In accordance with
Regulation 12 of the
Companies {Cross

CBO1

g

i os Notice of a cross border merger involving a Companies House
UK registered company
J What this form is for What this form is NOT for %gﬁ]g;gmz
You may use this form You cannat use this form to giv COMPANIES HOUSE
to give natice of a cross border notice of a cross border merger
merger between two or more between companies outside the
limited companies {including a Eurepean Economic Area (EEA).
UK registered company).
Part 1 Company details

Company number of |0 l—l—[ilay?ﬁ’_

UK merging company

Company name in
full of UK merging
company

|JISKOOT LIMITED

< Filling in this form
Please complete in typescript, o in
bold black capitals.

All fields are mandatery untess
specified or indicated by *

Part 2

Merging companies

Please use Section A1 and Sectian B1 ta fill in the details for each merging
company (including UK companies). Please use a CBO1 continuation page to
enter the details of additional merging companies.

Merging company details ®

Full company name

JISKOOT LIMITED

Registered number @

o[1efafaflolafs] [

Please enter the registered office address.

Building name/number

100

Street | New Bridge Street

Post town | Londcn

County/Region r

Pastcode | E|[C|4 ,T rg’—-l_ﬁ
Country United Kingdom

Legal form Private limi

v limited company

tncorporated under the laws of England and VWales

Member state and
registry @

@ Merging Company details
Please use Section B1 to enter
the details of the second merging
campany.

@ Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

@ Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPOOO
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CBO1

Notice of a cross border merger involving a UK registered company

Merging company details ®

Full company name | SEE CONTINTUATION PAGE

Registered number ®

T rrrr

Please enter the registered office address.

Building name/number

Street

Post town

County/Region

Postcode

Country

Legal form

and law &

Member state and

|
|
!
rffﬁrfff
|
|
|
|

@ Merging Company details
Please use a CBO1 continuation page
to enter the details of additional
merging companies.

O Registered number
Please give the registered number
as it appears in the member
state registry.

€ Legal entity and governing law
Please enter the legal form and law
which applies to the company.

O Member state and registry
Far non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

registry @

Part 3 Details of meetings®
It applicable, please enter the date, time and place of every meeting summoned & Details of meetings
under regulation 11 (power of court to summon meeting of members or creditors). | For additional meetings held under

regulation 11, please use a CBO1

Details of meeting continuation page.

Date e M2 [20f1]s

lime 111:20 A M.

Place I‘lOO New Bridge Street, London EC4V 6JA
Details of meeting

Dat il d m m ¥ ¥ ¥ ¥

ae A S G A N O

Time I

Place 1
Details of meeting

Dat d d m m y ¥ ¥ y

5 G

Time '

Place '
Details of meeting
o q i m v ¥ ¥ y

o G i

Time I

Place l

CHFPOOO
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CBO1

Notice of a cross border merger involving a UK registered company

Part4

Terms of merger and court orders

Terms of merger

You must either:
- enclose a copy of the draft terms of merger;
or, .
- give details (below) of a website on which the draft terms are available. @

\Website address

€ ODratt terms of mergeron a
websile

In order to be able {o give notice of

draft terms of merger on a website,

the following conditions must

be met:

- the website is maintained by
or an behaif of the UK merging
company;

- The website identifies the UK
merging company;

- no fee is required lo access the
draft terms of merger;

- the draft terms of merger
remain available on the website
throughout the period beginning
cre month before and ending on
the date of the first meeting of

members,

E Court orders

If applicable, you must enclose a copy of any court order made where the court

has summoned a meeting of membars or creditors.
Part 5 Signature
Signature

’ | am signing this farm on behalf of the UK merging company.

Signature Signature

This form may be signed by a directorof the UK merging company on behalf of

the Board.

CHFP(25

08111 Version 5.0




CBO1

Notice of a cross border merger involving a UK registered company

B Presenter information

“ Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Cgntact rame LONNXG
LoHmpary name BAKER & MCKENZIE LLP

Adlress

100 NEW BRIDGE STREET

Post town

LONDON

CourtyiReqion

e Tefefefvlelofal

Country

DX

Talephone

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number of the UK merging
company match the information held on the
public Register.

You have completed the detaiis of each merging
company in Part 2.

You have completed Part 3.

You have completed Part 4 (if applicable).

You have enclosed the relevant documents.

You have signed the form in Part 5.

oooo -

Please note that all information on this form will
appear on the public record.

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companteshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House,

CHFPOGO
08/11 Version 5.0




In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007.

CB01 - continuation page
Notice of a cross border merger invalving a UK registered company

Part 2

Merging company details©

Please fill in the following detaits for each merging company (including
UK companies).

Full company name |'SCHLUMBERGER UK HOLDINGS LIMITED

Registered number @ |_5_ I—l_ IT ’T i? ’? F |T [— F-

| Please enter the registered office address.

Building namelnumber|Sch1umbe_~rger House Buckingham Gate

Street |Gatwick Airport
|
Post town ’?est Sussex
County/Region [
Postcode ,TITFF[TW’?F
Country |United Kingdom
Legal form |Private Limited Company
and law ©

|Incorporated under the laws of England and Wales

Member state and
registry @

:

@ Merging company details
Please use a separate CB01
continuation page for delails of each
additional merging company,

© Registered number
Please give the registerad number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

O Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where doecuments are kept,

CHFP025 Laserform Intemational 7/11



In accordance with
Regulation 12 of the
Cornpanies {Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

Please fill in the foliowing details for each merging company (including
UK companies).

Full company name |LIBERTADOR HCOLDINGS B.V.

Registered number © ’? ’T |T |—4_ ’—? IT ’T |T li ’7

| Please enter the registered office address.

Building namefnumber| 83

Street [ PARKSTRAAT
|
Post town | The Hague
County/Region |
pots 7 [T [T [ [7[<1
Country |The Netherlands
Legal form IPrivate Limited Liability Company
andlaw @

IIncorporated under the laws of the Netherlands

Member state and
registry ©@

[THE NETHERLANDS, TRADE REGISTER OF THE CHAMBER OF

|COMMERCE, DE RUIJTERKADE 5, 1013 AA AMSTERDAM

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPO25 Laserform Intemational 7/11



in accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CB01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the foliowing details for each merging company {including
UK companies).

Full company name ]BAKER JBRDINE AND ASSOCIATES LIMITED

Registered number @ ’? ITI_E- F IT ITIT ’Tlﬁ li

FPIease enter the registered office address.

Building namelnumber’Peregrine House Peregrine Road

Street ]Westhill Business Park
Post town ‘ Westhill
County/Region } Aberdeenshire
Postcode A | B b3 2 i 6 |J |L
Country ’ Scotland
Legal form ’Private Limited Company
and law ©
’Incorporated under the laws of Scotland
Member state and ’
registry @

© Merging company details

Please use a separate CBO1
continuation page for details of each
additional merging company.

Registered number

Please give the registered number
as it appears in the member

state registry.

Legal entity and governing law
Please enter the legal form and law
which applies to the company.

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP(25 Laserform Intemational 7/11




In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007.

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies}.

Full company name |DATA MARINE SYSTEMS LIMITED

Registered number © l? ’_C‘ ’——1- ’T I——l— ,—3_ ’_9_ r9— r' ’_—

i Please enter the registered office address.

Building namelnumber|Peregrine House Peregrine Road

Street |Westhill Business Park
Post town Fﬂe sthill
County/Region IAberdeenshire
Postcode L |B i 312 6 |J |L
Country | Scotland
Legal form |Private Limited Ceompany
and law ©
’Incorporated under the laws of Scotland
Member state and |
Tegistry ©

]

Merging company details

Please use a separate CBO1
continuation page for details of each
additional merging company.

Registered number

Please give the registered number
as it appears in the member

state registry.

Legal entity and governing law
Please enter the legal form and law
which applies to the company.

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025

Laserform [ntemational 7/1%



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following details for each merging company (including
UK companies).

Full company name |INSENSYS OIL AND GAS LIMITED

]

Registered number @ ,T I?F F[—l_ ,T [?‘T’iii

l?lease enter the registered office address.

Building narne!numberlSchlumberger House Buckingham Gate

Street |Gatwick Airport
|
Post town rWest Sussex
County/Region {
Postoode (e fafe] To[oT=["
Country |United Kingdom
Legal form |Private Limited Company
and law ©

|Incorporated under the laws of England and Wales

Member state and
registry ©

|

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

€ Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

@ Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept,

CHFPDZ5 Laserform Intemational 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details e

Please fill in the following details for each merging company (including
UK companies).

© Merging company details

Fuli company name ’LASALLE ENGINEERING (HOLDINGS)LIMITED

Registered number @ F— |—C_ ’T ’T ’T ’T {7 F If ’—

| Please enter the registered office address.

Building namelnumberl?eregrine House Peregrine Road

Street lWesthill Business Park
|
Post town |Westhill
County/Region lAberdeenshire
oo [ [8[3[2[ [e[7 [t
Country [Scotland
Legal form IPrivate Limited Company
and law ©

IIncorporated under the laws of Scotland

Member state and
registry @

Piease use a separate CB01
continuation page for details of each
additional merging company.

Registered number

Please give the registered number
as it appears in the member

state registry.

Legal entity and governing law
Please enter the legal form and law
which applies 1o the company.

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept,

CHFPD25 Laserform intemational 711



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CB01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

Please fill in the following details for each merging company (including
UK companies).

Full company name |_1~?-1 SWACO (UK) LIMITED

-

Registered number 9[—3\ IT IT ’T |_6—|—4_ F F ’_ ’—

mease enter the registered office address.

Building namelnumber[;;regrine House Peregrine Road

Street (W_esthill Business Park
B
Post town Wﬁesthill
County/Region @erdeenshire
oicie (w5 [5[2[ s[5 [0
Country Eotland
Legal form ";:ivate Limited Company
and law ©

Fncorporated under the laws of Scotland

Member state and
registry @

-

-

© Merging company details
Please use a separate CBO1
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

3 ] Legal entity and governing law
Please enter the legal form and law
which applies to the company,

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform International 7/11




In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007,

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies).

© Merging company details

Full company name INETWORK OF EXCELLENCE IN TRAINING LIMITED

r
Registered number @ ’T ’T ‘T ’T |_9_ |T F ,T ’_ ’_

]ﬁase enter the registered office address.

