ts made against that person,

{c) a composition 15 made with that person's creditors genarally i satisfaction of
that person's debls,

(d) a registered medcal practitioner who 13 freating that person gives a wntten
opinion to the company stating that that person has become physically or
mentaily incapable of actmg as a director and may remasn so for more than
three months,

{8} by reason of thal person's mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any powers
or nghts which that pereon would otherwise have,

) notification is recenved by the company from tha director that the director 8
resigring from office, and the resignation has taken effect in accordance with
its terms, ar

(g} that person and their alternate (if any) i1s absent irom meetings of the directors
for s successive months without the permission of the directors

Company's power to appoint and remove directors

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

Majority holder's power 1o appoint and ramove directors

The holder of at laast 75% of the total voting nghts of all members who have the nght
to vote at & genaral meeting may by nolice in wrting lo the company signed by that
holdes appoint any person to be a director of remove any director from office

Effect on service contract

Any removal of a director pursuant to articles 24 2 or 24 3 1s without prejudice to any
claim the director may have for damages for breach of any sernce contract betwaen
that director and the company

12
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DIRECTORS' REMUNERATION

Directors' services

Dwectors may perform any setvices for the company that the directors decide
Remuneration for services

Directors are enttied 1o such ramuneration as the directors decula

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

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

Form of remuneration and other arrangements

Subject to the articles, & dirsctot’s remunerahon may take any fofm

Accrual of remuneration

:.‘J:leas the dwectors decide otherwise, direciors' remuneration accrues from day lo
¥

Peonsions, gratuitiss and insurance

The dwreciors may make any arrangements in connecton with the payment ol a
pension, alowance or gratuly, or any death, sickness or disabiity benefits, or for or
towards ssurance to or in respact of any director or former dwector who s or was at
any time mn the employment or service of the company or any of the company's
subsidianes or any other body corporate in which the company s interested or any of
their respective predecessors m business and that person's family and dependants
DIRECTORS' EXPENSES

The company may pey any reasonable expenses which the direciors properly incur
in connection with their attendance at

{a)  meetings of directors or commuttees of cirectors,

(b}  general meetings, or

{c)  separate mestngs of the holders of any clags of shares or of debentures of
the company,

or otherwise in connection with the exercise of thexr powsrs arxi the discharge of thexwr
responsibiibas in relabon to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of alternates

Any director (the "appointor”) may appoint as an alternats any other director, or any
other person approved by resolution of the directors, 1o

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

(b)  carry out that director's responsibiibes,

in relation 1o the taking of decisions by the directors in the absence of the allermate's
appointor

Method of appointing or removing an alternate

Any appointment or removal of an alternate must be effected by notice In wnling o

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

diractors

Notice requirements

The notice must

(a)} «lentfy the person to be appoinied or removed as an alternate, and

{b} wn the case of a notce of appmniment, contain a statement sgned by the
proposed alternate that tha proposed allernate i1s willing to act as the allemate
of the director gwing the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of siternate directora

An allemnate director has the same nghis, 1n relaton to & directors’ meeting or
directors’ wrtien resoiution, as the altemate's appomtor

Status and responsibliihes of alternate directors

Excepl as the articles specify ctherwise, alternate directors are
(a) deemed for all purposes to be directors,

{b) liable for thewr own acts and omissions,

(c) subject to the same restnchons as their appointors,

(d} notdeemed to be agents of or for ther appontors, and

(e) entitled to be indemnified by the company o the same extent as i they were
directors

Direclors’ meelings and written resolutions

A person who 18 an alternate director but not a director

{(a) may be counted as partcipating for the purposss ol deterrmining whether &
quorum 1s participatng (but only if that person's eppointor 18 not participating),
and

{b) may sign a wntten resolution (but only if it 15 not signed or to be signed by that
person's appomnior)

14
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No alternate may be countad as more than one director for such purposes

Remuneration

An alternate diractor 18 not entitled to receve any remuneration from the company for
sarving as an altermnate director except for that part of the alternate’s appomntor's
remunetation as the apposntor may direct by nolice in witing made 10 the company

TERMINATION OF ALTERNATE DIRECTORSHIP
An alternate director's appointment as an altemale terminates.

