In accordance with
Regulation 12 of the
Campanies {Cross
Border Mergers}
Regulations 2007.

CBO1

Notice of a cross border merger involving a
UK registered company

What this form is NOT fi
You cannot use this form 4
notice of a cross border m
between companies outsic
European Economic Area {

J What this form is for
You may use this farm
to give notice of a cross border
merger between two or more
limited companies {including a
UK registered company).

%

Companies House

MR

08/10/2018 .
COMPANIES HOUSE

Part 1 Company details

Conpany mber o [ [ {2 (3 {7 [2 [0 [3

UK merging company

Company name in | ONESUBSEA PROCESSING UK LIMITED

fult of UK merging I

= Filling in this farm
Please complete in typescript, or in
bold black capitals.

All fields are mandatary unless
specified or indicated by ~

company

Part 2 Merging companies
Please use Section A1 and Section B1 to fill in the details for each merging
company {including UK companies}. Please use a CBCG1 continuation page to
enter the details of additional merging companies.

Merging company details @

Full company name | GNESUBSEA PROCESSING UK LIMITED

I,
Registered number @ ?I_C— I_Z_I—;F[?’?l?_r

Please enter the registered office address.

Building name/number {,

Street ’Union Street

Post town iAberdeen

County/Region |Scot]and

Postcode [ A [;ITI?‘—I—‘I'E[F
Country United Kingdom

Legal form Private limited company

and law @

incorporated under the laws of Scotland

Member state and

registry @ [

O Merging Company details
Please use Section B1 to enter
the details of the secand merging
company.

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

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

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

CHFPOOG
0811 Version 5.0
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CBO1

Notice of a cross border merger involving a UK registered company

Merging company details @

Fuli company name

SEE CONTINTUATION PAGE

Registered number &

[ TTTTTT T

Please enter the registered office address.

Building name/number

© Merging Company details
Please use a CBO1 continuation page
1o enter the details of additional
merging companies.

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

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

Post town © Member state and registry
Far nen-UK companies, please enter

County/Region | the name of the member state and
the name and address of the registry

Postcode I'— l l I l | where documents are kept.

Country

Legal form

and law @ [

Member state and |

registry @ |

Part 3 Details of meetings®

if applicable, please enter the date, time and place of every meeting summoned @ Details of meetings

under regulation 11 {power of court to summon meeting of members or creditors). | For additional meetings held under
regulation 11, please use a CBO1

Details of meeting continuation page.

oot “Fo [l Ffofle

Time 3.00 P.M.

Place 100 Union Street, Aberdeen, AB10 1QR

Details of meeting
Date ¢ |d mo|m y v [y |v
- rr_rrerr
Time
Place
Detalls of meeting
Dat ¢ d m m ¥ ¥ ¥ ¥
o - rrrerr
Time
Place
Details of meeting
Dat d d m L] ¥ ¥ ¥ ¥
ate S G 0 Y A
Time
Place |

CHFPOOO
08/11 Version 5.0




CBO1

Notice of a cross border merger invalving a UK registered company

Part4

Terms of merger and court orders

Terms of merger

You must either;
- enclose a copy of the draft terms of merger;

of,
- give details {below) of a website on which the draft terms are available. @

Website address

@ Draft terms of merger ona

website

Ie: order to be able to give notice of

draft terms of merger on a website,

the following conditions must

be met:

- the website is maintained by
or on behaif of the UK merging

ompany;

«  The website identifies the UK
merging compahy;

- na fee is required to access the
draft terms of menger;

- the draft terms of merger
remain available an the webslte
throughout the perlod baginning
one month before and ending on
the date of the first meeting of
members,

Court orders

i applicable, you must enclose a copy of any court order made where the court
has summoned a meeting of members or qeditors.

Part 5 Signature
m Signature

I atm signing this form op behalf of the UK merging company.
Signatyre Sigratare

X _S&AC X

This form may be signéd by a director of the UK merging company on behalf of
the Board.