Building name/numberlSchlumberger House Buckingham Gate

Street IGatwick Airport
Fost fown IWest Sussex
County/Region |
Posicode R |H |68 I 0 |N|Z
Country |United Kingdom
Legal form |Private Limited Company
and law ©
|Inccrporated under the laws of England and Wales
Member state and |
registry @

Please use a separate CBO01
continuation page for details of each
additional merging company.

Registered number
Please give the registered number
as it appears in the member

state registry.

Legal entity and governing law
Please enter the legal form and law
which applies to the company.

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPO25 Laserform International 7/11



In accordance with
Regulation 12 of the
Companies (Cress
Border Mergers)
Regulations 2007,

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following details for each merging company (including
UK companies).

Full company name |ROCK DEFORMATION RESEARCH LIMITED

|
Registered number @ |T ’_3_ ,T IT ’T IT lT ’? r- l__

I Please enter the registered office address.

Building namelnumber|8ch1umberger House Buckingham Gate

Street Gatwick Airport
Post town IWest Sussex
Couniy/Region |
Postcode R |H |6 0| N 1 Z
Country [United Kingdom
Legal form |Private Limited Company
and law &
,Incorporated under the laws of England and Wales
Member state and |
registry ©

© Merging company details
Please use a separate CBO1
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
stafe registry.

© Legal entity and governing law
Piease enter the legal form and law
which applies fo the company.

@ Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPD25 Laserform Intemational 7111



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers})
Regulations 2007,

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following details for each merging company {inciuding
UK companies).

Full company name |SCHLUMBERGER 5IS LIMITED

[
Registered number 9'7 |_4_ |—8_ ’T ITET ’_2- FG_!_ [_

rPlease enter the registered office address.

Building namelnumberISc:hlumberger House Buckingham Gate

Street IGatwick Airport
B
Paost town | West Sussex
County/Region r
Postcode ITIT[TF_’TWIT’_'
Country ‘United Kingdom
Legal form lPrivate Limited Company
and law ©

!Incorporated under the laws of England and Wales

Member state and
registry ©

I

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform Internationai 7411



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CB01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

Ptease fill in the following details for each merging company (including
UK companies).

Full company name |SEISMOGRAPH SERVICE (ENGLAND} LIMITED

|

Registered number © ’T |—0‘ ’T F I? |_T |—7_ ’T li ’7

FPlease enter the registered office address.

Building name!number‘Schlumberger House Buckingham Gate

Street ‘Gatwick Airport
B
Post town @st Sussex
County/Region r
Postcode IT’_H—FG_I_ITITF[_
Country |United Kingdom
Legal form |Private Limited Company
andlaw ©

,Incorporated under the laws of England and Wales

Member state and
registry @

|

-

€ Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Plzase give the registered number
as it appears in the member
state registry.

€ Legal entity and governing law
Please enter the fegal form and law
which applies to the company.

O Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP0Z25 Laserform International 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CB01 - continuation page

Notice of a cross border merger invoiving a UK registered company

Part 2

Merging company details @

Please filt in the following details for each merging company (including
UK companies).

Full company name IE‘.ISMOGRAPH SERVICE LIMITED

=

Registered number & ’—0‘ IT |_4- W ’7 ’T IT ’T [_ I_—

I?Iease enter the registered office address.

Buitding namelnumberl—S_c:hlumberger House Buckingham Gate

Street ,altwi ck Airport
B
Post town West Sussex
County/Region r
Posteode FFIT’—’TWFZ_’_
Country IElited Kingdom
Legal form E‘ivate Limited Company
and law ©

,—I_ncorporated under the laws of England and Wales

Member state and

registry @

-

-

€ Merging company details
Please use a separate CB01
continuation page for defails of each
additional merging company,

€ Registered number
Please give the registered number
as it appears in the member
state registry.

3 ] Legal entity and govemning faw
Please enter the legal form and law
which applies to the company.

© Member state and registry
Feor non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform Intemational /11



In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007,

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies).

Full company name ISPECIALISED PETROLEUM SERVICES INTERNATIONAL

I(BRANCH) LIMITED

Registered number © |——0_ ’7 [T F |—l_ ’T [T |‘8— ’—— ’_

| Please enter the registered office address.

Building name/nurnberrSchlurnberger House Buckingham Gate

Street |Eatwick Rirport
|
Post town [West Sussex
County/Region f
Postcode [r[ufe] Tolwfz]
Country |United Kingdom
Legal form [Private Limited Company
and law ©

Flncorporated under the laws of England and Wales

Member state and
registry ©

[

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing Jaw
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform Intermational 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007,

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following details for each merging company (including
UK companies).

Full company name |SPECIALISED PETROLEUM SERVICES INTERNATIONAL

(HOLDINGS) LIMITED

|
Registered number @ I— |—_ r ,7 ‘_ l* 17 |-— ’—— ‘——

[ Please enter the registered office address.

Building narnelnumber| Peregrine House Peregrine Road

Street |Westhill Business Park
|
Post town | Westhill
County/Region |Aberdeenshire
poswte [ 5132 [ [%
Country | Scotland
Legal form Eivate Limited Company
and law ©

|Incorporated under the laws o¢f Scotland

Member state and
registry @

|

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

€© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserfarm International 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007,

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details o

Please fill in the following details for each merging company (including
UK companies).

Full company name |SPECIALISED PETROLEUM SERVICES INTERNATIONAL

| LIMITED

Registered number © ’_—S_ lT’T ,T ’T ’T ‘T‘-e- |_- l——

| Please enter the registered office address.

Building namelnumber”Peregrine House Peregrine Road

Street ’;Iesthill Business Park
Post town ’Westhill
County/Region | Aberdeenshire
Postcode A|B|3]|2 6 |J |L
Country rScotland
Legal form fprivate Limited Company
and law ©
Encorporated under the laws of Scotland
Member state and r
registry @

@ Merging company detalls
Please use a separate CBO1
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

€ Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform Internationai 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following details for each merging company (including
UK companies).

Full company name [SPT GROUP LIMITED

|

Registered number OF l7 IT ’T 'TI_O— ’_4_ ’—l_ ’_ l_

] Please enter the registered office address.

Building namelnumber{smlumberger House Buckingham Gate

Street }Gatwick Rirport
|
Post town { West Sussex
County/Region 5
Postcode FR— ’T{? ’_[TI?’?’_
Country lUnited Kingdom
Legal form IPrivate Limited Company
andlaw ©

|Incorporated under the laws of England and Wales

Member state and
registry ©

|

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

€ Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Lagerform International 7/11



In accordance with
Reguiation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007,

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

Please fill in the following details for each merging company (including
UK companies).

Full company name ’_W'E‘.STHILL REALISATIONS LIMITED

-

Registered number @ I? leli_ ’T ’T ’T jT |_4—|— r

’—Piease enter the registered office address.

Building name/numberlEsaregrine House Peregrine Road

Street {?‘&sthill Business Park
B
Post town [Westniil
County/Region | Aberdeenshire
Postcode E’?FEFF’_J_IL_
Country latotland
Legal form !?rivate Limited Company
and law ©

Jl_ncorporated under the laws of Scotland

Member state and
registry @

=

-

© Merging company detalls
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform Interational 7/11



In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Reguiations 2007,

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details o

Please fill in the following details for each merging company (including
UK companies).

Full company name |@BALANCE UK LIMITED

[

Registered number © |T F l? IT (7 IT ’_l— [T F— r

{Please enter the registered office address.

Building namelnumber|8chlumberger House Buckingham Gate

Street |Gatwick Airport
[
Post town |West Sussex
County/Region [
Postcode ,?ITF;I_’T’TFI—
Country |United Kingdom
Legal form |Private Limited Company
and law @

|Incorporated under the laws of England and Wales

Member state and
registry @

[

© Merging company details
Please use a separate CB01
continuation page for delails of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry,

© Legal entity and governing law
Please enter the legal form and law
which applies 1o the company.

O Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP)25

Laserform International 7/11



In accordance with
Reguiation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CB01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies).

Full company name |3 D STARBILISERS LIMITED

|
Registered number © ’? F |_1— F IT F ’_7_ ’? ’_ ,_

FPIease enter the registered office address.

Building name:’number‘Peregrine House Peregrine Road

Street ‘Westhill Business Park
[
Post town [Westhill
County/Regicn ’ Aberdeenshire
roicie [ (o152 [e[7 [T
Country ‘ Scotland
Legal form ‘Private Limited Company
and law ©

]Incorporated under the laws of Scotland

Member state and
registry @

I

€ Merging company details
Please use a separate CBO1
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing taw
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPO25 Laserform International 7/11



In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

Please fil! in the following details for each merging company (including
UK companies).

Full company name 1AXSIA HOWMAR LIMITED

|
Registered number 9‘—0_ ’T ’T |T ’TF ’_9— ’_2_ ’_— |——

! Please enter the registered office address.

Building name!number’ 100

Street ‘New Bridge Street
|
Post town I London
County/Region |
Postoode [eicfev ] Jefso]»
Country lUnited Kingdom
Legal form lPrivate Limited Company
and law ©

lIncorporated under the laws of England and Wales

Member state and
registry ©

|

|

€ Merging company details
Please use a separate CBO
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member

state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPO25 Lagerform Internationat 7/11



In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007.

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

Please fill in the following details for each merging company (including
UK companies).

Full company name ICAIRN'I‘OUL WELL EQUIPMENT SERVICES LIMITED

Registered number @ rS_ IT‘—f ,T ,T |—lv ,7 ’T ’—— ’_

| Please enter the registered office address,

Building namelnumberlMillar & Bryce Limited

Street |Bonnington Bond

|2 Anderson Place
Post town | Edinburgh
County/Region |
posote_[E[7[e] 5 [W[F [
Country | Scotlanag
Legal form |Private Limited Company
and law @

[Incorporated under the laws of Scotland

Member state and
registry @

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

@ Member state and registry
For non-UK companies, please enter
the name of the member s{ate and
the name and address of the registry
where documents are kept.

CHFPD25 Laserform Infernational 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007,

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company ({including
UK companies).

Full company name |CAIRNWELL MANAGEMENT SERVICES LTD

r
Registered number 9,? |T i_3- [-6_[7 ’—9— F— ’T ’_ ’_

| Please enter the registered office address.