{(a} when the alternate’s appointor revokes the appowntment by notice to the
company n writmg specifying when it e to terminate,

{b)  on the occurrence In relation to the aitemate of any event which, if it occurred
th relabon to the alternate’s appowntor, would result in the termination of the
appointor's appoiniment as a dwector,

{c) on the death of the altermate's appointor, or

{d}  when the alternate’s appointor's appointment as a director ferminates

PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
issue of only fully pard sharea

No share s to be ssued for less than the aggrepate of its nommal value and any
pramium {o be paxd 1o the company in consideraton for its [saue

Exception

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

POWERS TO ISSUE SHARES
Power, riphts and restnctions
Subject fo the arhcles, but without prejudice to the nghts attached to any exsting
share, the company may ssue shares with such nghts or restnctions as may be

dec;da;i by ordmary resolution (or, faikhg such B decision, as the diractors, may
decide

Directors' power to slict shares
All new shares are undsar the control of the directors who may allot and ckspose of or

grant options over them to any persons, and on any terms and n any manner, as the
directors decde

15
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Directors' powaer to allot shares when only one class of shares

§550 Companias Act 2006 apphes o the company while it only has one class of
shares

Exclusion of pre-emption rights

83561 and 562 Companias Act 2008 do not apply o any allotment by the company of
equily secunties

Redesmable shares

The company may issue shares which are to be redeamed, or are hable 1o be
redeemed at the ophon of the company or the holder The directors may deckde the
terms, concitrons and manner of redempiion of any of those shares and must do so
before the shares are aliotted

Variation of rights

The following events do not constitute a vahation of the nghts attached 1o any class
or classes of shares unless the terms of issue of that class or those classes
expressly provide otherwise or unless the provisions of the arhcles are not followed

(a) the issue of shares of any class in addiion to shares of that class previously
rsued, or

{b)  the creation or issus of shares of a different class to that class (in the case
where there 15 only one cliass of shares in tssue) or to those classes (in any
case whore there are more than one class of shares in 15sue) which rank
aqually with or behind that class or thase classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

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

be recogrised by the company as hoiding any share upon any trust, and except as

otherwsse requirad by law or the articles, the company is nat in any way bound by or
may not recogmse any interest in a share other than the holder's absoiute ownership
of it and a¥ the nghts attaching to it

SHARE CERTIFICATES

Obligsation to Issuse share certificates

The company must iesus each member, free of charge, with one or more certificates
in respect of the shares which that member hoids

Content of certificates

Every cortficate must specily

(a) n respact of how many shares, of what class, it 18 13suad,
(b} the nominal vaiue of those shares,

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

(d) any disingushing numbers assigned to them

Certificate may only cover one cisss of shares

No cartificate may be issued 1 regpect of shares of more than one class
Only one cerlificate for joint holders

If mote than one person hokds a share, only one certificate may be issued in respect
of it

Execution of certificates

Certficates must

(a) have affxed to them the company's common sedl, or

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

Rigit to a repiacement certificate

If a cortificate ssued in respect of @ member's shares i

(a) damaged or defaced, or

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

that member s entitied to be 1sswed with a replacement certdicate in respect of the
same shares

Conssquential rights and obligations
A mamber exercising the nght to be 1asued with a replacemoent certficate

(a) may at the same tme exercise the nght to be 1ssued wilh a single ceriicate
or saparate certficates,

(b)  must retum ths cerilicate which 1s to be replacad lo the company o 1t 18
damaged or defaced, and

{c)  must comply with such conditons as to evidence, indemnity 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 transterred by means of an instrument of transter in any usuat form or
::!1 sc::!:g: form approved by the directors, which 18 executed by or on behalf of the

No fee may be charged for regustenng any instrument of transfer or other document
relating to or affecting the title to any share

Retontion of share transiers
The company may retain any instrument of transfer which 1s regislered
When transieror ceases to hold a share

The transfaror remaing tha holder of a share unbl the transferes’s name i1s entered in
the register of members as hokder of it

Directors’ power to refuse transfers

The direciors may refuse 1o register the transfer of a share for any reason mcludng
if

(a) the transfer i1s not lodged at the company's registered office or such other
place as the directors have appointed,

{b) the transfer 1s not accompanied by the ceruficate for the shares to which ot
relates, and such other evidence as the drectors may reasonably require to
show the transferor's nght to make the transfer or the nght of someonas other
than the transferor to make the transter on the transferor's behalf,

{c) the transfer is (n respact of more than ona class of share, or

{d) the transfer 13 1n favour of more than four transferses

Return of iranafer instrument

if the directors refuse io reguster the transfer of a share, the nstrument of transfer

mus! be retumed to the transferes with the notce of refusal unless they suspect that

