Company Number: SC159191
CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED
(the "Company")
WRITTEN RESOLUTIONS

Passed on 10 December 2018

At a court ordered meeting of the shareholders of the Company duly convened and held at MILLAR
& BRYCE LIMITED, Bonnington Bond 2 Anderson Place, Edinburgh, EH6 5NP on 10 Deceraber
2018 at 2.45 p.m.:

The following resolution wag duly passéd by poll vote as a special resolution of the Company:

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

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

2. THAT, subject to the passing of Resclution 1 above, the entitlement of the members to receive

shares or other consideration in respect of the Merger be and is hereby waived.

{signature page follows)

RIS

28/12/2018 #289
COMPANIES HOUSE

Schiumberger-Private



Schlumberger-Private
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SCHLUMBERGER UK HOLDINGS LIMITED
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LIBERTADOR HOLDINGS B.Y.
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THE UK COMPANIES
(as defined herein)
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Draft Terms of Merger
These Terms arcdated 4 Sgresnce. 2018

Between

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

THE SEVERAL COMPANIES whose detsils are set out in Part A of Schedule 2 (together the "UK
Companies”, and Libertador and the UK Companies together being the "T'ransferors"); and

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

1.

Definitions

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

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

"Comparies 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 Parlisment and of the Council of
Ministers of 26 October 2005 on Cross-Border Mergers Of Limited Liability Companies as
repealed and codified by Directive 2017/1 132/EU;

*Dutch 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 1 January 2019 or such other date as may be agreed by the Merging
Companies or fixed by order of the UK Courts;

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

"GMT" means Greenwich Mean Time;

"Independent Expert's Report” means a reporl prepared by an independent expert or
siatutory auditor to evaluate the proposed Merger, as provided for by Article 2:328 and
2:333g of the Dutch Regulations and Regulation 9 of the UK Regulations;

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

"Merger” means the operation in which the Transferors are to be dissolved without going into
liquidation, and on their dissolution transfer all of the Assets and Liabilitics to the Transferee
pursuant to the merger by absorption (as defined in regulation 2(2) of the UK Regulations)
described in these Terms;
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2.5

2.6

2.7

“Merging Companies” means each of the Transferors and the Transferee, and "Merging
Compsany" 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 01332348 and having
its registered office at Schlumberger House, Buckingham Gate, Gatwick Airport, West Sussex,
RH6 ONZ, United Kingdom;

"Terms” means these teyms 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 sharcholder of
any Merging Company prior to the date of the Pre-Merger Clearance Court Hearings;

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

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

Merger by abscrption

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 Regulaticns (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
Transferse will become entitled to the Assets and shall assume, camry out, perform and
discharge the Liabilities from the Effective Time.

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

Each Merging Company shall do, sign or execute, or procure to be done, signed or executed,
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 Liabilitics to the Transferee pursuant to these

Temms.

Consideration for the transfer of the Assets and the Linbilities, in the form of ordinary shares
of GBP 1.00 each in the share capital of the Transferee, shall be 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 Shaves"). 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 cancelied 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 sany other form of security other than as listed st column (E) of
Part B of Schedule 2 and all issued shares in the share capital of the Transferors have been
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fully paid up. It is intended that the Merging Companies will take such steps as are required to
ensure that and security rights granted, including but not limited to the security listed at
columnn (E) of Part B of Schedule 2, will either be fully satisfied and released prior to the
Effective Date, or if this iz not possible, thet the rights of the relevant security-holders will be
otherwise satisfied or substituted by the Transferes 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 Comtpanies. 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 Campanies 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 Transfesors as remain and otherwise in accordance with
the provisions described herein.

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

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

The Transferee

(n) The Transferee is & private compasny limited by shares incorporatsd 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 Transferes, the issued share capital of the
Transferee is GBP §4,640,928 divided into 84,640,928 shares of GBP 1.00, fully paid
and held entirely by Schlumberger ple.

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

0] David Marsh; and
(ii) Simon Smoker.

Libertador

(a)  Libertador is a private company with limited liability incorporated under and
govemned by the laws of the Netherlands, incorporated on 20 December 2011,

registored 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.

() 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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5.

{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

(i) Wim Emiel Alice Janssens.

The UK Companies
(a) The UK Companies’ corporate details 25 at the date hereof are as set out at Part A of
Schedule 2,

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

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

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

As consideration for the transfer of the Assets and Liabilities, the 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 wili be made in cash. 1t is anticipated that the UK Company
Sharcholders will waive their rights to receive the Consideration Shares.

As the Merger will for Dutch purposes be effecied as s simplified merger carried out pursuant
Article 2:308 paragraph 3 1zken with Article 2:31], paragraph 2 and Article 2:333 paragraph 2
of the Dutch Regulstions, no shares shall be allotted and no other consideration shall be paid
to its sole sharcholder Schlumberger plc in respect of transfer of the Assets and Liabilitios of
Libertador to the Transferce.

Since Schiumberger ple is the sole shareholder of Libertador, there is n10 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 junclo
Article 2:326 paragraph 1(8) and (d) of the Dutch Regalations)

The rights attaching to the Consideration Shares shall be the same in ali respects as those
sttaching to the shares of the Transferec cumently held by Schlumberger plc. The
Consideration Shares shall have no special rights or resirictions 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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10.1

10.2

Accounting Reference Date

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

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

Amounts or Benefits grauted to Independent Expert or Directors

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

No amounts or benefits will be granted, paid or given by the Merging Companies to any
independent experts or statutory auditors investigating the terms of the present Terms, to any
of the directors entrusted with the management and control over the Merging Companies or to
anyone elsze 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 fumcto Article 2:328 of the Dutch Regulations)

Pursuant to Regulation 9(1)(c) of the UK Regulations, there is no requirement to obtain an
Independent Expert's Report where every sharcholder of every Merging Company agrees that
such a report is not required. The UK Company Shareholders and Schlumberger ple, 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 Bxpert 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.

Axticles of Association

(Regudation 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 cother employee representation body
has been established at any of the Merging Companies.
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15,

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

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

triggered by the Merger.
Evaluation of Assets and Lisbilities

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

The Assets and the Liabilities that transfer to the Transferee in the course of the Merger, will
transfer at book value for UK and Duftch 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,

Acconnis

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

For the purposes of preparing these Termas:

(=) the Transferce has used itz 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;

()] draft annual accounts for the year ending 31 December 2017 where awdited
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 Tsx Purposes

The Merger is not expected to have any materis] 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 puragraph 2(e) of the Dutch Regulationy)

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

i) David Marsh; and

(ii) Simon Smoker.




There is no intention to change the compaosition 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(1) of the Dutch Regulations)

The sharcholders of the Merging Companies have indicated their consent to the intended
Merger and the resolution to merge will be passed at a sharcholders’ meeting of each of the

Transferce and the Transferors. There are no additional requirements for approval of the
Merger imposed on the Merging Companies pursuant to their constitutional documents and/or
UK and Netherlands law.

The board of directors of each of the Merging Companies has indicated their adoption of these Terms
by signing below
[Signature pages begin on the following page)



For and on behalf of SCHLUMBERGER UK HOLDINGS LIMITED

Name: Simon Smoker ) ) ‘F&&Q
) _—%&"' ——

Director

Narne: David Marsh )] M M

Director )



For and on behalf of LIBERTADOR HOLDINGS B.V.
Name: Eileen Hardell ) w %
)

Direcior

<
Name: Wim Emiel Alice Janssens B _'__,,_H:_‘ @ -
Director ) N



For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

ot nhe
<&M

e Nt

Name: Simon Smoker
Director

ot st



For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh
ame: David Mars ; MM

Director

Name: Simon Smoker ) ¢ " . \
Director ) P g Y 5.@



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) W/L )u{,-.