Building namelnumber|Millar & Bryce Limited

Street IBonnington Bond
|2 Anderson Place
Post town | Edinburgh
County/Region |
oot [5 (A [ e[ [5 [N[2[
Country | Scotland
l.egal form |Private Limited Company
and law ©

|Incorporated under the laws of Scotland

Member state and
registry @

:

€@ Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

@ Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept,

CHFP025 Laserform Internaticnal 7/11



fn accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

Please fill in the following details for each merging company (including
UK companies).

Full company name i CAMERON PRODUCTS LIMITED

|
Registered number © ,_0_ ’T ’T ’T ’T IT [_8— |—4_ ’__ ’_

] Please enter the registered office address.

Building namelnumberl 100

Street [New Bridge Street
|
Post town l London
County/Region l
oot [ [ [+ [ ] [€]7[n
Country [United Kingdom
Legal form |Private Limited Company
andiaw © F[ncorporated under the laws of England and Wales
Member state and (
regisry @

|

€ Merging company details
Please use a separate CBO1
continuation page for details of each
additional merging company.

2 ] Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company,

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform Intarnational 7111



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007,

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

Please fill in the following details for each merging company (including
UK companies).

Full company name { CAMERON TECHNOLOGIES UK LIMITED

(
Registered number QW |_3T- l_‘i— |_4_ ITF |—6 |—4— l—__ l_-

ﬁ’lease enter the registered office address.

Building namelnumberi 100

Street ]New Bridge Street
|
Post town I London
County/Region [
R ol K A B AR
Country $United Kingdom
Legal form ’Private Limited Company
and law @

'Incorporated under the laws ©f England and Wales

Member state and
registry ©

]

@ Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

€ Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

@ Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept,

CHFPD25 Laserform Internationat 7/11




In accordance with
Reguiation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies).

Full company name |CLEANCUT TECHNOLOGIES LIMITED

Registered number @ [? ’—C_ ’—2_ l_l— l-l_ |7 ’T ’T ’_ ’_

I Please enter the registered office address.

Building namefnumber,?eregrine House Peregrine Rocad

Street *Westhill Business Park
Post town [Westhill
County/Region lAberdeenshire
Postcode A|B ( 3|2 6 [J |L
Country | Scotland
Legal form |Private Limited Company
and law ©
IIncorporated under the laws of Scotland
Member state and |
registry @

© Merging company details
Please use a separate CBO01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member

state registry.

© Lega! entity and governing faw
Please enter the legal form and law
which applies to the company.

O Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept,

CHFP025 Laserform International 711



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK cempanies).

Full company name |INTERNATIONAL VALVES LIMITED

|
Registered number € ,T ’7|_5— ]—6_ IT IT IT ‘T ’— l_

| Please enter the registered office address.

Building name/number| 100

Street |New Bridge Street
Post town | London
County/Region |
Postcode EJC 4]V 6 |{J | A
Country |United Kingdom
Legal form |Private Limited Company
and law ©
|Incorporated under the laws of England and Wales
Member state and |
registry ©

© Merging company details

Please use a separate CBO1
continuation page for details of each
additional merging company.

Registered number

Please give the registered number
as it appears in the member

state registry.

Legal entity and governing law
Please enter the legal form and law
which applies to the company.

Member state and registry

For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP0Z5 Laserform International 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies).

Full company name |ONESUBSEA PROCESSING UK LIMITED

|
Registered number € I? |T ‘7 IT IT |7 F F ’7]7

f Please enter the registered office address.

Building name!number[ 100

Street ‘Union Strest
|
Post town ’ Aberdeen
County/Region ‘
oot [ [8[1 o] [1]oe
Country ‘ Scotland
Legal form ’Private Limited Company
and law @

’Incorporated under the laws of Scotland

Member state and
registry ©

€ Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

€ Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.,

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP(25 Laserform International 7111



In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details®

Please fill in the following details for each merging company {including
UK companies).

Full company name |PATHFINDER ENERGY SERVICES LIMITED

|
Registered number @ ’T lT ’T IT ’T ’? WF ’_— ’—

| Piease enter the registered office address.

Building namelnumber|Schlurnberger House Buckingham Gate

Street |Gatwick Airport
|
Post town |West Sussex
County/Region l
Postcode ’T,T’T’—'TIT’TI_
Country |United Kingdom
Legal form |Private Limited Company
and law ©

|Incorporated under the laws of England and Wales

Member state and
registry @

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPO25 Laserform Intamational 7/11



In accordance with
Regulation 12 of the
Companies (Cross
Border Mergers)
Regulations 2007.

CBO01 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details o

Please fill in the following details for each merging company (including
UK companies).

Full company name !SCHLUMBERGER EVALUATION AND PRODUCTION SERVICES

I(UK) LIMITED

Registered number @ ’T F F ,T F ,T ’T W’_ ’_

[ Please enter the registered office address.

Building name]number|Schlumberger House Buckingham Gate

Street |Gatwick Airport
|
Post town 'West Sussex
County/Region [
Postcode ’T’TlTliFT’T,T’_
Country |United Kingdom
Legal form ‘Private Limited Company
andlaw ©

‘Incorporated under the laws of England and Wales

Member state and
registry ©

|

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

O Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFP025 Laserform Intemational 7/11



In accordance with
Regulation 12 cof the
Companies {Cross
Border Mergers)
Regulations 2007.

CBO1 - continuation page
Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

Please fill in the following details for each merging company (including
UK companies}.

Full company name |SEISMOGRAPH SERVICE (U.K.) LIMITED

|
oo @ 1 [ [ [ [T [F[T[F[ [

rPIease enter the registered office address.

Building name/number|Schlumberger House Buckingham Gate

Street |Gatwick Airport
Post town IWest Sussex
County/Region |
Postcode FF’TF’T’T’?’—
Country |United Kingdom
Legal form |Private Limited Company
and law ©
|Incorporated under the laws of England and Wales
Member state and I
registry @

© Merging company details
Please use a separate CBO1
continuation page for detaits of each
additional merging company.

© Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

© Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPOZ5 Laserform international 7711



In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers}
Regulations 2007,

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details o

Please fill in the following details for each merging company (including
UK companies).

Full company name ’UNITED WIRE LIMITED

|
Registered number © ’? ’? ’TI—O— [T [? ’T F]—_ ’_

| Please enter the registered office address.

Building namelnumber|Peregrine House Peregrine Road

Street |Westhill Business Park
|
Post town |Westhill
County/Region | Aperdeenshire
e [a [ [3[2] [0 [n
Country | Scotland
Legal form |Private Limited Company
and law ©

IIncorporated under the laws of Scotland

Member state and
registry ©

© Merging company details
Please use a separate CB01
continuation page for details of each
additional merging company.

€ Registered number
Please give the registered number
as it appears in the member
state registry.

© Legal entity and governing law
Please enter the legal form and law
which applies to the company.

@ Member state and registry
For non-UK companies, please enter
the name of the member state and
the name and address of the registry
where documents are kept.

CHFPD25 Laserform International 7/11
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DRAFT TERMS OF MERGER

dated

14 S¢ePEAUSEr 2018

by

SCHLUMBERGER UK HOLDINGS LIMITED

and

LIBERTADOR HOLDINGS B.V.

and

THE UK COMPANIES
{as defined herein}



Table of contents
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2, Merger by absorption

3. Legal Form, Company Name, Registered Office, Governing Law and composition of the
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4, Share Exchange Ratio, Aliotment of Shares, Measures in relation to the transfer of shares
and Minority exit rights

5. Participation in Profits, Rights or Restrictions attaching to Shares
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Schedule 2
Part A - The UK Companies (Corporate Details)

Part B - The UK Companies (Shareholders, Consideration Shares and Security Information)
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Draft Terms of Merger

These Terms are dated (Y4 SeFre~nek 2018

Between

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

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

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

I

Definitions

In these Terms, unless the context otherwise requires or unless otherwise specified:
"Accounting Effective Time" means 00:01 pm GMT on the Accounting Reference Date;
"Accounting Reference Date"” means 1 January 2019;

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

"Companies House" means the Registrar of Companies in the United Kingdom:;
"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
repeaied and codified by Directive 2017/1132/EU;

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

"Liabilities" means all of the liabilities of the Transferors as at the 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 Liabilities to the Transferee
pursuant to the merger by absorption {as defined in regulation 2(2) of the UK Regulations)
described in these Terms;



22

2.3

24

2.5

2.6

2.7

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

"Pre-Merger Clearance 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 ple" means Schlumberger plc, a public limited company registered with the
registrar of companies for England and Wales with registered number (1332348 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 plc to the extent it becomes a sharecholder of
any Merging Company prior to the date of the Pre-Merger Clearance Court Hearings;

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

"UK Regulations" means The Companies (Cross-Border Mergers) Regulations 2007 (Sl
2007/2974) by which the Directive has been 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, camrry out, perform and
discharge the Liabilities from the Effective Time.

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

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

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
"Consideration 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 a
right of pledge or usufruct or any other form of security other than as listed at column (E) of
Part B of Schedule 2 and all issued shares in the share capital of the Transferors have been



2.8

29

2.10

3.1

32

fully paid up. It is intended that the Merging Companies will take such steps as are required to
ensure that and security rights granted, including but not limited to the security listed at
column (E) of Part B of Schedule 2, will either be fully satisfied and released prior to the
Effective Date, or if this is not possible, that the rights of the relevant security-holders will be
otherwise satisfied or substituted by the Transferee following the Merger.

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

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

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

the provisions described herein.

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

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

The Transferee

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

(b) According to the register of members of the Transferee, the issued share capital of the
Transferee 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 Transferee are as
follows:

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

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

(b) The issued share capital of Libertador is EUR 18,000, divided into 18,000 shares with
a nominal value of EUR 1.00 each, numbered 1 up to and including 18,000, fully paid
and held entirely by Schlumberger plc.
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4.1

42

4.3

{c) Libertador has no supervisory directors. As at the date hereof, the members of the
board of directors of the Transferor are as follows:

(i) Eileen Hardell; and
(ii) Wim Emiel Alice Janssens.
The UK. Companies

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

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

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

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

As the Merger will for Dutch purposes be effected as a simplified merger carried out pursuant
Article 2:308 paragraph 3 taken with Article 2:311, 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 shareholder Schlumberger plc in respect of transfer of the Assets and Liabilities of
Libertador to the Transferee.