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmittee's title to shares

if Wile to a share passes 10 a transmites, the company may only recagmse the
transmitiee as having any ttle to that share

18
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No rejease from l1abliities

Nothing in the articlos releases the sstate of a deceased member irom any liability in
respect of a share solely or jontly held by that member

Tranemittee's righte

A transmittes who produces such evidence of entitement to shares as the directore
may properly require

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

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

Whon certsin rights may be exercised

But transmittees do not have the nght to attend or vote at a general meebing, or
agres to a propaged wntten resolution, in respect of shares to which they are entitied,
by reason of the hokier's death or bankruptcy or otherwise, unless they become the
hoiders of those shares

Directors may give notice to transmittee

Tha drectors may

(a) at any tme give nobce requinng a transmuttee to choose either 1o becorne the
holder of a share or to have it transferred to another parson, and

(b)  (f the transmitiea has not comphed with the notice wathn 80 days startng on
the day after it 18 grven or such longer penod as the directors may decids)
wathhold payment of all dvdends or other money payable in mwonhe
share unti the requrements of the notice have bean complied wi

EXERCISE OF TRANSMITTEES' RIGHTS

How tranamittee bacomes s shareholder

Transmittees who wish to become the holders of shares to which they have become
enbtled must nobfy the company in winting of that wish

How transmittes transfers a share

it the transmittee wishes t0 have a share transferred to another person, the
transmittea must execute an instrument of transfer in respect of it

Effect of transfer executed by a tranamittes
Any transier made or executed under this articie 1s to be treated as o it were made or

sxecuted by the person from whom the transmittee has derved nghts in respect of
the share, and as if the event which gave rise 0 the transmission had nol occurred

1§
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TRANSMITTEES BOUND BY PRIOR NOTICES

If & notice 1s givan to a membaer in respect of shares ard a transmities 1s entitied 1o

those shares, the fransmitteg 1s bound by the notice ff it was given to the member

betore the trangmittee’s name has bean entered in the register of members
CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any rescluton authonsing the company to sub-dmvida iis shares or any of them may

deterrmine that, as between the ghares resulting from ths sub-dwision, any of them

may have any preferance or advantage or be subject 10 any restnchon as compared

wath the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

This article applhies where

{a) thare has been a consohdation or dnvision of shares, and

{b} as a resull, members are enttied to fractons ot ghares

Directors' powers

The directors may

{a) sell the shares representing the fractions to any person wncluding the
company for the best pnce reasonably obtainabile,

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

{c) disiribute the net proceeds of sale 1n due proportion among the holders of the
shares

Distribution to a charity

Whare any holder's enttlement to a portion of the proceeds of sale amounts 1o less
than a minimum figure decided by the directors, that member's portion may be
distnbuted to an organisabon whiach 1s 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 s not obiiged to ensure that any
purchase money 15 receved by the person eniitied to the relevant frachons

Irreguiarities

The transferea’s titie to the shares 13 not alfected by any iregularty i or invalichty of
the proceas leading 1o thew sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to declare or pay dividends

The company may by ordinary resolution declare dwvidonds, and the directors may
decwde to pay itenm dwidends

ODirectors' recommendation as to amount

A drvidend must not be declared unless the directors have macde a recommendation
ae tois amount Such a dwadend must not exceed the amount recommended by the
chrectors

Sharsholders' rights

No dwidend may be declared of pax unless il 18 n accordance with membary’
respective nghts

Basls of calculating dividends
Uniess the members’ resolution to declare or drectors' decision to pay a divxiend, or

the terms on wiich shares are issued, spacsdy olherwmese, it must be pa:d by reference
to each mamber's holding of sharas on the date of the resoluton or decision to

declare or pay it

Paymant of intsrim dividends

If the company's share capial 1s dvided into different classes, no mtenm dvidend
may be pad on shares canying doferred or non-prefemred nghts if, at the tme of
payment, any praferential dvidend 8 in arrear

Fixad rate dividends

The dhreciors may pay at intervals any dvidend payable at a fixed rate f it appears to
them that the profits avarlable for dstnbution justdy the payment

Entitlement to a dividend

Tha person antitled to any dmdend is the holder of the share on the date decxded by
{a) the resolubon declanng the dvidend m respsct ol that share, or

(b)  (in the case of any intenm dmidend) the directors.