Director )

Name: Simon Smoker ) LNy Q—__\{A\Q
Director } TN -



For and on behslf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W }%

Director )

Name: Simon Smoker ) (‘{‘CQ,Q_

Director )



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

Name; Dayid Marsh
Director

S S

oA mi

Name: Simen Smoker
Director

L K- \e

S S



For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ) M M

Director )

Name: Simon Smoker
Director

St St



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director ) M A~
Name: Simon Smoker ) o, ;

Direclor



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh )
Director )

Name: Patrice Hellowin de Cenival
Director

g et

Name: Simon Smoker
Director

S St

[Common Druft Terms of Merger - Signature pages)



For and on behaif of SCHLUMBERGER SIS LIMITED

Name: David Marsh

) W(_
Director ) W

Name: Simon Smoker — %\
Director b"\' Q’



For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh ) z [! 7 !

Director )

Name: Simon Smaoker ) G '/“kc_
) - Il S

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh ; ; ( N ) 4

Director

Name: Simon Smoker ) _&’:f‘a'chl_

Director }



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

Name; David Marsh ); M n,.L.

Director )

Name: Simon Smoker ) <“)S%.Q

Director )



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

I
Name: David Marsh } ‘
ame: David Ma ; u/{

Director

Name: Simon Smoker ) &%&Q i

Director )



For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED

AANA Rt

Nasme: David Marsh
Director

Name: Simon Smoker ) v
) SIS

Director



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

Nume: Simon Smoker
Director

o

[Common Draft Terms of Merger - Signatury puges)
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For and on behalf of WESTHILL REALISATIONS LIMITED

Name: David Marsh ) M A (

Director )

Neme: Simon Smoker
Director

' St

CSAC



For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Direcior

N

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker )
Director )



For and on behalf of @BALANCE UK LIMITED

Name:; David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director ) 7
Name: Simon Smoker )
Director )

{Comumon Draft Terms of Merger - Signunire pages)



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

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker ) ¢ ’\AL_
Director ) S T .



For and on beha!f of 3 D STABILISERS LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Dijrector )
Name: Simon Smoker )
Director )

{Comman Drgjt Terms of Merger - Signture pages)
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For and on belalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS }
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Merger

[Mdark Higging xignaturs poges]
Schiumberger-Private



For and on behalf of CAIRNWELL MANAGEMENT SERVICES LTD

o

Name: MARK ROMAN HIGGINS
Director

Nt N

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

[Mark FHiggins signaws pager]
Schivmberger-Private



If of CAMERON PRODUCTS LIMITED

Director

Name: Michael John Souart )
Diyector )

{Adark Higgins signature pages]
Schlumberger-Private



For and on beha)f of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins
Directer

Name: Michae] John Smart )
Director } o~

et e’

[Comanon Dl Terecs of Nerger « Sigrwre pages



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK RO HIGGINS }
Director

{Mark Rornan Higgine — Signatute Pages



For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

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

Director ) - N



For and on bebalf of ENTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS
Director

St Ve

IMark Roman Higgine — Signaturs Pages {Comman Dealt Terme of Merge)}



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

’ >
Name; Simon Walter McCloud ) goa C,W( /
)

Director
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signanre pages)



For and an bhehalf of ONESUBSEA PROCESSING UK LIMITED
Name: Simon Smoker ) [ w
Director ) K\(\" -

Name: Simon Walter McCloud
Director

et Sagut



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Massh )
Director )

Name:; Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merge: - Signarure pages)



For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh
Directar

AU N

N S’

Name: Gwenoia

Jacqueline Stephanie Boyauh )
Director

)

Name: Simon Smoaker

) . . -
Di rectoy ) KK&&J o



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

Name: David Marsh ) c! ‘ 4 ntL,

Director )

Name: Simon Smoker ) L >
Director -



For and of behalf of SEKSMOGRA?H SERVICE (U.K.) LINHTED
Name: David Marsh ) ML—
Director } 0 Ul L

Name: Simon Smokel
Director



For and on behalf of UNITED WIRE LIMITED

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

Director )

A Tt



For and on behalf of UNITED WIRE LIMITED

Name: David Marsh )
Director )

Name: Robert 1an Thomson )
Director )
Name: Simon Smoker )
Director )

{Common Druft Terms of Merger - Signctare pages]



For and on behalf of JISKOOT LIMITED

Name; Mark iggins )
Director )
Name: Michael John Smart )
Director )
Name: Mark Anthony Jiskoot )
Director )

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



Far and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins
D

or

Name: Michacl John Smact ) ¢

Name: Mark Anthony Siskoot
Director

b

ot St

[Comtmon Denf Trms of Merger- Signaned poges]



For and on behsif of JISKOOT LIMITED

Name: Mark Roman Higgins }
Director )
Name: Michael John Smart )
Director )

Name: Mark Anthony Jiskoot
Director

N

[Conmen Draft Terms of Mevger - Sigaaiure pages)
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED
{Company No 1888572)
(Adopted by special resohshion passed on 37 October 2012)

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

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

DEFINITIONS AND INTERPRETATION
Definitions
In the articles

“address”, in relaton o &8 communication made by electronic means, includes any
number or address used for the purposes of that communication,

“aiternate” or "alternate director” has the meaning given in article 27,
“appointor” has the mearing gwven in article 27,
“articles” means the company’s articlas of association,

"bankruptcy” includes indvidual insolvency procsedings in a punsdiction other than
England and Wales or Northam Ireland which have an effect similar to that of

bankruptcy,
“chalrman® has the meaning given n arlicle 13,

"chalrman of the meeting" has the meanmg given in article 51,

*Companles Act 2006" means the Companies Act 2006 including any statutory re-
enaciment or modification from time to time in force,

"Companies Acts® means the Companias Acts {as defined w 52 Compames
Acl 2006), in so far as they apply to the company,

“confhct of interest” has the meaning given In article 17,

*director” means a director of the company, and includes any peirson occupying the
position of director, by whatever name called,

"distribution recipient” has the meaning given In article 43,
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"document” includes, unless otherwise speahed, any document sent or supplied Iin
electroruc form,

"electronic form" has the meaning giver: it 61168 Companies Act 2008,
“electronic means" has the meaning given i 61168 Companies Act 2008,

"fully paid”, in relabion to a share, means that the nominal value and any premum to
be paxd to the company in respact of that share have been paid to the company,

"hard copy form* has the meaning gwen in 81188 Companes Act 2008,

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

"instrumem" means a document in hard copy form,

“member” has the meaning given in s112 Cotpanies Act 2006,

"ordinary resolution” has the meaning givan in 4282 Commpanies Act 2006,

"pald" means pad or credited as pawd,

*particlpate”, in relation to a directors’ meeting, has the meaning given in article 10,
"permitted cause” has the meaning given tn arlicle 18,

"proxy notice® has the meaming given in article 58,

“proxy notification addrass® has the meaning gven n anticle 59,

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

“signed”, n ralation to anythuing in electromic form, includes awthenhcation in such
manner as the diractors may decde,

*special resolution” has the mearing given in 6283 Companes Act 2008,
"subsidlary™ has the meaning gven in 81159 Companies Act 2006,

“transmittes” means a person entiied o 8 share by reason of the death or
bankruptcy of a member or otherwrse by operation of taw, and

"written™ or "writing" means the represeniation or reproduction of worda, symbols
ar other informahon In a wisible lorm by any method or combination of mathods,
whaether sert or supplied in elactronic fom or otherwise

Companies Act 2008 definitions

Unless stated otherwise, other words or exprassions contained in the articles bear
the same mearung as in the Compames Act 2006
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LIABILITY OF MEMBERS

The Labiity of the members 18 linuted to the amount, d any, unpaid on the shares
held by them

PART 2

DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

DIRECTORS' GENERAL AUTHORITY

Subject to the asticles, the direclors are responsibie for the management of the
company’s businass, for which purpose they may exercise all the powers of the

company
MEMBERS' RESERVE POWER

Membere' directions

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

Validity of directors’ prlor actions

No such special resolstion invalidates anything which the direciors have done before
the passing of the reeolution