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

Participation in Profits, Rights or Restrictions attaching to Shares

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

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

10.1

10.2

Accounting Reference Date

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

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

Independent Expert's Report

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

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

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

terms of merger.
Articles of Association

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

The Articles of Association of the Transferee are attached as Schedule 1 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)(} of the UK Regulations and Article 2:333d(b) and (c) of the
Dutch Regulations)

As at the date of these Terms, the Transferee has 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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10.4

11.

12,

12.1

13.

14.

15.

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

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

Evaluation of Assets and Liabilities

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

The Assets and the Liabilities that transfer to the Transferee in the course of the Merger, will
transfer at book value for UK and Dutch accounting purposes, to be 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:

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

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

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

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

Consequences of the Merger for Tax Purposes

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

The intentions with respect to the activities

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

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

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

UK and Netheriands law.

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

[Signature pages begin on the following page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) Q{&X’Q

Director )

Name: David Marsh ) W/\ m {

Director )



For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell ) w M
Director }

S
Name: Wim Emiel Alice Janssens 3SR W
B e

Director



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

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

Director )



For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) 9! ( m(__

Director )

Name: Simon Smoker ) <7 N 3
Director y -



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) ﬂ/UL M~

Director )
Name: Simon Smoker ) LG A ,
Director ) i A —



For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W M\'

Director )

Name: Simon Smoker
Director



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

Name: David Marsh )
Director )

Name: Simon Smoker
Director

i



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ; M ) £

Director

Name: Simon Smoker ) e\
Director ) _Q_&x 2



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh ) )

Director

Name: Simon Smoker ) ] ;

Director



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh
Director

N Nt

Name: Patrice Heliouin de Cenival
Director

p g

Name: Simon Smoker
Director

S

[Common Draft Terms of Merger - Signahwe poages)



For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) W WL_

Director )

Name: Simon Smoker )
Director )




For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh ) z ( ! 7 {

Director )

Name: Simon Smoker o2 |
; ‘&& F_

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name; David Marsh ) 9 ) ,{
Director } M t

Name: Simon Smoker < r\\ >
N

Director



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

Name: David Marsh ) M nd-

Director )

Name: Simon Smoker ) » ('y ! :
) -...g&-\ -

Director



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

|
Name: David Marsh ) M }fplj,

Director )

Name: Simon Simoker ) QS“;&Q

Director )



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

AAA WA
Name: Simon Smok S
ame: Simon Smoker ; _&%Q,~

Director

Name: David Marsh
Director

et S’



For and on behalf of SPT GROUP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

—



For and on behalf of SPT Group Limited

Name: David Marsh )
Director )

Name: Patrice Hellouin de Cenival
Director

i
1§

Name: Simon Smoker
Director

[Common Draft Terms of Merger - Signature pages)



For and on behalf of WESTHILL REALISATIONS LIMITED

Name: David Marsh )
) Al ke

Director

Name: Simon Smoker
Director

S gt




For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

S
X

Name: Gwenola Jacgueline Stephanie Boyault )
Director )

Name: Simon Smoker ) Qf&‘&\\t

Director )



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh }
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

{Common Drafl Terms of Merger - Signature pages)




For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh
Director

N
X

Name: Gwenola Jacqueline Stephanie Boyault )
Director }

Name: Simon Smoker ) < ,\RSL,
Director ) ST —



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh )}
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signature pages)



For and on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS )
Director )

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



For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

A

Name: MARK ROMAN HIGGINS )
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Merger

[Mark Higgins signature pages]
Schiumberger-Private



For and on behalf of CAIRNWELL MANAGEMENT SERVICES LTD

Vi

Name: MARK ROMAN HIGGINS )
Director )

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

{Mark Higgins signamre pages)
Schlumberger-Private



If of CAMERON PRODUCTS LIMITED

iggine )

Director )

Name: Michael John Smart )

Director )
{Mark Higgins signanre pages)

Schlumberger-Private



For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Smart )
Director ) /

s’

[Common Draft Terms of Merger - Signanire pages]



For and cn behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK ROE HIGGINS )

Director )

[Mark Roman Higgins — Signature Pages



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) M )4/{"

Director )

Name: Simon Smoker } T N
Director ) B‘* - -



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS
Director )

[Mark Roman Higgins — Signalure Pages (Common Praft Terms of Merge))



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

‘ >
Name; Simon Walter McCloud ) Q&‘ C/W( /
)

Director
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signature pages]



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Smoker ) L
Director ) K\‘\Q
Name: Simon Walter McCloud )

Director )



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Sighralure pages)



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

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Director

Name: Simon Smoker ) v \L,
L
) e \_, /



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

Name: David Marsh ) ! ! { nzd

Director )

Name: Simon Smoker ) Q%C A

Director )



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

Name: David Marsh )] M /WL—

Director )

Name: Simon Smoker ) g%m
) ; ~ ]

Director



TED WIRE LIBHTED
Name: Davig Marsh, )
irecto )
Name: Ro ian Thomson )
Direcs ]
Napme: Simon Smoker
irecty

St St




For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )

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

{Common Draft Terms of Merger - Signature pages)



For and on behalf of JISKOOT LIMITED

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

Name: Mark Anthony Jiskoot
Director

St St

[Mark Reman Higgins — Signature Pages {Common Draft Terms of Merga)}



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins }

Dircctor )

Name: Michael John Smart ) -
Director ) -
Name: Mark Anthony Jiskoot )

Director )

[Comunon Draft Terms of Merger - Signature pages)



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
Director

Name: Michael John Sman

Director

Name: Mark Anthony Jiskoot
Director

{Common Draft Terms of Merger - Signature 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 LIMITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

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

DEFINITIONS AND INTERPRETATION
Definitions

In the articles

“address", in relaton to a communication made by slectronic means, includes any
number or address used for the purposes of that communication,

"aiternate” or "alternate director” has the meamng given n article 27,
"appolintor" has the meaning given in article 27,
"articles* means the company’s articles of association,

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

bankruptcy,
"chairman® has the meaning given in article 13,
"chairman of the meeting” has the meaning given in article 51,

"Companies Act 2006" means the Companies Act 2006 including any statutory re-
aenactment or moddication from time to time in force,

"Companies Acts" means the Companies Acts (as defined in s2 Companies
Act 2006}, in so far as they apply to the company,

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

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

“distribution recipient” has the meaning given in arlicle 43,
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“"document” includes, unless otherwise specified, any document sent or supphed n
electroric form,

"slectronic form" has the meaning given in 51168 Companies Act 2006,
“slectronic means" has the meaning given in 81168 Companies Act 2006,

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

"hard copy form" has the meaning given in 81168 Companies Act 2006,

"holder” in relation to shares means the person whose name 1s entered in the
register of members as the holder of the shares,

"instrument" means a document in hard copy form,

“member" has the meaning given in s112 Compames Act 2006,

"ordinary resolution” has the meaning given in s282 Companies Act 2006,

"pald" means paid or credited as patd,

"participate”, in relation to a directors’' meeting, has the meaning given in article 10,
"permitted cause” has the meaning given n article 19,

"proxy notice" has the meaning given In articte 58,

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

"qualitying person” has the meaning given in s318 Companies Act 2006,
“shares” means shares in the company,

"signed”, in relation to anything in electronic form, includes authenticabon i such
manner as the directors may decide,

"special resolution® has the meaning gven in 6283 Companies Ac! 20086,
“subsidiary” has the meaning given in s1159 Companies Act 20086,

“transmittee” means a person entitied to a share by reason of the death or
bankruptey of a member or otherwise by operation of law, and

"written” or "writing" means the representation or reproduction of words, symbols
or other \nformation 0 a wisible form by any method or combination of methods,
whether sent or supphed in electronic lorm or otherwise

Companies Act 2006 definitions

Unless stated otherwise, other words or exprassions contained in the articles bear
the same meaning as in the Companies Act 2006
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62

63

LIABILITY OF MEMBERS

The habity of the members 18 himited to the amount, if any, unpaid on the shares
held by them

PART 2
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS' GENERAL AUTHORITY
Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the
company
MEMBERS' RESERVE POWER
Members' directions

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

Validity of directors' prior actions

No such special resolution invaldates anything which the directors have done before
the passing of the resolution

DIRECTORS MAY DELEGATE
Scope of delegation

Subject to the articles, the directors may dategate 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 direclors),
(4] by such means (including by power of attorney),

{¢)  tosuchan extent,

(d} in refation to such matters or terntones, and

(8)  on such terms and conditions,

as they decide

Further delegation

If the directors so specify, any delegation may authorise further deiegat:on of the
directors’ powers by any person to whom they are delegated

Revacation and alteration of delegated power

The directors may revoke any delegation in whole or part, or aiter its terms and
conditions
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82

93

94

COMMITTEES

Committee procedures

Committees to which the direclors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govemn the taking of decisions by directors

Directors’ power to make procedural rules

The directors may make rules of procedure for all or any committees, which prevail
over rules derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the directors may be taken
(a) ata directors' meeting, or
(b)  in the form of a directors’ wrnitten resolution,
but, if the company only has one drector and no provision of the articles requires it to
have mare than one director, the director may take decisions without regard to any
provisions of the articles refating to directors’ decision making
CALLING A DIRECTORS' MEETING

Power to call directors’' meetings

Any director may call a directors’ meeting by gwing nctice of the meeting to the
directors or by authonsing the company secretary (f any) to give that notice

Contents of notice

Notice of any directors' mesting must indicate

(a) its proposed date and time,

(b)  where It 1s to take place, and

(c) if it 1s anticipated that direclors participating in the meeting will not be in the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting

Natice to each director

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

Waiver of entitlement to notice

Notce of a directors’ meeting need not be given to diectors who waive ther
entittement to notice of thal meeting, by giving notice to that effect to the company

4
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103

11
111
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121

122

123

before, on or after the date on which the meeting is held Where the nohice 15 given
after the meeting has been held, that does not affect the validity of the meeting, or of
any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

Subject to the articles, directors participate in a directors' meeting, or part of a
directors’ meeting, when

(a)  the meeting has been called and takes place in accordance with the articles,
and

(b}  they can each communicate to the othars any information or opinions they
have on any particular item of the business of the meeting