Directors' liability

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

confernng preferred nghts for any loss they may incur by the iawful payment of an
wntersm dendend on ehares with defarred or non-preferred nghts
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CALCULATION OF DIVIDENDS
How dividends calculated

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

(a) daclared and paid according to the amounts paid up on the shares on which
the dividend 1s pad, and

{b) apportioned and pad propartionately to the amounts paid up on the shares
duning any porhon or portions of the penad in respect of which the dvidend s

paid
Ranking for dividends

H any sharg 1s 1ssued on terms prowding that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purposes of calculating dwmdends, no account is to ba laken of any amount
which has been paxd up on a share in advance of the dua date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of paymant

Where a dividend or aother sum which 15 & distnbution 18 payable i respect of a
share, t must be paid by one or more of the following means

{a) transfer to a bank or buildng society account spectied by the distnbution
recpient either in wiiting or as the directors may ctherwise decwde,

{b) sending a cheque made payable to the distnbution recypient by post

() to the distnbution recipient at the distnbution reapient's registered
address {d the disinbution recipent s a holder of the share), or

(n) (in any othar casa) to an address specified by the distnbution recipient
either in wating or as the dwectors may otherwise decide,

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

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

Definttion of “distribution recipient”

in the articles, "distribution reciplent” means, in respect of a share in raspect of
which a drvidend ot other sum 1s payable
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{a) the hoider of the share,

{b) # the share has two or more joint holders, whichever of them 19 named firsl in
tha regester of members, or

() o the holder 15 no longer entiied to the share by reason of death or
bankruplcy, or atherwiee by oparation of law, the tranamittee

NO INTEREST ON DISTRIBUTIONS

The company may not pay interest on any dvidend or other sum payable in respect
of a share unless otherwise pronded by

(a) the terms on which the share was isgued, or

{b) the provisions of ancther agreement betwesn the holder of that share and the
company

UNCLAIMED DISTRIBUTIONS

Use of uncisimed digtributions

All dwdends or othar auma which are

{a)  payabie :n respact of shares, and

{b) unclaimed afier having been deciared or become payabile,

may be investad or otherwise made use of by the dwectors for the benefit of the
company unii clasmed

Company not a rustee

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

Forfelture of unclaaimed distnbutions
tt

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

{b) the distnbuton recipient has not claimed i,

the distnbution recypreri 18 no fonger entitled to that dnadend or other sum and it
ceasas to remain owing by the company

NON-CASH DISTRIBUTIONS
Power to make non-cash distributions

Subjact to the terms of ssue of a share, the company may, by ordinary resoluton on
the recommendabon of the dwectors, decide to pay all or part of a dwvidend or other
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disinbution payable n respect of the share by transfemng non-cash assets of
equivalent value (Including shares or other securios in any company)

Diractors' powers to make arrangements

For the purposes of paying a non-cash distnbution, the diractors may make whatever
arrangamems they think ft, including, where any difficulty anses regarding the
distnbution

+

(8)  foung the value of any assats,

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

()  vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Distnbubon recipients may wave their entitiernent to a dwvidend or other distnbution

;a)ay:hla in raspect of a share by gving the company nobce in wnting to that effect
ut

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

(b} more than one person 1s enbtied to the share, whethar by reason of the death
or bankrupicy of one or more joint holders, or otherwise,

the notice 18 not effective unless it 1s expressad to be given, and signed, by all the
holders or persons otherwise antitied to the share

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

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

(a) decde to capitalise any prohts of the company (whether or not they are
avalable for distnbution) which are not required for paying a preferental
dmvidend, or any sum standing to the credit of the company's share premwum
account or capital redempton raserve, and

(b)  appropnale any sum which they so decide to capilakse (a “capitalised sum”)
to the persons who would have been entited to it f it were distnbuted by way
of dvidend (the "persons entitled”) and in the same proportions

Basis of application

Capriaksed sums must be applied

{a)  on behalf of the persons entitied, and

{b) In the same proportions as a dvidend would have been distributed to them
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Neow shares

Any caprtaksed sum may be applied in paying up new shares of a nommnal amount
equal to the capitaised sum which are then alotted credited as fully paxd to the
Persons enhtled or as thay may direct

New debentures

A caprialised sum which has been eppropnated from profits avalable for distnbution
may be apphed m paying up new debentures of the company which are then allotied
credied as fully pard to the persons enitied or as they may direct

Directors' supplementary powers
Subjact to the articles, the directors may

(a) epply captaksed sums mt accordance with article 48 3 and 48 4 partly i one
way and partly in another,