DIRECTORS MAY DELEGATE
Scope of delegation

Subject to the aricies, the directors may delegate any of the powsrs which ars
confamred an them under the artcles

(a)  to such person or to such committee (conssting of one or more directors),
{d) by such means {including by power of attomey),

{(c)  tosuchanextent,

(d)  m relation to such matters or terrtones, and

(e)  on such terms and condihons,

as they decide

Further deisgation

If the direciors so specdy, any delegation may authonse further delegatron of the
directors’ powers by any person to whom they are delegated

Raevacation and alterstion of delegated power

The directors may revoke any delegation in whole or part, or alter its terms and
condmons
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COMMITTEES

Commiites procedures

Committees to which the direclors delegate any of ther powers must follow
procedures which are based as far as they are appiicable on those prowisions of the
articles which govem the laking of decisions by directors

Directars’ pawer 1o make procedursl rules

The direclors may make rules of procedure for all or any committess, whuch prevail
aver rules derived from the arhcles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the directors may be taken
(a) atadirectors' meeting, or
(b) in the form of a directers' wnitten resolution,
but, f the company only has one dwector and no provision of the arixcies requires it fo
have more than one director, the director may take decisions without regard to any
provisions of the artscles relating to directors’ decison makeng
CALLING A DIRECTORS' MEETING
Power to call directors’ meetings

Any drector may call & directors' meeting by gving notice of the meeling to the
directors or by authonsing the company secretary (if any) lo give that notice

Contents of notice

Notice of any directors' mesting mus! indicate

(a) s proposed date and time,

(b)  wheret)s to take place, and

{c) if 1t 1s anticipated that direclors participating in the meehng will not be In the
same place, how It i1s proposed that they shouid communicate with each cther
durng the meeting

Notice to wach director

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

Walver of entitlement to notice

Notce of a directors' meeting need not be given to dwectors who wawve thewr
entittament to notice of that meeting, by giving nolice to that effect ta the company

4
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before, on or after the date on which the meeting is held Where the notice 15 given
after the meeting has been held, that does not affact the valicity of the meeting, or of
any business conducted at it

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

Subject to the articles, dwectors particpate i a drectors’ meeling, or part of a
directors' meeting, when

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

(b} they can each commuricate o the otherg any information or opinions they
have on eny particular item of the business of the meeting

Irrelevant matters

In determining whaether directors are parscipating in a directors’ maeting, ¢ 1s
imelevant where any director 1s or how they communicate with each other

Deciding on place of mesling

¥ all the direclors paricipating in & mesatmg are not in the same place, they may
decda that the meeting w to be treated as taking place wherever any of them 1s

QUORUM FOR DNRECTORS' MEETINGS
Quorum hefore voting

At a directors' meeting, unless & quorum I8 participatng, no proposal s fo be voted
on, except a proposal to call another meeting

Fhiing of quorum

The quorum for directors’ meetings may be fixed from tme to ttme by a decision of
the directors and unless otherwise fixed it 19 two

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM
Application

This arlicle applies where the total number of chrectors for the time baing is less than
the quorum for directors’ mestings

Action If one director

If there 18 only one director, that chractor may appoint sufficient diractors to make up &
quorum or call a general mesting to do 50

Actlon if more than ons director

If there 1s more than one director

arre————. . —m—r—— -
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{a) a directors’ meeting may take place, if 1 called n accordance with the
aricles and at Joast two directors participate it it, with a view te appointing
sufficieni directors fo make up 8 quorum or cathng a general mesting 1o do so,
and

(b) 1 a drectors’ mesting s called but only one dwector attends at the appointad
date and time to participate 1n it, that diraclor may appoint sutficient dwectors
to make up a gquorum or call a ganeral mesting to do 8o

CHAIRING OF DIRECTORS' MEETINGS

Appolntment of chairman

The directors may appomt a direcior to chawr thew meetmgs

Appointed parson ¢alled chairman

The parson so apponted for the ime being is known as the chairman

Terminstion of chairman's appointment

The directora may tarminate the charman's appaintment at any hme

Alternative chalrman

If the chairman 5 not participating In a drectors’ meeting within 10 minutes of the

tme at which & was (0 star, the parbcpating directors must appont one of

themselves to chair ¢

VOTING AT IRECTORS' MEETINGS: GENERAL RAULES

Decisions at directors’ meetings

Subject to the articles, a decision w taken at a directors’ meeting by a mejonty of the
voles of the participating directors

Number of votes

Subject to the armicles, each directer parbctpating in a directors' mesting has one
vote

CASTING VOTE
Chairman's casting vote

If tha numbers of votes for and against a proposal are equal, the chairman or other
directar chainng the mestng has a casting vote

Exception

Bul aricle 151 does not apply if, In accordance with the articies, the charman or
other direclor chainng the meeting 8 not 10 be counted as participating m the
decision-making process for quorum ofr voling purposes
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who s also an alternate dirsctor has an addiional vote on behalf of each
apponior who 18

{a) not parbcipating in & directors’ meeting, and

(b} wouid have been entilied to vote # they were participating in ot
AUTHORISING CONFLICTS OF INTEREST

Directors' power to authorise conflicts of interest

The dwectors may, in accordance with this article, authonse a malter proposed to
ther which would, d not authonsed, involve a breach by a director of tus or her duty
under 8175 Compames Act 2006 to avoid & situation i wiwch he or she has, or can
have, a direct or inchrect interest that conflicts, or possibly may confict, with the
company's interasts

interpretation

A reference n the articies to a "conflict of intarest” includes a conflict of Interest
and duty and a conflict of duties

Authorisation In accordance with Companles Act 2008

An authonsation referred to in arhicle 17 11s effective only f it 1s given n accordance
with the requrements of the Compates Act 2006

Authorisation by wittten resolution

In the case of an authansation given by resolution i wribng

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

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

queston and any other director who has a direcl or indirect interest in the
matter bemng authonised) must be not less than the numbar required to form a

quorum
Directors may prescribs terms of authorisation
The directors may

{a) authorise & matier pursuant to article 17 1 on such tenms and for such
duration, or impose such kmuts or condhitions on it as they may decide; and

(b)  vary the terms or duration of such an awthonsaton (ncluding any mits or
condibons imposed on it) or revoke o

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

authonsation of a director's confiict of intarest or possible conflict of interest (whether
given pursuan! to article 17 1 or otherwise) may prowvide that




177

18
181

18 2

{a} i the relevant diractor has {ather than through hus or her postion as director)
information i relation to the relevant matter In respect of which he or she
owes a duty of confidentakly 1o another person, he or she is not obliged o
disclose that informaton to the company or to use or apply it in performing hus
or her dubes as & director,

(b} the director s to be excluded from discussions in relation o the relevant
matter whether at a mesting of the directors or any committee of directors or
otherwise,

{c) the director 1s not 1o ba givan any documaents or othar infarmation 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 8 meeting of the directors ar any commitiee of diractors iy refation
to any resolution ralating to the relevant matter

No intringement of duty

A dwactor does not infringe any duty which he or she owes to the company by virtue
of a8171 ta 177 Companas Act 2005 if that director acls in accordance with such
terms, kenita and conditions {If any) as the directors impose n respect of their
authonsabon of that director's conflict of interes! or possible confkct of interest
{whether given pursuant to article 17 1 or otherwse)

ACCOUNTABILITY OF REMUNERATION AND BENEFTS
Directors parmitted 10 retain banefits from situstions] conflicts

A direcior & nol requirad, by reason of being a director {or because of the iduciary
relationstup established by reason of being a direcior), to accourt to the company for
any remuneration or other bensit which he or she darives from or in connaction with
a relationship involving a confiict of interest or possible conilkt of interest which has
been authonsed by the diractors (whether pursuant to article 17 1 or otherwise) or by
the company in general meeting (subject in each case 10 any terms, hmits or
condiions attaching to that authonsation)