Irrelevant matters

In determining whether directors are participating 1n a directors’' meeting, it s
rrelevant where any director I1s or how they communicate with each other

Deciding on place of meeting

¥ all the directors participating in a meelmg are not in the same place, they may
decide that the meeting is to be treated as taking piace wherever any of them 1s

QUORUM FOR DIRECTORS’ MEETINGS
Quorum before voting

At a directors' meeting, unless a quorum I1s participating, no proposal 1s to be voted
on, except a proposal to call another mesting

Fixing of quorum

The guorum for directors' meetings may be fixed from tme to time by a decision of
the directors and unless otherwise fixed it 1s two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM
Application

This article appiies where the total number of directors for the time being is less than
the quorum for directors' meetings

Action if one director

It there 1s only one director, that dwector may appoint sufficient directors to make up a
quorum or call a general meeting to do so

Action if mare than one director

If there 1s more than one director
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134

14
141

142
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151
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(a) a directors' meeting may lake place, f 1t i1s called in accordance with the
articles and at least two directors participate In it, with a view lo appointing
sufficient directors to make up a quorum or caliing a general meeting to do so,
and

(b) if a directors' meeting 1s called but only one director attends at the appointed
date and time to participate in «t, that director may appoint sufficient directors
to make up a guorum or call a general meeting to do so

CHAIRING OF DIRECTORS' MEETINGS

Appointment of chairman

The directors may appoint a director to chatr their mestings

Appointed person called chairman

The person so appointed for the hme being i1s known as the chairman

Termination of chairman's appointment

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

Alternative chairman

If the chairman 15 not paricipating in a directors' meeting within 10 minutes of the

tme at which t was to star, the participatng directors must appoint one of

themselves {o char t

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES

Decisions at directors’ meetings

Subject to the articles, a decision 1s taken at a directors' meeting by a majonty of the
votes of the participating directors

Number of votes

Subject to the aricles, each director participating in a directors’ meeting has one
vote

CASTING VOTE
Chairman's casting vote

If the numbers of votes for and against a proposal are equal, the chaiman or other
director chainng the meeling has a casting vote

Exception

But articie 151 does nol apply if, in accordance with the arlicles, the chairman or
other director chairing the mesting 18 not to be counted as parlicipating n the
decision-making process for qucrum or voting purposes
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171

17.2

173

17 4

176

17 6

ALTERNATES VOTING AT DIRECTORS' MEETINGS

A drrector who is also an alternate director has an additonal vote on behalf of each
appointor who s

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

{b)  wouid have been antitied to vote if they were participating in it
AUTHORISING CONFLICTS OF INTEREST

Directors' power to authorise conflicts of interest

The directors may, in accordance with this article, authonse a matter proposed to
them which wouid, f not authonsed, involve a breach by a director of tus or her duty
under s175 Compames Act 2006 to avoud a situation in which he or she has, or can
have, a direct or indirect interest that confhicts, or possibly may conflict, with the
company's interesls

interpretation

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

Authorisation In accordance with Companies Act 2006

An authonsation referred to in article 17 1 1s effective only if it s given in accordance
with the requrements of the Companies Act 2006

Authorisation by writien resolution

In the case of an authonsation given by resolution in wrting

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

(b)  the number of directors that sign the resclution (disregarding the director in
question and any other directer who has a direct or indirect interest in the
matter being authonsed) must be not less than the number required fo form a
quorum

Directors may prescribe terms of authorisation

The directors may

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

{b) vary the terms or duration of such an authonsatbon (including any hmits or
conditions imposed on it) or revoke it

Examples of terms of authorisation
Any terms, imis or conditions imposed by the directors in respect of their

authonsation of a director's confiict of interest or possible conflict of interest (whether
given pursuant to articie 17 1 or otherwse) may provide that
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{a) # the relevamt dwector has {other than through his or her postion as director}
information in relation to the relevant matter in respect of which he or she
owes a duty of confidentiality to another person, he or she is not obliged to
disclose that information to the company or to use or apply it in performing tus
or her duties as a dweclor,

{b) the director 1s to be excluded trom discussions in relation to the relevant
matter whether at a meeting of the directors or any committee of directors or
otherwise,

(c) tha director is not to be given any documents or other information in relation
to the relevant matter, 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 commuitiee of direclors in relaton
to any resolution relating to the relevant matter

No infringement of duty

A director does not infringe any duty which he or she owes 1o the company by virtue
of 5171 to 177 Companies Act 2006 if that director acls in accordance with such
terms, imits and conditions (if any) as the dwectors impose in respect of their
authorisation of that director's conflict of interest or possible conflict of interest
(whether given pursuan to arlicle 17 1 or otherwise)

ACCOUNTABILITY OF REMUNERATION AND BENEFITS
Directors permitted to retain benefits from situational conflicts

A director i1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the company for
any remuneration or other benefit which he or she dernves from or in connection with
a relationship involving a conflict of interes! or possible conflict of interest which has
been authonised by the directors (whether pursuant to article 17 1 or otherwise) or by
the company in general meetng (subject in each case to any terms, hmits or
conditions attaching to that authonsation)

Directors permitted to retain benefits from transactional conflicts

If a director has disclosed to the directors the nature and extent of his or her interest
(to the extent required by the Companies Act 2006) he or she 1s not required, by
reason of being a director (or because of the fiduciary relationship established by
reason of being a director), o account to the company for any remuneration or other
benefit which he or she denves from or in connechon with

(a) being a party to, or otherwise interested in, any transaction or arrangement
with the company or In which the company 1s interested or a body corporate
in which the company 15 interasted,

(b) acting (otherwise than as auditor) alone or through his or her orgarisation in a
professional capacty for the company (and that director or his or her
orgausation s enttled to remuneration for professional services as o they
ware not a director), or
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{c)  being a director or other officer of, or employed by, or otherwise interested n,
the company’s subsidianes or any other body corporate in which the company
1s interested

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

A director's recespt of any remuneration or other benefit referred to in articies 18 1 or
18 2 does not constitute an infringement of his or her duty under s176 Companies
Act 2006.

Transaction not liable to be avoided

A transaction or arrangement referred fo in articles 18 1 or 18 215 not hable to be
avoided on the ground of any remuneration, benefit or interest referred to those
articles

ME_ETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

If a directors’ mesting, or part of a directors’ meeting, 1s concerned with an actual or
proposed transaction or arrangement with the company in which a diractor 18
interested then

(a) provided the dwector has declarsd the nature and extent of his or her interest
to the other directors to the extent required by the Companies Act 2006, and

{b) subject to the terms imposed by any authonsation gven by the directors
(whether pursuant to article 17 1 or otherwise) or by the company (n general
meeting

that director Is to be counted as participating in that mesting, or part of a meeting, for
quorum puiposes and he or she may vote at that meeting or part of a mesting

Interpretation

For the purposes of this article

(a)  an mnterest of a person who Is, for any purpose of the Companies Act 2006,
‘connected with" {(within the meaning of 3252 Companies Act 2008) a
diractor i1s 10 be treated as an interest of the director, and

(b) nrelation to an altemate director, an interest of his or her appointor 1s to be
freated as an interest of the alternate director without prejudice to any interest
which the alternate director has otherwise and without prejudice to his or her
abiity to vote in relation to that transaction or arrangement on behalf of
another appointor who does not have such an mterest

Cheailrmen’s rulings

Subject to arhicle 19 4, If a question arises at a meeting of the directors or of a
committee of directors as to the night of a director to participate in 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 ruling in relation to any
diractor other than the chairman 1s to be hinal and conclusive
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Questions regarding the chairman

it any question as to the nght to participate in the meeting {or part of the meeting)
anses in respect of the chairman, the question 1s to ba decided by a decision of the
directors at that meeting, for which purpose the chawrman i1s not counted as

participating in the meeting {or that part of the meeting} for voting or quorum
purposes

Directors voting on appointments

H it 1s proposed to appoint two or more directors to offices or employments with the
company or with any body corporate in which the company Is interested or to fix or
vary the terms of those appointments, the proposals must be divided and considered
in relation to each director separately In that case, each of those directors (if not
precluded from voting for another reason) may vote {and be counted in the quorum)
in respect of each resolubon except the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any director may propose a directors’ wntten resolution

Proposal by the company secretary

The company secretary (if any) must propose a directors' wntten resolution iIf a
director s0 requests

Method of proposing

A directors' written resolution 1$ proposed by giving notice of the proposed resclution
to the directors

Content of notice

Notice of a proposed directors' written resolution must indicate

(a) the proposed resolution, and

{b) the hme by which it is proposed that the directors should adopt it
Written notice to each director

Notice of a proposed directors' written resolution must be given In wnting to each
director

Adoption process

Any decision which a person giving notice of a proposed directors’ written resolution
takes regarding the process of adopting that resolution must be taken reasonably in
good tath

10
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ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS
When written resolution adopted

A proposed directors' wnitten resolution is adopted whean all the directors who would
have been entitied to vote on the resolubon at a directors’ meeting have signed one
or more copies of it, but only if those directors would have formed a quorum at such a
meeting

immateriality of signing time

It s immatenal whether any director signs the resolution before or aftar the tme by
which the notice proposed that it should be adopted

How resolution o be treated

Once a directors' wntten resolution has been adopted, it must be treated as f 1 had
been a decision taken at a directors' meeting in accordance with the articles

Record of directors® written resolutions
The directors or the company secretary (if any) must ensure that the company keeps
a record, In writing, of all diractors’ written resolutions for at least 10 years from the
date of their adeption
DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated
to directors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS
How director appolnted

Any person who 1s willing to act as a director, and 18 permitted by law to do so, may
be appointed to be a dwector

(a) by ordinary resolution, or

(b) by adecision of the directors, or

(¢) by notice in wriing made in accordance with article 24 3

How director appointed if no members or directors

In any case where, as a result of death, the company has no members and no

directors, the personal representatives of the last member to have died have the
nght, by notice \n wnting, to appoint a person to be a director.