(b)  make such arrangements as they think fA to deal with shares or debentures
becoming distributable i fractons under thus aricle (inchxiing the ssuing of
frachonal certficatas or the making of cash payments), and

{c)  authonse any person 1o enter into an agreement with the company on behalf
of all the persons enttied which ia binding on them in respect of the allotment
of shares and debentures to them under $hus article

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Ability 10 exercise a spesking right
A person is able to exercise the nght to speak at a general meeting when that parson
18 n a posttion fo communicate (o all those attending the meeting, dunng the

meshng, any informaton or opmions which that person has on the busmness of the
mesting

Ability to exsrcise a voting right
A person 13 able 1o sxeraise the nght to vote at a general meeting when

(2)  that person s able to vote, durng the meeting, on resolutons put 1o the vote
at the mesting, and

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

Direciors' power to make arrangements

The directors may make whatever arrangements they consider appropniate to enable
those attanding & general meebng to exercise ther nghts to epeak or vote at il

25




49 4

495

81

511

512

513

52
521

immateriality of attending at dilferent places

In deterrmining attendance at a general meeating, i is immateral whether any two or
more members attending it are in the same piace as aach other

Attendance when at different places

Two or more persons who are not in the same place as each other altend a general
meotng # their circumstances are such that if they have (or were to have) nghis to
speak and vote at that mesting, they are (or wouid be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appoiniment of the charman of the meeting 1s to be
transacted at a general mestmg d the persons attending it do not constiute a
quorum

CHAIRING GENERAL MEETINGS

The chalrman to chalr genersl mestings

It the dkrectors have appointed a chairman, the chawman s entitled to chair general
meelings i prasent and witling o do so

Alternative chairman

It the directors have not appomnted a charman, or ff the charman 1s unwilhing 10 chay
the meeting or 18 not present within 10 minutes of the time at wiwch a meeting was
due to stant

(a) the directors present, or

(b)  (f no directors are present}, the meeting,

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

interpretation: chalrman of the mesting

The person chamng a msstng in accordance with this article 15 referred to as the
"chafrman of the mesting”

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-MEMBERS
Oirectors' rights to attend and spsak

Directors may attend and spesk at general meetngs, whether or not they are
members

Non-members' rights to attend and speak
The chairman of the mesting may permit other persons who are not
{a) members of the company, or
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{(b) otherwise entitied to exsrcise the nghts of members in relation to general
meetings,

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

If the persons attending a general meeting withen half an hour of the ime at which the
meeting was due to start do not constiiule a quorum, or f dunng a meeting a quorum
ceases {c be present

{a) the meeting is disscived ¥ the members or any of them requred the mestng
to be caked or the members or any of them calied the meeting, or

{b) otherwise
()] the charman of the meeting must adjourn it, and

{n) if at the adjourned mesting a quorum s not present or ceases o be
present, one qualkfying person present 1s a quorum

Chalrman’s power to adjourn

The chawman of the meeting may adjourn a general meesting at which a quorum s
present if

(a8) the meeting consents to an adournment, or

(b) 1t appears to the chawrman of the meeting that an adjournment I1s necessary
to

D] protecl the saltaty of any parson attending the meetmg,

(n) enhsure that the business of the meeling 1s conducted in an orderly
manner, or

(1)  enable all the members presant to take part n tha debate and to vote
Power of meeting 10 require adjournment

The chairman of the mesting must adjourn a general meetng d directed 1o do so by
the meeting

Time, date and place of adjourned meeting
When adiourning a general mesimg, the chairman of the meeting must

(a)  either spectly the ime, dale and place fo which it 1s adjournad or state that
1s to conbnue at a tme, date and place to be fixed by the directors, and

(b) have regard to any dwections as to the tme, date 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 adjourned meeting 15 fo take place more than 14 days after it
was adjourned, the company must give at leas! seven clear days' notice of it {that 1s,
excluding the day of the adjourned meeting and the day on which the notice 15 given)

(a)  to the same persons to whom notce of the company's general mestings 15
required to be given, and

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

No business may be transacted at an adjourned general mestng which could not
properly have been {ransacted al the meeting f the adjournment had nol taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resoluhon put to the vote of a general meeting must be decided on a show of
hands uniess a poll s duly demanded in accordance with the articles

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

Each proxy present in person who has been duly appointed by one or more members
entitled to vole on a resolutron has one vole