Directors permitted to retain benefits from transactional conflicts

If a director has dieclosed to the directors the nature and extent of lus or her interest
(to the exient required by the Companies Act 2006) he or she 18 not raquired, by
reason of being a directar (or because of the fiducary reiationship estabiished by
reason of being a diractor), to acoount o the company for any remuneration or other
benefit which he or she dernives from or in connecton with

(a) being a parly to, or otherwise intarested i, any transacton or arrangement
with the company or i which tha company is interested or a body corporate
in which the company s interested,

{b) acting (otherwise than as audior) alone or through his or her organisation in a
professional capacity for the company {and that director or his or her
organisation 18 enitied to remunerabon for professional services as of they
were not a director}, or
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{c}) being a director or other officer of, or employed by, or otherwise mterested in,
the company's subsidianies or any other body comporate in which the company
(s iInterested

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

A chirector's recespt of any remuneration or other benefit referred to in articles 18 1 or
18 2 does not constitute an infangement of his or her duty under 8176 Companies
Act 2008,

Transaction not liable to be avorded

A transaction or arrangement referred to In arlicles 18 1 or 18 2 i8 not kable to be
avoided on the ground of any remuneration, benefit or interest relerred to those
articles

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested diractors

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

(a) provided the director has declared the nature and axtent of his or her interast
to the other directors to the extent required by the Companias Act 2006, and

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

that director 19 to be counted as parhcipating in that mesting, or part of a meeting, for
quorum purposes and he or she may vote at that meeting or part of a meeting

interpretation
For the purposes of this article

(8) an interest of a person who Is, for any purpose of the Companies Acl 2008,
*connected with" (within the meanng of 6252 Companies Act 2006) a
director 15 to be treated as an interest of the dwector, and

(b)  m relaben to an alternate direclor, an interest of his or her appointor 15 to be
ireated as an interest of the alternate director without prejudice to any interest
which the aiterate dwector has otherwise and withoul prejudice to his or her
abdity to vote m relation lo that transaction or arrangemen on behalf of
ancther appontor who does not have such an interest

Chalrman's rulings

Subject to articie 19 4, f a question anses at a meetng of the directors or of &
committes of directors as to the right of a director to participate i the mesting (or
part of the mesting) for voting or quarum purposes, the question may, before the
conclusion of the meeting, be refemred to the chairman whose ruling in relation to any
diractor other than the chairman 18 to be final and concluswe
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Questions regarding the chalrman

i any question as to the nght to parhicipate in the meeting (or part of the meeting)
anses In respect of the charman, the question is to be decided by a decision of the
directors al that mesting, for which purpose the chaurnan 18 not counted as
participating in the meeting {or that part of the meeting) for voting or quarim
purposes

Directors voting on appointments

if 1t 15 proposed to appaint two or more directors to offices or smployments with the
company or with any body corporate in winch the company 18 interested or to fix or
vary the terms of those appointments, the proposals must be dvided and considered
in relation to each director separately In that case, sech of those diractors (if not
preciuded from voting for another reason) may vote (and be counted in the quorum)
in respect of each resolution gxcept the rasolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any dwector may proposs a diractors’ wrttan resalution

Proposal by the company secratary

The company sacretary {it any) must propose a directors’ wntten resolution Il a
director 80 requesis

Method of proposing

A directors’ written resolution i1s proposed by giving nolice of the proposed resoluton
to the direclors

Coantent of notice

Notice of a proposed directors' wniten resolution must indicale

{a) the proposed resolution, and

(h)  the tme by which it 18 proposed that the directors shouid adopt
Written notice to sach director

Nouce of a proposed drectors' wntten resoluton must be given in wnling to each
director

Adoption process

Any decsion which a person giving notice of a proposed directors’ wnitien resolution
takos regarding the process of adopting that resolution must be taken reasonably in

good taith

10
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ADOPTION OF DIRECTORS' WRITTEN RESOL.UTIONS
When written resolution adopted
A propused direclors’ wrtten resalution s adoptad when all the directors who would

have baen enbtied to vote on the resolubon at a directors’ meeting have signed one
or more copies of il, but only if those directors would have formed a quorum at such &

meeting
immateriality of signing time

It 3 snmatesial whether any diractor signs the resolution before or after the tme by
which the notice proposed that it should be adopted

How rescolutian to be treated

Once a directors’ wnitten resoluton has been adopted, it must be treated as d # had
besn a dacision taken at a directors' meeting in aocordance with the arhcles

Record of directors’ written resclutions

The cirectors or the company secretary (if any) must ensure that the company keeps
a record, in writing, of all directars’ wrtten resolutions for at least 10 years from tha
date of their adoption

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
10 directors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS

How diractor appointad

Any pereon who 18 wilhing to act as a dvector, and 16 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

{c) by nobce in wrting made 1n 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

direclors, the personal representatives of the last member to have died have the
nght, by notice i writing, to appoint a person to be a director.

11
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interpretation

For the purposes of aricle 232, whereiwo or more shareholders die in
circumstances rendenng ot uncertain who was the last o die, a younger shareholder
1s deemed to have survived an older sharsholder

TERMINATION OF DIRECTOR'S APPOINTMENY
When director's appointment terminates automaticaify
A person ceases (0 ba a director as soon as

() that person cesses to be a diwector by vwtue of any prowsion of the
Companies Act 2008 or is prohibited from being a director by law,

{b) a bankruptcy order 1s made against that person,

{c) a composibon is made with that person's creditors genarally n satistaction of
that parson's dabls,

(d) a registered medical practitioner wha s treatng that person gives a wniten
opinion to the company stating that that person has become physically or
mentaily incapabie of acting as a director and may remain so for more than

thres monthes,

() 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,

) notiication 1s receved by the company from the director that the director is
resigning from office, and the resignation has taken effect in accordance with
its terms, ar

{g) that person and their altemate (if any) 1s absent irom meetings of the directors
for six successtve months without the permiassion of the directors

Company’s power to appoint and remove directors

The company In general meebng may appaint any person lo ba & direcior or remove
any dwector from office

Majority holder's power to appoint and remove directors
The holder of at least 75% of the total voting rights of all membarse who have the nght

to vote at a general meeting may by notice in wnling to the company signed by that
holder appoint any persan to be a director or remove any director from office

Effect on servics contract

Any removal of a director pursuant to arbicles 24 2 or 24 3 1s without prejudice to any
claim the diracior may have for damages for breach of any sernvice contrac! between
that director and the company

12
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DIRECTORS' REMUNERATION

Directors' services

Dwrectors may perform any services for the company that the directors dacide
Remuneration for services

Dwrectors are entitied to such remuneration as the directors decide

(a) for thesr sarvicas to the company as directors, and

(b}  Tor any other service which they perform for the company

Form of remuneration and other arrangements

Subject to the articles, a direclor's remuneration may take any form

Accrust of remuneration

Unless the dwectors decide otherwise, directors' remuneration accrues from day to
day

Pensions, gratuities and Insurmnce
The direclors may make any arrangements in connectioh with the payment of a

pension, allowance or gratuity, or any death, sickness or disability benefits, or for or
towards insurance to or in respact of any dwector or farmer dwector who is or was al

any tme In the employment or service of the company or any of the company's
subsidianes or any other body corporate in winch the company 1s interested or any of
their raspective predecessors m business and that person's family and dependants
DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the diractors proparly incur
in connection with therr attendance at

{a)  meetings of directors or committees of directors,
(b)  general meetings, or

{¢) separale meetings of the holders of any class of shares or of debentures of
the company,

or otharwise In connection with the exercise of thewr powers and the discharge of their
responsibilities in relabion 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, to

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

{b)  carry out thet dhrector's responsibilities,

in relaton to the taking of decisions by the directors in the sbsence of the aliemate's
appontor

Method of appointing or removing an alternate

Any appointment or removal of an alternate must be effected by nolice in wnting to

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

directors

Notice requirements

The nobce must

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

{b) n tha case of a notice of appoiniment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the altemate
of the director gving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of alternate directors

An aliernate director has the same nghts, in relation to & directors' meeting or
directors' written rasolution, as the altemate's appantor

Status and responsibilities of alternste directors

Except as the articles specify ctherwise, altemate directors are
{a) desmed for alt purposes to be directors,

{b)  lmble for ther own acts and omissions,

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

(d}  not deamed to be agens of or for their appointors, and

{e) entlled to be indemmtied by the company lo the same extent as if they were
directors

Direciors’ meetings and written resoifutions
A person who i1s an alternate director but not & director

(@) may be counted 88 participating tor the purposes of deterrmining whather a
quorum Is particpating (but only if that person's appointor 18 not participatmg),
and

{b)  may sign a wntten resoluton (but only If it 15 not signed or to be signed by that
person's appointor}

14
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No altemate may be counted as more than ons director for such purposes

Remuneration

An alternate director 18 not entitled to receive any remuneration from the company for
serving ae an altemate 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 appointmont as an alternate terminates.