1
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Interpretation

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

TERMINATION OF DIRECTOR'S APPOINTMENT
When director's appointment terminates automaticaily
A person ceases lo be a director as soon as

{a) that person ceases to be a drector by wirtue of any prowision of the
Companies Act 2006 or 1s prohibited from being a director by law,

(b)  abankruplcy order is made against that person,

(c) a composition 1s made with that person’s creditors generally in satistaction of
that person’s debits,

(d) a registered medical practitioner wha Is treating that person gves a wntten
opinion to the company stating that that person has become physically or
mentally incapable of acting as a director and may remain so for more than
three months,

(e) by reason of that 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 person would otherwise have,

) notification 1s recewved by the company from the director that the director 1s
resigning from office, and the resignation has taken effect in accordance with
its terms, or

(@) that person and their altarnate (if any) i1s absent from meetings of the directors

for six successive months without the permission of the directors
Company's power to appoint and remove directors

The company in general meeling may appoint any person to be a direclor or remove
any directar from office

Ma]ority holder's power to appoint and remove directors

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

Effect on service contract

Any removai of a director pursuant to aricles 24 2 or 24 318 without prejudice to any
claim the director may have for damages for breach of any service contract between
that director and the company

12
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DIRECTORS' REMUNERATION

Directors' services

Directors may perform any services for the company that the directors decide
Remuneration for services

Directors are entitied to such remuneration as the directors decids

(a) for ther 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, a director's remuneration may take any form

Accrual of remuneration

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

Pensions, gratuities and insurance

The direclors may make any arrangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or disabilty benefits, or for or
towards insurance {0 or in respect of any director or former dwector who 1s or was at
any time in the employment or service of the company or any of the company's
subsidianies or any other body corporate m which the company 1s interestad or any of
their respective predecessors in business and that person's family and dependants
DIRECTORS' EXPENSES

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

(a) meetings of directors or commitiees of directors,
(b) general meetings, or

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

or otherwise in connechon with the exercise of therr powers and the discharge of their
responsibiiiies n relation to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of alternates

Any director (the "appointor") may appoint as an alternate 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 responsibilities,

i relation to the taking of decisions by the directors in the absence of the alternate’s
appointor

Method of appointing or removing an alternate

Any appointment or removal of an alternate must be effected by notice in writing to

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

diractors

Notice requirements

The notice must

{a) dentty the person to be appointed or removed as an alternate, and

(b} n the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the alternate
of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of aiternate directors

An alternate director has the same nghts, 1n relation to a directors' meeting or
directors' written resolution, as the alternate's appointor

Status and responsibiilties of alternate directors

Except as the articles specity otherwise, alternate directors are
(a) deemed for all purposes 1o be directors,

(b)  Lable for their own acts and omissions,

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

(d) not deemed to be agents of or for their appointors, and

(e)  entitled to be indemnfied by the company to the same extent as ff they were
directors

Directors' meetings and written resolutions

A person who 1s an alternate director but not a director

(a)  may be counted as participating for the purposes of determining whether a
quorum Is participating (but only if that person's appointor is not participating),
and

(b)  may sign a wntten resolution (but only if it 1s not signed or to be signed by that
person's appointor)

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

An alternate directer 18 not entitied to racesve any ramuneration from the company for
serving as an alternate director except for that part of the alternate’s appomtor's
remuneration as the appointor may direct by notice in wnting made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an alternate terminates.

(a) when the alternate’s appointor revokes the appowntment by notice to the
company In writing specifying when it 1s to terminate,

{b)  on the occurrence in relation to the alternate of any event which, if it occurred
s ralation to the alternate’s appointor, would rasult in the termination of the
appointot's appoiniment as a direcior,

(c) on the death of the alternate’s appotntor, or

(d) when the alternate'’s appointor's appomtment as a director terminates

PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
Issue of only fully paid shares

No share 1s to be issusd for less than the aggregate of its nominal value and any
premium 1o be paid to the company 1n consideration for its 1ssue

Exception

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

POWERS TO ISSUE SHARES

Power, rights and restrictions

Subject to the articles, but without prejudice to the nights attached to any existing
share, the company may issue shares with such nghts or restnichons as may be
decided by ordinary resolution (or, failing such a decision, as the directors, may
decide)

Directors' power to aliot shares

All new shares are under the control of the directors who may allot and dispose of or
grant options aver them to any persons, and on any terms and in any manner, as the
directors decxle
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Directors' power to allot shares when only one class of shares

s550 Companies Act 2006 applies to the company while it only has one class of
shares

Exclusion of pre-emption rights

88561 and 562 Companies Act 2006 do not apply to any alloiment by the company of
equity secunties

Redeemable shares

The company may 1ssue shares which are to be redesmed, or are hable to be
redeemed at the option of the company or the holder The directors may decide the
terms, conditons and manner of redemption of any of those shares and must do so
before the shares are allotted

Variation of rights

The following events do not constitute a vanation of the nghts attached to any class
or classes of shares uniess the terms of 1ssue of that class or those classes
expressly provide otharwise or unless the provisions of the articles are not followed

(a) the issue of shares of any class in addition to shares of that class previously
i1ssued, or

(b)  the creation or issue of shares of a different class to that class (in the case
where there 1s only one class of shares in tssus) or to those classes {in any
case where there are more than one class of shares In 1ssue) which rank
equally with or behind that class or those classes

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law and even when the company has notice, no person is to

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

otherwise required by law or the articles, the company 1s not in any way bound by or
may not recognise any interest in a share other than the holder's absolute ownership
of it and all the rights attaching to #

SHARE CERTIFICATES

Obligation to issue share certificates

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

Content of certificates
Every certdicate must specity
(a) in respect of how many shares, of what class, o i1s 1ssued,

(b) the nominal vaiue of those shares,
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(c) that the shares are fully paid up, and

(d) any distnguishing numbers assigned to them

Certificate may only cover one class of shares

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

If more than one person holds a share, only one cerirficate may be 1ssuad in respect
of it

Execution of certificates

Certfficates must

(a} have affixed to them the company's common seal, or

(b) be otherwise executed In accordance with the Companiss Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

If a certficate 1ssued in respect of a member's shares I1s

(a) damaged or defaced, or

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

that membear 15 entitled to be issued with a replacement certficate in respect of the
same shares

Consequential rights and obligations
A member exercising the right to be issued with a replacement certficate

(a) may at the same time exercise the nght to be 1ssued with a single certificate
or separate certificates,

(b)  must retum the certificale which i1s to be replaced 1o the company ff 1t Is
damaged or defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the direclors decide

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transtfers
Shares may be transferred by means of an instrument of transfer in any usual form or
?rr‘;:f‘ ;:g:g: torm approved by the directors, which 1s axecuted by or on behalf of the

No fee

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

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

The transferor remains the holder of a share until the transferee's name Is entered in
the register of members as holder of it

Directors' power to refuse transfers

The directors may refusa to ragister the transfer of a share for any reason including
if

(a) the transfer 1s 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 certficate for the shares lo which it
relates, and such other evidence as the direciors may reasonably require to
show the transferor's nght to make the transfer or the nght of someone other
than the transferor to make the transter on the transferor's behalf,

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

(d})  the transfer s in tavour of more than four transferees

Return of transfer instrument

It the directors refuse to register the transfer of a share, the instrument of transfer

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

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmittee's title to shares

if ttle to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share
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No release from habllitles

Nothing in the articles releases the estate of a deceased member trom any hability in
respect of a share solely or jointly held by that member

Transmitiee's rights

A transmittee who produces such swvidence of entittement to shares as the diwectors
may properly require

(a) may, subject to the articles, choose erther to become the holder of those
shares or to have tham transferrad to another person; and

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

When certain rights may be exercised

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

Directors may give notice to transmittee

The directors may

(a) atany time give nolice requining a transmittee to choose either to become the
hokder of a share or to have it transferred to another person, and

{b)  (f the transmittee has not comphed with the notice within 90 days starting on
the day after it is given or such longer penod as the directors may decide)
withhold payment of all dvidends or other money payable in respect of the
share until the requirements of the notice have been complied with

EXERCISE OF TRANSMITTEES' RIGHTS

How transmiitee becomes a shareholder

Transmittees who wish to become the holders of shares 1o which they have become
enhiled must nobfy the company in wnting of that wish

How transmittee transfers a share

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

Effect of transfer executed by a transmiltee
Any iransfer made or executed under this article i1s to be treated as f it were made or

executed by the person from whom the transmittee has denved nghts in respect of
the share, and as f the event which gave nse to the transmission had not occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

If a notice 13 gwven to a member n respect of shares and a transmittee 15 entitied to

those shares, the transmittee I1s bound by the notice if it was given to the member

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

SHARES RESULTING FROM A SUB-DHVISION

Any resolution authonsing the company lo sub-divide its shares or any of them may

determine that, as between the shares resulting from the sub-division, any of them

may have any preference or advantage or be subject to any restrniction as compared

with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES

Application

Thus article apphes where

{a) there has been a consohdation or dvision of shares, and

{b) as aresult, members are entitled to frachions of ghares

Directors' powers

The directors may

(a) sell the shares representing the fractions to any parson including the
company for the best price reasonably obtainable,

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

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

Distribution to a charity

Where any holder's entitlement to a portion of the proceeds of sale amounts to less
than a minimum figure decided by the directors, that member's portion may be
distnbuted to an organisation which 1s a chanty for the purposes of the law of
England and Wales, Scotland or Northemn Ireland

Transferee's obligations

The person to whom the shares are transferred 1s not obliged to ensure that any
purchase money s received by the person entitled to the relevant frachons

Irregularities

The transferee’s title to the shares 1s not affected by any iregulanty in or invalidity of
the process leading ‘o ther 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 dividends, and the directors may
decide to pay iIltenm dividends

Directors’ recommendation as to amount

A dwvidend must not be declared unless the directors have made a recommendaton
as to ts amount Such a dvidend must not exceed the amount recommended by the
directors

Shareholders’ rights

No dividend may be declared or paid unless ot s in accordance with members'
respachve nghts

Basls of calculating dividends
Unless the members' resolution to declare or directors' decision to pay a dividend, or
the terms on which shares are i1ssued, specity otherwise, it must be paid by reference

to each member's holding of shares on the date of the resolution or decision to
declare or pay 1t

Payment of interim dividends

If the company's share capiial I1s dwvided into different classes, no ntenm dividend
may be paid on shares camying deferred or non-prefetrred nghts if, at the time of
payment, any preferential dividend s tn arrear

Fixed rate dividends

The direclors may pay at intervals any dividend payable at a fixed rete if it appears to
them that the profits available for distribution justfy the payment