Votes of proxies on a show of hands where multiple appointors

But each proxy pressnt in person has onhe vote for and one vote against a resoiution
if the proxy has been duly appointed by more than one member entitied to vote on
the resolution and

(a) the proxy has been instructed by one or more of those members (o vole for
ths resolution and by one or more other of those members to vole against 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 fo vote agamst
it, or

(¢) the proxy has bean instructed by one or more of those members 1o vola
against the resolution and has been given any discretion by ona or more
other of those members to vote and the proxy exercises that discretion to vole
fort
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Yotes of corporale represeniatives on a show of hands

€ach duly authonsed representative present i person of & member that 12 a
corporation has one vote

Vaotea on a poll

On & poil, each member prasent i person or by proxy or (being a corporation) by a
duly authonsed representative has one vote for each share held by the member

Interpretation

But articles 54 2 10 54 6 ars subject fo any nghts or restnctions attached to any
shares

A proxy's obligstions to vote

The company 8 entifed to assume without enquiry that a proxy has comphed with
any obligation lo vote in accardance with inetructions given by the member by whom
the proxy is appointed The vakdidy of anything done at 8 meetng s not affected by
any fadure by a proxy to comply with such an ohiigation

ERRORS AND DISPUTES

Voting objections

No objection may be raised to the qualfication of any person voting at a genaral
meeling except at the meeling or adjourned mesting at which the vote obyected to 15
tendered, and every vote not desallowed at the meeting is vakd

Chalrman 1o decide on voting objectiona

Any objecton permitted by erbicle 55 1 must be ralerred to the chawman of the
meaating, whose deciaton ts final

POLL VOTES

When & poll can be demanded

A pofl on a resolution may be demanded enher before a show of hands on that
resolution or immediately after the resuit of a show of hands on that resolution s
dedlared

Who may demand a pol)

A polt may be dernanded by

{a) the chairman of the meeting, and

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

A demand for a polt may be withdrawn of

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

Subject to the articles, polls at general mestings must be taken when, where and n
such manner as the chaiman of the meeting direcis.

Serutineers

‘The chairman of the mesting may appomt scrulneers {(who need not be members)
and decide how and when the result of the poll I1s to be declared

Poll result

The result of a poll 1s to be treated as the decision of the mesetng in respect of the
resolution on which the poll 1s demanded

Polis to be taken immediately

A poll on

{a) the siaction of the chainmman of the meeting, or

{b) a queshon of adjournment,

must be taken immaediately

Timing of other polls

Other polla must be taken withun 30 days of therr being demanded
Continuance of general mesting

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

When notice of poll hot required

No notice nead ba given of a poll not taken immediately i the time, date and place at
which it 15 10 be taken are announced at the meeting at which it 1s demanded

Notice of a poli

In any other case, at least seven clear days' notice {thal 18, excluding the day on
which the poll 18 to be taken and the day on which the notice 15 given) must be gwven
specfying the tme, date and place at which the poll 13 1o be taken

CONTENT OF PROXY NOTICES

Content raquirement

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

(b) denthes the person appointed fo be that mambars proxy and the general
meseting wn relation to which that person 1s appointed,

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

(d} 1w dedvered to the company n accordance with the arbicles and any
nstruchons contained n the notce of the gensral meelng to which they
relate ’

Form of proxy notices

The diractors may require proxy nobces to be delivered in a paricular form, and may
specily different forms for dfferant purposes.

Proxy voling

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

Ancillary rights of proxies
Unlese a proxy notice mdicates otherwmse, it must be treated as

(a) a¥owng the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the mesbng, and

(b) appointing that person as a proxy in relaton to any adjournment of the
general meeting o which it relates as well as the meeting tseif

RELIVERY OF PRQXY NOTICES
Proxy notification address

A nolica of a general meeting must specify the address or addresses (each a "proxy
notification address”™) at wiuch the company will receive proxy notices relaung to
that mestng, or any edjoumnment of i, delvered 1n hard copy or (unless tha directors
decide otherwise in relation to & specific general meeting) electronic form

Rights of appointor

A person who 1s entilled 1o altend, speak or vote {ether on a show ot hands or on a
poll) at a genural mestng remams s0 entitled »n respect of that meetng or any
adournment of #, even though a vald proxy notice has been dekvared to the
company by or on behalf of that person

Delivary batore & mesting or adjoumed meeting

Subject to articie 50 4 and 595, a proxy notice musi be dekvered to a proxy
notfication address nol less than 48 hours befors the general meebng or adjourned
meeling to which it relates