(a) when the alternate’s appointor revokes the appointment by notice to the
company in writing specifying whan itis to terminate,

(b)  on the occurrence in relation to the altemate of any event which, i it occurred
in relabon to the alternate's appomicr, would result in the termination of the
appointor's appomtment as & director,

(c) on the death of the altemate's appointor, or

{d)  when the alternate’s appointor's appomniment as a director terminates

PART 2
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP
issue of only fully paid shares

No share is to be issued for less than the aggregate of its nominal value and any
premium to be paid to the company in considarahon for ita 188U6

Exception

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

POWERS TO ISSUE SHARES
Power, rights and restrictions
Subject to the arhcles, but without prejudice to the nghts attachad to any existing
share, the company may issue shares with such nghts or restnctions as may be

decided by ordmary resoluton (or, falkhg such a decision, as the directors, may
decide)

Directors' power to allot shares

All naw shares are under the control of the directors who may allot and dkapose of or
grant options over them lo any persons, and on any terms and m any manner, as the
directors decide

15
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Diractors’ power ta allot shares when only one class of shares

s560 Companias Act 2008 apples to the company whie it only has one class of
shares

Excluslon of pre-emption rights

88561 and 562 Companes Act 2008 do not apply to any allotment by the company of
equity secunties

Redesmable shares

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

Variation of rights

The following events do not constitute a vanation of the nghls atitached 1o any class
or classes of shares unless the terms of isgue of that class or those classes
expressly prowde otherwss or unless the provisions of the articles are not followed

(=) tha 1ssue of shares of any class in addibon to shares of that class previously
ssued, or

(b)  the creation or issue of sharss of a different class to that class (in the case
where there 15 only ane class of shares in 18s8us) or 10 those classes (in any
casp whoere there are more than one class of shares i 1ssue) which rank
equally with or behind that class or those classes

INTERESTS N SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law and even when the company has notice, no person 18 to

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

otherwmise required by law or the articlas, the company s not in any way bound by or
may not recognise any interast in a share other than the holder's absclute ownerstup
of it and all the nghts attaching fo it

SHARE CERTIFICATES

Obligation to Issue share certificates

The company must issue sach member, free of charge, with one or more certhcates
In reapect of the shares which that member holds

Content of certificates

Every carblicate must specify

(a) mrespact of haw many shares, of what class, i 18 1ssuad,
(b)  the nominal value of those shares,

16
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{¢) that the shares are fully paid up, and

(d) any disuingushing numbers assigned to them

Certificate may only covsr ons class of ahares

No ceriificale may be ssued in respect of shares of more than one class
Only one ceriificate for Joint holders

E’more than one person hokis a share, only one certificate may be 1ssuad in respect
"

Execution of certificates

Certificates must

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

(b) be otharwine exsculed 1n accordance with the Comparies Acts
REPLACEMENT SHARE CERTIFICATES

Right to a replacement certificate

if a certrficate issued in respect of a member's shares &

(a)  damaged or defaced, or

{b) sax to be losi, stolen or destroyed,

that member 18 enitiad to be 1ssued with a replacement certficate in respect of the
same shares

Cansaquentiat rights and obligations
A member exercising the nght to be 1ssued with & replacement certficate

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

(b)  must retum the cerifficate which 1s to be replaced fo the company o 1t ts
damaged or defaced, and

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

17
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TRANSFER AND TRANSMISSION OF SHARES
SHARE TRANSFERS
Form of share transfers
Shares may be transferred by means of an instrument of transfer i any usual form or
any other form appraved by the directors, which 18 executed by or on behalf of the
tranaferor
No fee

No fee may be charged lor registenng any mstrument of transfer or gther document
relabing to or atfectng the title to any share

Retention of share transters
The company may ratain any instrumeni of transfer which 1s registered
When transieror ceases to hold a share

The transieror remains the holder of a share unil the iransferes's name 1s entered In
the register of members as holder of it

Diractors' power to refuse transters

The diraciors may rafuss to registar the transfer of a share for any reason includng
it

{a) the transier 15 nol lodged at the company's registered office or such othar
place as the directors have appointed,

(b) the transfer 13 not accompamead by the certficate for the sharas 10 which 1t
relates, and such other evidence as the dreclors may reasonably require 10
show the transferor's nght 1o make the transtfer or the nght of someone other
than the transferor to make the transier on the transteror's behall,

{c) the transfer i1s in respect of more than one class of shars, or

(d)  the tranafer 18 in favour of more than faur transferses

Return of transfer instrument

If the dwectors refuse 1o register the transfer of a share, the mstrument of transfer

must be retumed to the transforee with the nolice of refusal unless they suspect that

the propased transfer may be fraudulent

TRANSMISSION OF SHARES

Transmitiee's title to shares

It wle to a share passes 1o a tranamittee, the company may only recogmsa the
transrmiltee as having any title to that share

18
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NO release from liablilties

Nothing in the aricles releases the estate of a deceased member from any habiity in
respect of a share solely or jointly held by thal mamber

Transmitiee's rights

A transmittee who produces such svidence of entitiement to shares as the directors
may properly require

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

(b)  subject 1o the articles, and pending any tranafer of the shares to another
penrson, has the samse nghts as tha holder had

When certain rights may be exercised

But transmitteas do not have the nght to attend or vote at a general meetng, or
agres to a proposed written resolution, in respact of shares to which they are entitied,
by reason of the holder's death or bankrupicy or otherwise, unless they become the
holders of those shares

Directors may give notice to transmittes

The directors may

(8) at any tme gve notice requinng a tranemittee to chooss either to become the
holder of a hare or to have ® transferred o another pargon, and

(b}  (f the ransmities has not compied with the notce withun 50 days starting on
the day after it 18 gven or such longer penod as the directors may decide)
withhold payment of all dividends or other money payable 1n respect of the
share until the requirements of the nobce have been complied with

EXERCISE OF TRANSMITTEES’ RIGHTS

How transmiftee becomes a sharehoider

Transmittees who wish to become the holders of shares 1o which they have become
entitied must notdy the company in writing of that wish

How transmittes transafers a share

it the transmittee wishes to have a share transferred to another person, the
transmities must execute an instrument of transter in respact of i

Effact of transfer executed by a tranamittes
Any transfer made or execuled under this article 1s to bo treated as i it were made or

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

if & notice s gwven to & member i respect of shares and a transmitlee s entitled to
thosse shares, the transmittee 15 bound by the notce f it was given to the member
before the fransmittesa’s name has been entered in the register of members

CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any resolubon authonsing the company to sub-dvide its shares or any of them may
deterrumne that, as between tha ghares resulting from the sub-dwision, any of them

may have any preference or advantage or be subject to any restriction as compared
with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
Applicstion

This arhcle apphes where

(a) there has been a consofidation or dwsion of shares, and
(b} as a result, membere ara entitled to fractions of shares
Directors’ powers