Entitlement to a dividend

The person enttied to any dividend is the holder of the share on the date decided by
(a) the resolution declanng the dvidend in respect of that share, or

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

Directors' |lability

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

confermng preferred nghts for any loss they may incur by the lawful payment of an
inteanm dividend on shares with deferred 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
dwidends must be

(a) declared and paid according to the amounts paid up an tha sharas on which
the dividend 1s pad, and

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

pad
Ranking for dividends

H any share 1s 1ssued on terms providing that it ranks for dvidend as from a parlicular
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purposes of calculating dwvidends, no account 15 to be 1aken of any amount
which has been paid up on a share in advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Methods of payment

Where a dividend or other sum which 1s a distnbution 15 payable in respect of a
share, it must be paid by one or more of the following means

(a) transfar to a bank or bulding society account specified by the distribution
recipient either in writing or as the direclors may otherwise decide,

(b)  sending a cheque made payable lo the distnbution recipient by post

()] to the distnbution recipient at the distribution recipient's registered
address (i the disinbution recipient i1s a holder of the share), or

() (in any other case) lo an address specified by the distribution recipient
either in wnbing or as the drectors may otherwse decide,

(c) sending a cheque made payable to such person by post to that person at
such address as the distribution recipient has specified erther in wnting or as
the directors may otherwise decide, or

{d) any other means of payment as the directors agree with the distribution
recipient erther in writing or by such other means as the directors decide

Definition of "distribution reciplent"

In the articles, "distribution reciplent® means, In respect of a share in respect of
which a dwvidend or other sum is payable
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(a) the holder of the share,

(b) i the share has two or more joint holders, whichever of them i1s named first in
the register of members, or

(¢) o the holder 18 no longer entited to the share by reason of death or
bankruptcy, or atherwise by oparation of law, the transmiltee

NO INTEREST ON DISTRIBUTIONS

The company may not pay Interest on any dividend or other sum payable m respect
of a share unless otherwise provided by

(&) the terms on which the share was issuad, or

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

UNCLAIMED DISTRIBUTIONS

Use of unclaimed distributions

All dvidends or other sums which are

(8)  payable in respsct of shares, and

{b) unclaimed after having been dectared or become payable,

may be invested or othermise made use of by the directors for the benefit of the
company unti claimed

Company not a trustee

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

Forfeiture of unclmmed distributions
if

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

(b) the distnbution recipient has not clasmed it,

the distnbution recipient 18 no longer entitled to that dividend or other sum and it
ceases fo remain owing by the company

NON-CASH DISTRIBUTIONS
Power to make non-cash distributions

Subject to the tarms of 1ssue of a share, the company may, by ordinary resolution on
the recommendation of the diectors, decide to pay all or part of a dividend or other
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disinbution payable In respect of the share by transternng non-cash assets of
equivalent value (including shares or other securies in any company)

Directors’' powers to make arrangements

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

(a) fpang the value of any assets,

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

(c) vesting any assets In trustees

WAIVER OF DISTRIBUTIONS

Distribution recipients may waive their entitiement to a dvidend or other distrbution
payable in respect of a share by giving the company notice in wniting lo that sffect
But

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

{b) more than one person 1s enbtied to the share, whether by raason of the death
or bankruptcy of one ar more joint holders, or otherwise,

the notice 1s not effective unless il 1s expressed to be given, and signed, by all the
holders or persons otherwise entitied 1o the share

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

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

(a) decide tc capstaiise any profits of the company (whether or not they are
avaiabje for distnbution) which are not required for paying a preferental
dividend, or any sum standing to the credit of the company's share premium
account or capital redemption reserve, and

(b)  appropnate any sum which they so decide to capitakse (a “capitalised sum*®)
1o the persons who would have been entitied to it if it were distnibuted by way
of dwvidend (the "persons entitled”) and in the same proportions

Basis of application

Capitalksed sums must be applied

{a)  on behalf of the parsons entitied, and

(b)  in the same proportions as a dwvidend would have been distnbuted to them
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New shares

Any capitalised sum may bs applied in paying up new shares of a hominal amount
equal to the capitalised sum which are then alotted credited as fully pad to the
persons entitied or as they may direct

New debentures

A capitahsed sum which has been appropnated from profits available for distnbution
may be applied in paying up new debentures of the company which are then allotted
credited as fully paud to the persons entitted or as they may direct

Directors' suppismentary powers
Subject to the articles, the directors may

(a) apply capttalised sums In accordance with article 48 3 and 48 4 partly in one
way and partly in another,

{b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in frachons under this article (including the 1ssuing of
fractional certificates or the making of cash payments), and

{c) authonse any person fo enter info an agreement with the company on behalf
of all the parsons antitled which 1s binding on them in respect of the allotment
of shares and debentures to them under this arhicle

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Ability to exercise a speaking right

A person s able to exercise the nght to speak at a general meeting when that person
is In a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which that person has on the business of the
mesting

Ability to exercise a voting right

A parson is able to exercise the right to vote at a general meeting whan

(a) that person 1s able lo vote, dunng the meetng, on resoluttons put to the vote
at the meeting, and

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

Directors' power to make arrangements

The directors may make whatever arrangements they consider appropnate to enable
those attending a general meeting to exercise ther rights to speak or vote at it
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Immateriality of attending at different places

in determining attendance at a general meeting, it 1s Immatenal whether any two or
more members attending it are in the same place as each other

Attendance when at different places

Two or more persons who are not in the same place as each other attend a general
meeting f thesr circumstances are such that if they have (or were to have) nights to
speak and vote at that meeting, they are (or would be) able to exercise them
QUORUM FOR GENERAL MEETINGS

No business other than the appomniment of the chawrman of the meeting 15 lo be
transacted at a general meeting it the persons attending it do not conshtute a
quorum

CHAIRING GENERAL MEETINGS
The chalrman to chair general meetings

It the direclors have appointed a charman, the chairman is entitled to chair general
meetings H present and willing to do so

Alternative chalrman

It the directors have not appointed a charrman, or if the chairman 1s unwilling to chair
the mesting or ts not present within 10 minutes of the tme at which a meeting was
due to start

(a) the directors present, or

{b) {f no directors are present), the meeting,

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

interpretation: chairman of the meeting

The person chainng a mesting in accordance with this articie 1s referred to as the
“chairman of the maeting”

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

Directors may attend and speak at general meetings, whether or not they are
members

Non-members' rights to attend and speak

The chairman of the meeting may permit other persons who are hot

{a) members of the company, or
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(b) otherwmise entiled to exercise the nghts of members In relation to general
meetings,

to attend and speak at & general mesting

ADJOURNMENT

Lack of quorum

If the persons attending a general meeting withun half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if dunng a meeting a quorum

ceases to be present

(a) the meeting is dissolved f the members or any of them required the meeling
to be called or the members or any of them called the meeting, or

(b) otherwise
() the chairman of the meseting must adjourn it, and

() it at the adjourned meeting a quorum 1s not present or ceases 1o be
present, one qualifying person present IS 2 quorum

Chairman's power to adjourn

The chawvman of the meeting may adjourn a general meeting at which a quorum (s
present if

(a) the meeting consents to an adjournment, or

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

)] protect the safety of any person attending the meeting,

() ensure that the business of the meetng I1s conducted in an orderly
manner, or

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

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

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

(a) either specdy the ime, date and place to which it is adjourned or state that it
is to continue at a ime, dale and place to be fixed by the directors, and

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

If the continuation of an adjourned meeting Is 1o take place more than 14 days after it

was adjourned, the company must give at least seven clear days' notice of it (that is,

excluding the day of the adjourned mesting and the day on which the notice IS given)

(a) to the same persons to whom notice of the company’s general meetings 15
required to be given, and

(b) containing the same information which that notice 1s required to contain

Business at an adjourned meeting

No business may be transacted at an adjourned general meeting which could not

properly have been transacted at the meeting # the adjournment had not taken place

VOTING AT GENERAL MEETINGS

VOTING: GENERAL

Voting methods

A resolution put to the vote of a general meeting must be dacided on a show of

hands unless a poll 1s duly demanded in accordance with the articles

Votes of members on a show of hands

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

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

Votes of proxies on a show of hands where multiple appointors

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

(a) the proxy has been instructed by one or more of those members to vote for
the resolution and by cne or more other of those members to vote against i,

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

() the proxy has been instructed by one or more of those membears to vote
against the resolution and has been given any discrelion by one or more
other of those members 1o vote and the proxy exercises that discretion to vote
ford
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Votes of corporate representatives on a show of hands

Each duly authonsed representative present in person of a member that i1s a
corporation has one vote

Votes on a poll

On a poll, each member present in 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 to 54 6 are subject to any nghts or restnctions attached to any
shares

A proxy's obligations to vote

The company 1s entitled to assume without enquiry that a proxy has complhed with
any obligation to vote in accordance with instructions given by the member by whom
the proxy 18 appointed The validity of anything done at a meeting s not affected by
any fallure by a proxy to comply with such an obligation

ERRORS AND DISPUTES

Voting objections

No objechon may be raised to the qualficaton of any person voting at & general
mesting except at the meeting or adjourned meeting at which the vote objected o 1s
tendered, and every vote not disallowed at the meeting 1s vakd

Chairman to decide on voting objectlions

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

POL{. VOTES

When a poll can be demanded

A poll on a resolution may be demanded either before a show of hands on that
resofution or immediately after the result of a show of hands on that resolution 18
declared

Who may demand a poll

A poll may be demanded by

(a) the chairman of the meeting, and

(b) atleast one member having the right to vote on the resolution

Withdrawal of a demand for a poll

A demand for a poll may be withdrawn if

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

Subject to the articles, poils at generai meetings must be taken when, where and in
such manner as the chairman of the meeting directs.