31



59 4

596

506

597

598

509

60
60 1

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

in the case of a poll taken more than 48 hours after it Is demanded, the proxy notice
must be delivered 10 a proxy notfication address not iess than 24 hours before the
time appointed for the taking of the poll

Delivery before a potl taken in other cases

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

{a) n accordance with article 59 3, or

{b) at the meeting at which the poll was demanded tc the chairman, secretary (it
any) or any direclor

Calculating periods of tme

in calcuiating the penods mentioned in article 58 3 and 59 4, no account s to be
taken of any part ol a day thal 158 not a worlong day, uniess the direclors decide
otherwsse in relation o a specific general meeting

Revocation of proxy appointment

An appointment under a proxy notce may be revoked by delivenng to the company a
notice in wniing given by or on behalf of the person by whom or on whose behalf the
proxy nohce was given to a proxy nobfication address

When revocation takes effect

A notice revolung a proxy appointment only takes effect o & 1s delvered belore
{a) the start of the mesting or adjoumed meeting to which it relates, or

(b)  {(inthe case of a poll not taken on the same day as the meeting or adjoumed
meeting) the time appainted for taking the poll to which it relates

Supporting svidencs

if a proxy notice 15 hot executed by the psrson appointing the proxy, # must be
accompanied by written evidence of the authorty of the person who executed it to
axecute it on the appointor's behalf

AMENDMENTE TO RESOLUTIONS
Orchinary resolutions

An ordinaty resolution to be proposed at B general meeting may be amended by
ordinary resolution

(a) notice of the proposed amendment i given to the company in wnting by a
parson eniitied to vote at the general meeting at which + (s to be proposed not
less than 48 howrs before the meeting 8 o take place {or such later ime as
tha chairman of the meeting may dectde), and
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(b)  the proposed amendment does not, in the reasonable opinion of the chairman
of the meetwng, matshally alter tha scope of the resolutron

Special resolutions

A special reaciubon to be proposed at a general meeting may be amended by
ordnary resolution, if

{a) the chawman of the meeting proposes the amendment at the general meeting
at which the resolution 1s fo be proposad, and

(b) the amendment does not go beyond what 18 necessary to comect a
grammatical or other non-substantive error in the resolution

Chalrmun’s declsions

if the charman of the meabing, acting in good faith, wrongly decides that an
amendment to a resolution 18 out of order, the chairman's ermor does not invalidate
the vote on that resciution

APPLICATION OF RULES TO CLASS MEETINGS

CLASS MEETINGS
The provisions of tha aricles relating to general meeings apply, with any necessary
madihcations, to mestings of the holders of any ciass of ghares

PART &
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO 8E USED

Communications by or to tha company

Subjact to the arlicles, anything sent or supphed by or to the company under the
arcies may be semt or supphad n any way in which the Companies Act 2008
prondes for documents or mnformaton which are authonsed or required by any
prowiaion of that Act to be sent or supphed by or to the company

Website communicsiion by the company

Subject 1o the arhicles, anything sant or supplied by the company (whether or not

under the artxies) may he sant or supphked by making il available on a website in
accordance with ihe Companies Act 2008
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Members with no registered address in the United Kingdom

A member who (having no regsiered address n the Unied Kingdom) has not
suppled to the company an address within the United Kingdom for the service of
documenis and wnformation s not entitled o receive any document or information
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 articies) ts deemed 10 have been recewved by the intended recipient at the
time when the Companies Act 2008 provides for it to have been deemed recerved by
that person except that

(@) incalculating a penod of hours for this purposs, it is mmatenal whether & day
is 8 working day or not, and

(b) it anything 15 semt by post (whether i hard copy or electronic form) to an
address i the Uniled Kingdom and the company 15 able to show that it was
proparly addressed, prepard and posted, i ts deemad to have been recewed
by the inlended recipient on the day after the day on which it was posted
{unless it was sent by second class post in which case s deemed fo have
been receved on the day next but one after it was posted)

Joint holdars

in relation to documents or informabton to be sent or supphed to joint holders of
shares, anything to be agreed ar specdied by all the jomt holders may be agreed or
specihed by the joint holder whose name appears first in the register of members
Communications to directors

Subject to the articles, any notice or document to be sent or supphied to a director in
connechon with the taking of decisions by directors may aiso be senf or supplied by
the means by which that direclor has asked 10 be sent or supphied with such notices
or documents for the time being