The directors rnay

{a) sell the shares representing the fractons to arny person ncluding the
company for the best pnce reasonably ohitainabile,

(b) guthonge any person 10 axecute an istrument of transfer of the shares to the
purchaser or a parson nominated by the purchaser, and

(c) disinbute the net proceads of sale in due proporhon among the holders of the
shares

Distribution to a charity

Where any holder's entillement to a porton of the pracesds of sale amounts lo less
than a minimum figure decided by the directors, that member's portian may be
distnbuted to an organisabon which 1s a chanty for the purposes of the law of
England and Wales, Scotland or Northern Ireland

Transferee's obligstions

The person to whom the shares are transferred 1s not obhged to ensure that any
purchase money s receved by the person entitied to the relevant fractions

Irraguiarihes

The transferee's titie to the shares s not affected by &ny iregularty in or invalidity of
the process leading o thew sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to deciare or pay dividends

The ocompany may by ordinary resolution declare dvidends, and the directors may
decxde to pay intenm dvidends

Directors’ recommendation as to amount

A dvidend must not be declared unless the diractors have made a recommendation
as to e amount  Such a divadend must not exceed the amaount recommended by the
directors

Shareholders' rights

No dividend may be declared or paxd unless it 18 n accordance with members'
respoctive 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 issued, specfy otharmse, it must be paid by reference

to sach member's holding of shares on the date of the resolution or decision to
deciare or pay it

Payment of interim dividends

If the company's share capial (s dvided into different classes, no interim dwidend
may be paid on shares carrying deferred or non-prafetred nghts if, at the bme of
payment, any praterential dvidend is in arrear

Fixad rate dividends

The direciors may pay at intervals any dividend payable at a hixed rate if it appears to
them that the profits available for distnbution justfy the payment

Entillement to a dividend

The person entitled to any dvidend s the holder of the share on the date dacided by
(a) the resoluton daclanng the dwidend i respect of that share, or

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

Directors' liability

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

conferrng proferred nights for any Joss they may incur by the lawful payment of an
intenm dmdend 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 atiached to shares, all
dwdends must be

{a) declared and paid according to the amounts paid up on the shares on which
the dividend 15 paxd, and

(b)  apportioned and paxd proportionately to the amounts paid up on the shares
during any porton ar portions of the penod in respect of which the dindend s

paid
Ranking for dividends

if any share 1s 1ssued on terms prowding that it ranks for dvidend as from a particular
date, tha! share ranks for dividend accordingly

No sccount taken of advanced payments

For the purposes of calculating dwdends, no account ts to be taken of any amount
which has been paxd 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 18 a distnbubion 1s payable in respact of a
share, t must be paxd by one or more of the lollowing means

(a)  transfer to a bank or bullding society account spectfied by the distnbution
recpient aither in writing or as the directors imay otherwise decxle,

{b)  sending a cheque made payable i¢ the disinbubon recipent by post

{n to the distnbution recipient at the distnbution recipient's registered
address (if the disinbution recipient 1s a holder of the shars), or

(n} {(in any other case) lo an address specified by the disinbubion recipient
either in wrniling or as the drectors may otherwise decide,

{c) sendng a cheque made payable t¢ such person by post to that parson at
suth address as the distnbution reciment has specified erther In writing or as
the directors may otherwise decide, or

{d) any other means o! payment as the tirectors agree with the distnbulion
recipient aither in writing or by such other means as the dwectors decxde

Definition of “distribution reciplent”

in the articles, “distribution reciplent” means, m respect of a share i respect of
which a dividend or other sum 1s payable
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(a}  the hoider of the share,

{b) i the shara has two or more joint holders, whichever of them 13 named first In
the raegster of membars, or

(c) o the holkder 15 no longer eniitlied to the share by reason of death or
bankruptoy, or atherwise by opsration of l1aw, the tranemities

NO INTEREST ON DISTRIBUTIONS

The campany may not pay interest on any dwviderxi or other sum payable in respoct
of a share unleas otherwse provided by

(@) the terms on which the share was issued, or

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

UNCLAIMED DISTRIBUTIONS

Use of unclaimed distributions

All dwdends or other sums which are

(a) payable in respect of shares, and

(b)  unclaimed after having been declared or bacome payable,

may be invesied or othermise made use of by the dwectors for the benefit of the
company until claimed

Company not a trustee

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

Forfelture of unclaimed distnbutions
i

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

(b)  the distnbution recipient has not claimed i,

the distnbution reciprent 1s no tonger entitied to that dwvidend or other sum and it
ceases fo remain owing by the company

NON-CASH DISTRIBUTIONS
Power to make non-cash distributions

Subjact to the terms of issue of a share, the company may, by ordmary resolution an
the recommendation of the directors, decide lo pay all or part of a dividend or other
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distribuhion payable i respect ol the share by transtemng non-cash assets of
equivalent value {Including shares or othar secunties in any company)

Directors' powera 1o make arrangements

For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fl. inckxing, where any dificulty anses regarding the
distnbution

[y

(&) foong the value of any assats,

(b) paying cash to any distnbution recipient on the basis of that value to adst
the nghts of recipents, and

(c) vesting any assets in trustees
WAIVER OF DISTRIBUTIONS

Distribution recipients may wave therr enhitiement to a dvidend or other distnbution
payable in respact of a share by gving the company holice in writing o thal effect
But d

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

{(b)  more ihan one person s entitied to the shara, whether by reason of the death
or bankrupticy of ane or mare jomnl holders, or othermse,

the notice 18 not effective unless it 1s exprassed to be given, and signed, by all the
holders or parsons ctherwise anlitled lo the share

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

Subjact to the arlicles, the directors may, If they are so authonsed by an orchnary
resolution

(a) decide to capitalise any prohts of the company (whether or not they are
avallable for distnbution) which are not required for payng a preferenhal
dividend, or any sum standing to the credit of the company's share premwum
account or capital redemphon reserve, and

(b)  appropnate any sum which they so docide io capitakse (a “capftaiised sum")
to the parsons who would have been entiled te i if it were distributed by way
of dividend (the "parsons entitled") and in the same proportions

Basls of application

Capitaksed sums must be applied

{a)  on behalf of the psrsons entitied, and

(b)  in the sama proportons as & dividend would have been distnbuted to them
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Any capiiaksed sum may be applied i paying up new shares ol a nominal amount
equal to the capttalisad sum which are then allotied credited as fully pad to the
persons entitled or ag they may direct

New debentures

A capiahsed sum which has been appropnated from profits avalable for distnbution
may be apphed in payng up new debentures of the company which are then allotied
credited as fully pard to the persons entitied or as they may direct

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

(a)  epply capitaksed sume In accordance with aricle 48 3 and 48 4 partly m one
way and partly in another,

(b} make such arrangements as thay think ft to deal with shares or debentures
bscoming distnbutable in fractions under this article (including the 1ssuing of
frachonal certrficates ot the making of cash payments), and

(t) authonse any person 1o enler into an agreement with the company on behalf
of all the persons entitied which i binding on them i respect of the alotment
of shares and debentures to them under this arbicle

PART 4

DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

Ability to exercise a speaking right

A person I8 able to exarcise the nght to speak at & general meeting when that person
18 n a position to communicate 10 al those attending the meeting, dunng the

meeting, any information or opmiong which that person has on the business of the
meesting

Abiility to exercise a voting right
A parson 1s able to axercise the nght to vote at a gensral mesting when

(a)  that person s able to vote, during the meeting, on resolutions put to tha vote
al the meeting, and

(b)  that person's vote can be taken into account in determining whether or not
those sesolutions are passed at the sams 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 enabie
those attending a general meeting to exercise their nghts to speak or vote at ol
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Immateriality of aitending at different places

In delermining attendance at a general mesting, it is immateral whether any two or
more membars attending it are in the same place as each other