Scrutineers

The charman of the meeting may appoint scrutineers (who need not be members)
and decide how and when the result of the poll is to be declared |

Poll result

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

Polis to be taken immediately

A poll on

(2) the election of the chaiman of the meeling, or

(b} a question of adjournment,

must be taken immediately

Timing of other polls

OCther polls must be taken within 30 days of their being demanded
Continuance of general meeting

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

When notice of poll not required

No notice need be given of a poll not taken immediately if the time, date and place at
which 1t 1s 10 be taken are announced at the meehng at which it i1s demanded

Notice of a poll

In any other case, at leasl seven clear days' notice (that i1s, excluding the day on
which the poll 1s to be taken and the day on which the notice 1s given) must be given
specifying the time, date and place at which the poli is to be taken

CONTENT OF PROXY NOTICES

Content requirement

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

{b} dentfies the person appointed to be that member's proxy and the general
meeting in refation to which that person is appointed,

(9] 13 signed by or on behalf of the member appointing the proxy, and

(d) s delvered {0 the company in accordance with the articles and any
instructions contained in the notice of the general meebng to which they
relate )

Form of proxy notices

The directors may require proxy nofices to be delivered in a particular form, and may
specify different forms for diferent purposes.

Proxy voting

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

Ancillary rights of proxies

Unless a proxy notice ndicates otherwse, it must be treated as

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

(b) appointing that person as a proxy m relation to any adjournment of the
general meeting fo which it relates as well as the meeting tself

DELIVERY OF PROXY NOTICES
Proxy notlfication address

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

Rights of appointor
A person who i5 entitled to attend, speak ot vote (either on a show of hands or on a
poll) at a general mesting remains so entitled In respect of that meetng or any

adjournment of it, even though a valid proxy noltice has been dehvered to the
company by or on behalf of that person

Delivery before a meeting or adjourned meeting
Subject to article 594 and 595, a proxy notice must be delvered to a proxy

nottfication address not iess than 48 hours before the general meeting or adjourned
meeting to which it relates
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Delivery before a poll taken more than 48 hours after a demand

In the case of a poll taken more than 48 hours after it 1s demanded, the proxy notice
must be delivered to a proxy notfication address not less than 24 hours bafore the
time appointed for the taking of the poll

Delivery before a poil taken in other cases

in the case of a poll not taken dunng {he meeting but taken nol more than 48 hours
after it was demanded, the proxy notice must be delivered

(a)  mn accordance with article 59 3, or

(b) at the meeting at which the poll was demanded to the chairman, secretary (if
any) ar any director

Calculating periods of time

In calculating the periods mentioned in article 59 3 and 59 4, no account s to be
taken of any part of a day that 1s not a working day, unless the directors decide
otherwise in relation to a spacific general meeting

Revocation of proxy appointment

An appointment under a proxy notice may be revoked by delivering to the company a
notice in wrnihng given by or on behalf of the person by whom or on whose behaif the
proxy notice was given to a proxy notification address

When revocation takes sffect

A notice revoking a proxy appointment only takes affect ff it 13 delivered before
(a) the start of the meeting or adjourned meeting to which it relates, or

(b) {in the case of a poll not taken on the same day as the meeting or adjourned
mesting) the tima appointed for taking the poll to which it relates

Supporting evidence

it a proxy notice 1s not executed by the person appomnting the proxy, it must be
accompanied by wntten evwidence of the authonty of the person who executed it to
execute it on the appointor's behalf

AMENDMENTS TO RESOLUTIONS
Ordinary resolutions

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if

(a) notice of the proposed amendment 1s given to the company in wnting by a
person enlitled to vote at the general meeting at which it i1s to be proposed not
less than 48 hours hefore the maeting s to take place (or such later time as
the chairman of the meeting may dectde), and




(b) the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, materially alter the scope of the resolution

602 Special resolutions

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, If

{a) the chawman of the meseting proposas the amendment at the general meeting
at which the resolution is to be proposed, and

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

603 Chaifrman's declsions
if the chaiman of the meetng, acting n good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman's error does not invalidate
the vote on that resolution

APPLICATION OF RULES TO CLASS MEETINGS

61 CLASS MEETINGS
The provisions of the articles relating to general meetings apply, with any necessary
modifications, io meetings of the holders of any class of shares

PART &
ADMINISTRATIVE ARRANGEMENTS

62 MEANS OF COMMUNICATION TO BE USED

621 Communications by or to the company
Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supplied In any way in which the Companies Act 2005
provides for documents or mformaton which are authohised or required by any
provision of that Act to be sent or supplied by or to the company

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

under the articles) may be sent or supphed by making it avaidable on a website In
accordance with the Companies Act 2006
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Members with no registered address in the United Kingdom

A member who (having no registered address in the United Kingdom) has not
supplied to the company an address within the United Kingdom for the service of
documents and information 15 not entitled to receive any document or Information
trom the company

Deemed delivery of documents and information

Subject to the articles, anything sent or supplied by the company (whether or not
under the aricles) 1s deemed to have been received by the intended reciment at the
time when the Companies Act 2006 provides for it to have been deemed received by
that person except that

(a) n calculating a penod of hours for this purpose, It is immatenal whether a day
is a working day or not, and

{b) it anything is sent by post (whather in hard copy or electronic form) 1o an
address in the United Kingdom and the company 1s able to show that it was
properly addressed, prepatd and posted, it is deemed to have been receved
by the intended recipient on the day after the day on which it was posted
(uniess it was sent by second class post in which case it s deemed to have
been received on the day next but one after it was posted)

Joint holders

in relation to documents or information to be sent or supplied to jaint holders of
shares, anything to be agreed or specified by all the joint holders may be agreed or
specified 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 supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supplied with such notices
or documents for the time being

Deemed recelpt of communications to directors

A director may agree with the company that notices or documents sent to that
director In a particular way are to be deemed to have been raceved within a

spectfied time of their being sent, and for the specrfied time to be iess than 48 hours
COMPANY SEALS

Directors must authorise use of seal

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

Directors ta decide on use of seal

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

Unless otherwise decided by the directors, if the company has a common seal and it
18 affixed to a document, the document must also be signed by at least one
authonsed person n the presence of a witness who attests the signature

Who ia an authorised person
For the purposes of this arlicle, an authonsed person I1s

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

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

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person 1s entitled to inspect any of the company’s accounting or
other records or documents merely by wirtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the beneft of persons employed or
formerly employed by the company or any of its subsidianes (other than a director or
former director or shadow director) in connection with the cessation or transfar to any
person of the whole or part of the underiaking of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any director or the company secretary (if any) or any person appointed by the
directors for the purpose may authenticate any documenis which are required ic be
authenticated by the company

DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

In this article 67, the expression “Indemnified Person® shall refer to every present and
former dwector, alternate diector, secretary or other officer or employee of the
Company, Including any Senior Accounting Officer appointed in accordance with
income & Corporation Taxes legislation, but excluding any present or former auditor

Subject to article 673 but without prejudice to any indemmty to which any
Indemnihed Person may otherwise be enttied, the directors of the Company may
exercise the powers of the Company to indemnify any Indemnified Person agamst

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

b) all iabMities, costs, charges and expenses incurred by him in defending any
proceedings, cvil or cnminal, which relate to anything done or omitted or alleged
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to be done or omitted by him as a director, officer or employee of the Company
Or an associaled company,

¢} all habilties, costs, charges and expenses incurred by him wnt appealing against
any penalty assessed by HV Revenue & Customs or other regulatory body

Such indemnity shall not extend to any liability ansing out of the fraud or dishonesty
of the relevant Indemnfied Person (or the obtaming of any personal profit or
advantage to which the relevant Indemnified Person was not entited) and no
indemnified Person shall be entitied to be indemnsfied for

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

b) any fine imposed in any criminal proceedings,

c) any sum payable to HM Revenue & Customs or other regulatory authonty by
way of a penalty in respect of non-compliance with any requirement of a
regulatory najure howsoever ansing,

d) any amount for which he has become lable in defending any cnrminal
proceedings In which he i1s conwicted and such conviction has become final,

e) any amount for which he has becoma hable in defending any cwil procesdings
brought by the Company or any associated company in which a final judgment
has been given agamnst tym, and

fy any amount for which he has become hable in connection with any apphcation
under sections 661(3) or (4) or 1157 of the Companies Act 2006 in which the
court refuses to grant mm rehef and such refusal has become final

Every Indemnified Person shall be provided with funds by the Company (directly or
indirectly) to meet expenditure incurred or to be incurred by him n any proceedings
(whether cmnvil or criminal) brought by any party which relate to anything done or
omitted or alleged to have been done or omitted by him as a director, oficer or
employee of the Company or any associated company, provided that he will be
oblhiged to repay such amount no later than

a) in the event that he I1s convicted in proceedings, the date when the conwiction
becomes hnal,

b) in the event of judgment being grven against him in proceedings, the date when
the judgment becomes final (except that such amount need not be rapaid to the
extent that the expenditure 1s recoverable under a valid indemnity given to him
by the Company), or




¢) n the event that the court refuses to grant him relief on any application under
sactions 861(3) or (4) or 1157 of the Companies Act 2008, the date when the

refusal becomes finaf

68. INSURANCE

The Company shall have power to purchase and maintain for any Indemnified Person and
for any direcior, secretary or other officer or employee of an associated company insurance
agamst any llabiity incurred by him m connection with any negligence, default, breach of
duty or breach of trust by him in relation to the Company or any associated company of the
Company or otherwise in conneclion with hts duties, powers or office
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Claim number: CR-2018-007568
IN THE HIGH COURT OF JUSTICE
BUSINESS AND PROPERTY COURT OF ENGLAND AND WALES
COMPANIES COURT (ChD)
INSOLVENCY AND COMPANIES COURT JUDGE _)npJAS

24 SEPTEMBER 2018

IN THE MATTER OF
JISKOOT LIMITED
and
IN THE MATTER OF
THE COMPANIES (CROSS-BORDER MERGERS) REGULATIONS 2007

ORDER

UPON THE APPLICATION by Part 8 Claim Form (the "Claim Form") of the above mentioned
Jiskoot Limited, with registered company number 01834943 (the "Company™).

AND UPON HEARING Andrew Thornton, Counsel for the Company.
AND UPON READING the said Claim Form and the evidence.

IT IS ORDERED THAT the Company does have permission to convene a meeting of all of its
shareholders for the purpose of considering and, if thought fit, approving a proposed merger of the
Company (amongst others) with and into Schlumberger UK Holdings Limited, such meeting to be
convened and held in accordance with the provisions of the articles of association of the Company,
save where otherwise agreed by the shareholders of the Company and subject to the requirements of

the above-mentioned Reguiations.

AND THE COURT HEREBY ADJOURNS the Claim Form to a date to be fixed.

10665408-v1\LONDMS
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