Deemed receipt of communications {6 directors

A dirgctor may agree with the company that notices or documents sent to that
director in a particular way are to be deemed 1o have been racewed within a
specified time of their being sent, and for the specified time to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

Any common seal may only be used by thae authonty of the direclors

Directors to decide on use of seal

The directors may decxde by what means and in what form any common seal 15 10 be
used
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Affixing of seal

Unless otherwise decided by the directora, ff the company has a common seal and it
18 affixed to a document, tha document must also be signed by at least one
authonsed person in the presence of a witness who attesis the sgnature

Who is an authorisad parson
For the purposes of this articls, an authonised person is”

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

(c)  any person authonsed by the directors for the purpose of signing documents
to which the common seal 13 apphed

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonead by the directors or an ordnary resolution of
the company, no person 16 entited 1o inspect any of the company’s accounting or
other racords or documents merely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The dractors may decide to make proviaion for the bensit of persons employed or
formetly empioyed by the company or any of its subaid:anes {cther than a dwractor or
former dwactor or shadow directar) it connaction with the cesaabon or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any directar or the company sacretary (f any) or any psraon apponted by the
directors for the purpose may authenticate any documents which are required lo be

authenticated by the company
DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

In this articde 67, the expression “Indemnified Person® shall refer to every present and
former director, alismnate dwector, secretary or other cfficer or empioyee of the
Company, includmg any Semor Accounting Officer appointed in accordance with
tncome & Corporation Taxes legeslation, but excluding any present or former auditor

Subject to article 673 bt without prepudice to any indemnity to which any
indemnified Person may otherwise bs enhtied, the directors of the Company may
exercise the powers of the Company to indemnify any Indemnisfied Person aganst

a) all kabdihes, costs, charges and expenses incumed by him in the execution and
discharge of hws dubes to the Company and any associated company of the
Company {as defined by the Companies Act 2008 for these purposes),

b) all iebilites, costs, charges and expenses incurred by him in defending any
proceedings, cwi or cnminal, which relate to anything done or omitted or alleged

a5
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16 be done or omitted by tum as a director, officer or employee of the Company
or an associated company,

¢) all habihties, costs, charges and expenses incurred by him n appealing against
any penally assessed by HM Revenue & Customs or other regulatory body

Such indemnity shall not axtend to any habiity ansing out of the fraud or dishonesty
of the relevant indemnified FPerson (or the oblaining of any personal profit or
advantage to which the relevant Indemmnified Person was not entited) and no
indemnified Person shall be enttied o be indemnified for

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

b) any fine imposed n any cnminal proceedings,

¢} any sum payable to HM Revenue & Customs or other regulatory authenty by
way of a penalty In respect of non-complance with any requrament of a
regulatory najure howsosever ansmng,

d) any amount for which he has become hable in defending any cnmmal
proceedings in winich he is convicted and such convichon has become hinal,

8} any amount for which he has become hable m defending any cwvil proceedings
braught by the Company or any associated company n which a final judgment
has heen given agamnst tim, and

f) any amount for which he has become habie in connection with any apphcation
under sections 661(3) or (4) or 1157 of the Companes Act 2008 in which the
court refuses to grant hum relref and such refusal has become final

Every Indemnitied Person shall be provided with funds by the Company (directly or
indirectly) to meat expendture incurred or to be ncurred by hm i any proceedings
(whether cwvil or cnminal) brought by any party which relate to anything done or
omitted or aheged io have been done or omitted by him as a direcior, officer or
employee of the Company or any associated company, provided that he will be
obhged to repay such amount no iater than

a} n the event that he s canvicted in proceedings, the date when the conviction
becomes final,

b) n the event of judgment being given against him in proceedings, the date when
the judgment becomes final (except that such amount need not be repaid to the
axtent that the expenditure s recoverable under a vald indemmty gwen to him
by the Company), or




¢) m the svent thal the court refuses to grant him relief on any application under
sectone 861(3) or (4) or 1157 of the Companies Act 2008, the date when the
refusal bacomes fina!

68. INSURANCE

Ths Company shall have power to purchase and maintan for any indemnwhed Person and
for any director, secretary or other officer or employes of an associated company insurance
agamst any labity mcurred by tum in connection with any naghgence, default, breach of
duty or bresch of rust by lum in relaton (o the Company or any associated company of the
Company of otherwese m connection with his dutes, powers or olfice
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