Attendance when at different piaces

Two or more parsons who are not in the same place as each other attend a general
meeting ff their circumstances ara such that if they have (or were to have) nghts 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 apponiment of the chaiman of the meeting 15 to be
transacted at a general meetmg # the persons atiending it do not constiute a
quorum

CHAIRING GENERAL MEETINGS

The chairman to chair genersl meetings

if the diractors have appointed a chawman, the chauman is entitled to chair general
meetings if present and withng to do so

Alternative chairman

if the directors have nat appainted a charman, or f the chairman 18 unwiling to chair
the mealing or 18 not present wittun 10 minutes of the time at which a meeting was
due to start

(a) the directors present, or

(bj  (# no directors are present), the meetng,

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

interpretation: chalrman of the mesting

The person channg a mesting :n accordance with s article is referred to as the
“chalrman of the meseting*

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

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

Non-members' rights 10 attend and speak
The chairman of the mesting may permit other persons who are not

(a) members of the company, or
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{b) otherwise entiled 1o exercise the nghts of members in reiation to general
meetings,

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

if the persons attending a general mesting within half an hour of the ime at which the
meeting was due to start do not constitute & quorum, or f durng & meetng a quorum
ceases to be present

(a) the meeting Is dissolved o the members or any of them required the meeting
to be called or the members or any of them called the meeting, or

{b) otherwse
{1 the charman of the meeting must adjourn it, and

() if at the adjourned meeling a quorum s not present or ceases lo be
prasant, one qualitying persan present is 8 quorum

Chairman's power to adjourn

The charman of the meeting may adjourn a genera! meeting at which a quorum is
present if

{a) the meeting consents to an adjournment, or

{b) it appears to the charman of the meeting that an adjowsnment 18 necessary
to

()] protect the safety of any person attending the mesting,

() ensure that the business of the meeting 1s 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 generel mesting d drected 1o do so by
the meeling

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

(a)  either specdy the tme, date and place fo which it 1s adjourned or state that it
is 1o conbnue at a ime, date and place 1o be fixad by the directors, and

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

i the continuation of an adjourned meeling 1s to take place more than 14 days after
was adjourned, the company mus! give at ieast seven ciear days’ notice of it {that 1s,
excluding the day of the adjourned meeting and tha day on which the notice i1s given)

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

{b)  contwning the same information which that notice Is required fo contain
Business at an adjourned mesting

No business may be transacted al an adjourned general meeting winch could not
properly have been fransacted at the maeting ¢ the adjournment had nol taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a general mesting mus! be decidad on a shew of
hands unless a poll ss duly demanded in accordance with the articles

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

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

Volea of proxies on a show of hands where multiple appointors

But each proxy prasent in person has one vote for and one vote against a resolution
tf the proxy has been duly appointed by more than ong member entilled to vote on
the resolution and

(a) the proxy has been instructed by one or more of those members lo vote for
the resolution and by one or more other of those members to vola againsi o,

{(b) the proxy has besn instructed by one or more of those members o vote for
the resolubon and has been given any discretion by one or more other of
those members to vote and the proxy exercises that discret:on (o vote agamst
", or

(¢}  the proxy has been instructed by one or more of thase members o vote
against the reschiion and has been given any discrelion by one or more
other of those members to vote and the proxy exercisss that discretion to vote
fornt
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Votes of corporste representatives on a show of hands

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

Votes on a poll

On a poll, gach member present i person or by proxy or (being a corporation} by a
duly authonsed representative has one vote for each share held by the mamber

interpretation

aQhut articles 54 2 to 54 8 are subject to any nghts or restnictions attached to any
args

A proxy’s ohligstions to vole

The company i1s entifed to assume without engiury that a proxy has comphed with
any obligabon 1o vote i accardance with instructions given by the member by whom
the proxy s appointed Tha vakdity of anything done at a meeting s not affected by
any failure by a proxy to comply with such an obiigation

ERROHS AND DISPUTES

Yoting objections

No objecton may be ramsed to the quakfication of any pesson voting at & general
meeing axcept at the meeting or adjourned mesting at which the vote objected to 18
tendored, and every vote not disaliowed at the meeting 13 vahd

Chairman to decide on voting objections

Any cobjection permittad by arhicle 55 1 must be referred 1o the chairnan of the
mestng, whose dacision 15 fmal

POLL VOTES
When a poll can be demanded

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

Who may demand & poll

A poll may be demanded by

(a)  the chaiman of the meeting, and

(b) atjeast one member having the nght 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
29
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(b)  the chairman of the meeting consents to the withdrawat
PROCEDURE ON A POLL
Chairman's power

Subject to the articles, polls at general meetings must be taken when, where and n
such manner as the chaiman of the mesting directs.

Scrutinvers

The chairman of the meeting may appoint scrutineers (who nesd not be members)
and decde how and when the resuli of the poll 1s 10 be declared

Poll result

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

Polls to be taken immediately

A pollon

(a)  the election of the chaman of the mesting, or

(b) aquestion of adjournment,

must be taken immaediately

Timing of other polls

Other polls must ba taken within 30 days of their being demanded
Continuance of general meeting

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

When notlce of poll not required

No notice need be given of a poll not taken immaediately if the tme, date and place at
which it 1s to be taken are announced al the meeting at which 1t 1s demanded

Notice of a poli

In any other case, at least seven clear days' nohce (that 1s, excluding the day on
which the poll 1s to be taken and the day on which the nohce 1s grven) must be given
specitying the time, dale and place at which the poll s to ba taken

CONTENT OF PROXY NOTICES
Content requirament

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) «entfies the person appainted to be that member's proxy and the general
meeting 0 relation to which that person 1s appointed,

(c) s signed by or on behalf of the member appointing the proxy, and

(d) 18 delvered to the company In accordance with the articles and any
instructions contained n the notice of the gensral meeting to which they
relate ’

Form of proxy notices

The directors may require proxy notices to be delivered in a particular form, and may
specily different forms for different purposes.

Proxy voting

Proxy noticas may speciy how the proxy appoinied under them is to vots {or that the
proxy 18 to abstan from voting) on one or more resolutions

Ancitlary rights of proxies
Unless a proxy notice indicates othenwse, 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 mesting, and

{b) appomnting that person as a proxy in relaton to any adjoumment of the
gseneral meeting to which 1t relates as well as the meeting itsalf

DELIVERY OF PROXY NOTICES

Proxy notification address

A notice of & general meeting must specify the address or addresses (each a "proxy
notification address”) at which the company will receive proxy notices relating to

thal mesetnig, or any adjoumment of it, delivered in hard copy or (unless the directors
decide otherwise In relstion 1o a specific general meeting) electronic torm

Rights of appointor

A person who 18 entitled to attend, speak or vote (etther on a show of harxis or on a
poll) at a general meshing remains so entitied i respect of that meetng or any
adournment ol ft, even though a valid proxy notice has been dehvared to the
company by or on behalf of that person

Delivary batore a mesting or adjoumed meeting
Subject to article 594 and 595, a proxy nohice must be dekvered to a proxy

nolfication address not less than 48 hours before the general meeting or adjourned
meeting to which it relates

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

In the case of a poll taken mora than 48 hours afier it 1s demanded, the proxy notice
must be delivered to a proxy notification address not less than 24 hours belore the
time appointed for tha taking of the poll

Delivery before a poll taken In other cases

in the case of a poll not taken dunng the meeting but taken nol more than 48 hours
after 1 was demanded, the proxy nobce must be delivered

{a) tn accordance with article 58 3, or

(b) al the mesting at which the poll was demanded o the chairman, secretary (it
any) or any direclor

Calculating periods of tme

in calculating the penods mentioned m article 58 3 and 58 4, no account s to be
taken of any pan of a day that i1s not & working day, unless the direclors decide
ctherwsse In relation 1o a specific general meeting

Revocstion of proxy appointment

An appointment under a proxy notice may be revoked by delivenng to the company a
nolice ih witing grven by or on behalf of the person by whom or on whoss behalf the
proxy nohce was given 1o a proxy notificaton address

When revocation takes effect

A nohce revolung a proxy appointment only takes effect f & 1s delivered before
{a)  the start of the mesting or adjoumned meeting to which it relates, or

{b)  (inthe case of a poll not taken on the same day as the meeting or adjoumed
meseting) the time appointed for taking tha poll to winch 1t relates

Supporting svidence

if a proxy nobce is not executed by the person appommtng the proxy, # must be
accompanied by writter: evidance of the authonty of the person who executed tt to
exocute it oh the appaintor's behalf

AMENDMENTS TO RESOLUTIONS
Ordinary resolutions

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

{a)  notce of the proposed amendment 1s given to the company in wrihng by a
persan entitied to vote at the general meeting at which it is to be proposed not
less than 48 hours before the meeting s 1o take plece (or such later tme as
the chairman of the meeting may decide), and
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(b) the proposed amendment does not, in the reasonable opinion of the chauyman
of the meetng, matenally alter the scope of the resolubon

Speocial resolutions

A special resolubon to be proposed at a general meeting may be amended by
ordmary reaolution, if

(a) the charman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and

{by the amendment does not go beyond what i1 necessary to comect a
grammatical or other non-substantive error in the resofution

Chairman’s decisions

if the chaiman of the mesting, acting In good faith, wrongly decxdes that an
amendment to a resolubion 18 out of order, the chairman's arror doas not invalkiate

the vote on that resolution
APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The provisiong of the articles relating to general meetings apply, with any necessary
madifications, 10 meetings of the holdera of any class of shares

PART 5
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Communications by or to the company

Subject to the articles, anything sent or supplied by or to the company under the
aricies may be sent or supplied In any way in which the Companies Act 2006
prowndes for documents or mformaton which are authonsed or required by any
prowsion of that Act to be sent or supplied by or to the company

Website communicstion by the company

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

under the articles) may he sent or supphed by making i available on a website in
accordance with tha Companies Act 2006
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Membaers with no regisiered address in the United Kingdom

A member who (having no registered address in the United Kingdom) has not
supphed fo the company an addrass within the United Kngdom for the service of
documents and information 18 not entitled to receve any document or information
from the company

Desmed delivery of documents and Information

Subject to the arhicles, anything sent or supplied by the company (whether or not
under the articles) 1s deemed 1o have been recewvexd by the intended recipient at the
time when the Companies Act 2008 provides far it to have bean deemed received by
that parson axcept that

{a) i calculating a penod of hours for this purpose, it 18 immatenal whether a day
is & working day or not, and

(b) of anything 15 sent by post (whather in hard copy or electranic form) 1o an
address i the Unded Kingdom and the company 1s abie to show that if was
properly addressed, prepard and posted, it 1s dgemed to have been recenved
by the intended recipient on the day after the day on which it was posted
{unless | was seni by second class post in which case it s desmed to have
been recetved on the day next but one after It was posted)

Joint holiders

in relaton to documents or information to be sent or supplied to joml holdars of
shares, anything to be agreed or specfied by all the jomt holders may be agreed or
specified by the joint holder whose name appears firsi in the register of members
Communications to directors

Subject to the articles, any notice or document 1o be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supphied by
the means by which lhat director has asked to be sant or supplied with such notices
or documents for the tma being

Deemed receipt of communicstions to directors

A director may agree with the company that nolices or documents sent to that

director in a parlicular way are to be desmed 1o have been recewved wittun &
specihied tme of their being sent, and for the specified tme to be less than 48 hours

COMPANY SEALS

Diractors must authorise use of seal

Any common seal may only be used by the authonly of the directors
Directors to dacide on use of seal

The direclors may decide by what means and n what form any common seal s 1o be
used
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Affixing of seal

Unless otherwise decided by the directors, if the company has a common se¢al and it
s affixed to & document, the document must also be signed by at least one
authorised person in the presence of a witness who attesis the exgneture

Who Iz an authorised person
For the purposes of this article, an authonsed person (s

(a) any director of the company,

{b) the company secretary (if any), or

{¢)  any person authorised by the directors for the purpose of signing documents
to which the common seal 1s applied

NO RIGHY TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as pronided by law or authonsed by the directors or an ordmary resolution of
the company, no person 18 entitisd to nspect any of the company's accounting or
other records or documents merely by wictue of being A membaer

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The dractors may decide to make provision for the benefit of persons employed or
formerly smployed by the company or any of its subsidianes (other than a dwscior or
former dwector or shadow director) in connaction with the cessaton or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

AUTHENTICATION OF DOCUMENTS

Any director or the company secretary (f any} or any person appomnted by the
dhrectore for tha purpose may authenticate any documents which are required to be

authenlicated by the company
DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

in this article 67, the expression “Indemnified Person” shall refer to every present and
former director, altemnate dwector, secretary or other officer or employee of the
Company, including any Semor Accounting Officer appointed In accordance with
Income & Corporation Taxes lagesiabion, but excuding any present or former auditor

Subject to article 673 but without prejudice to any indemniy to which any
indemnied Person may otherwise be entiled, the directors of the Company may
exercise the powars of the Company to indemndy any Indemnified Person agans!

a) all kabdites, costs, charges and expenses incurred by him in the execution and
cischarge of hig duties to the Company and any assoctaled company of the
Company (as defined by the Companies Act 2008 for these purposes),

b) all habhities, costs, charges and expenses incurred by him in defending any
procesdmgs, cvil or cnminal, which relate to anything done or omitted or alleged

35



673

67 4

to be done or omitied by tum as a director, officer or employee of the Company
or an associated company,

¢) all habiiies, costs, charges and expenses incurred by lim n appealing against
any penally assessed by HM Revenue & Cusloms or other reguiatory body

Such indemnity shall not extend to any hability ansing out of the fraud or dishonesty
of the relevant indemndied Person (or the oblamung of any personal profit or
advantage to which the relevant Indemnified Person was not entilad) and no
Indemnitied Person shalf be entitied 1o be indemaied for

a) any hahity :ncurred by him fo the Company or any associated company of the
Company (as defined by the Act for these purposes),

b) any fins imposed in any cnminal proceedings,

c) any sum payable to HM Reverue & Customs of other regulatory authonty by
way of a penalty in respect of non-complance with any requrememt of a
regulatory nature howsoever ansing,

d} any amount for which he has become lable in defending any cnmmnal
proceedings in which he is convicted and such conviction has bacome final,

8) any amount for which he has become hable in defending any cwvil proceedings
braught by the Company or any associated company in which a final judgment
has been given aganst him, and

f) any amount for which he has become habile in connection with any applcation
under sechions 661(3) or {4) or 1157 of the Comparues Act 2008 i which the
count refuses to grant hum relief and such refusal has become final

Every Indemnitied Person shall be provided with funds by the Company {directly or
indirecly) to meaat expendsture incurred or to be incurred by hvm in any proceedings
(whether ol or cniminal) brought by any party which ralate to anything done or
omitted or alleged lo have been done or omitted by him as a director, officer or
employee of the Company or any associated company, provided that he will be
obliged to repay such amount no later than

a) in the evenl that he 8 convicted in praceedings, the date when the conwviction
becomes final,

b) in the avent of judgment being given aganst him in proceedings, the date when
the judgment bacomaes final (except that such amouni need not be repaid to the
extent that the expenditure 1s recoverable under a valid indammty given to tim

by the Company}, or




¢} i the event that the court refuses to grant hm relief on any application under
sactions 661{3) or (4) or 1157 of the Compames Act 2008, the date when the
refusal becomes final

68. INSURANCE

The Company shall have power to purchase and mamntain for any Indemnified Person and
for any director, secretary or other officer or employee of an associated company msurance
agamst any hability mncurred by him in connection with any negligence, default, breach of
duty or breach of trust by lum in relaton to the Company or any associated company of the
Company or otherwese 1n connection with his duties, powers or office
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