CHFPOOOD
08/11 Version 5.0




CBO1

Notice of a cross border merger involving a UK registered company

B Presenter information

n Important information

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

Contact name

Natalie Bundy
Brodies LLP

Company name

Aviclress

15 Atholl Crescent

[ Post 1o

Edinburgh

CountyfReyion

Scotiand

== [efnls] Te[ufaf

“" nited Kingdom

™ Ed10
Tetephune

0131 656 0058

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

You have completed the details of each merging
company in Part 2,

You have completed Part 3.

You have completed Part 4 {if applicable).

You have enclosed the relevant documents,

You have signed the form in Part 5.

oooo o

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

Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G.

DX 481 N.R. Belfast 1.

murther information

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

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

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

CHFPOGO
08/11 Version 5.0




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

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

Part 2

Merging company details ©

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

Full company name [EHLUMBERGER UK HOLDINGS LIMITED

|
voguessurser @] 7 [ [€ [ [ [£[7 7] [

I Please enter the registered office address.

Building name/number; Schlumberger House Buckingham Gate

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

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

€ Legal antity and govering law
Please enter the legal form and law
which applies to the company.

Street | Gatwick Airport © Mamber state and registry
For non-UK companies, please enter
| the name of the member state and
the name and address of the registry
Past town | West Sussex where documents are kept.
County/Region [
pots [ [W [ [0 [V [7]
Country [Uni ted Kingdom
Legal form | Private Limited Company
and law ©
| Incorporated under the laws of England and Wales
Member state and |
registry @ f
CHFPQ25 Laserform Intemationat 7/11




In accordance with
Regulation 12 of the
Companies {Cross
Border Mergers)
Regulations 2067,

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

Part 2

Merging company details @

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

Full company name

LIBERTADOR HOLDINGS B.V.

|
Registered number & I? ,TIT ,T IT ,T ,T 'T |7 ’_

[ Please enter the registered office address.

Building name!number’ 83

Street ’ PARKSTRAAT
|
Post town | The Hague
County/Region r
Pastcode (2o el [ofe]
Country |The Netherlands
Legal form |Private Limited Liability Company
and law ©
lIncorporated under the laws of the Netherlands
Mem::ergate and iTHE NETHERLANDS, TRADE REGISTER OF THE CHAMBER OF
registry

ICOMMERCE, DE RUIJTERKADE 5, 1013 AA AMSTERDAM

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

© Registersd number
Please give the registered number
as it appears in the member
slate registry.

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

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

CHFPG25 Laserform Intemational 7/11




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

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

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

Full company name ’BAKER JARDINE AND ASSOCIATES LIMITED

|
Registered number © ,? lT I—O' F ’? IT F (0_ ’_ l_

l Please enter the registered office address.

Building name!number|9eregrine House Peregrine Road

Street ’Westhill Business Park
Post fown |Westhill
County/Region I Aberdeenshire
Postcode ‘A B|3 2 6 |J |L
Country E:otland
Legal form [Private Limited Company
and law ©
|Incorporated under the laws of Scotland
Member state and |
registry @

[

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

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

state registry.

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

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

CHFP025 Laserform Internaticnal 7/11




nacoriancewit - CR({ - continuation page

Regulation 12 of the

Companies (Cross Notice of a cross border merger involving a UK registered company

Border Mergers)
Regulations 2007.

Part 2 Merging company detailso

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

Full company name ‘DATA MARINE SYSTEMS LIMITED

|
Registered number & ’? |T IT ’T |T IT ’T F r ,_

[ Please enter the registered office address.

Building namelnumber‘l?eregrine House Peregrine Road

Street ‘Westhill Business Park
Post town | Westhill
County/Region lAberdeenshire
Postcode IA B|3 2 6 [J |L
Country | Scotland
Legal form rPrivate Limited Company
and law ©
IIncorporated under the laws of Scotland
Member state and |

registry © |

@ Werging company details
Please use a separate CB01
continuation page for details of each
additional menging company.

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

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

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

CHFPO25 Laserform Internabonal 7111




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

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

Part 2

Merging company details©

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

Full company name

INSENSYS OIL AND GAS LIMITED

|
Registered number €@ ’_0— |-E_ ,T |T ‘T |_4_ IT ’? |4 I_—

| Please enter the registered office address.

Building namefnumberISchlumberger House Buckingham Gate

Street 1Gatwick Airport
Post town |west Sussex
County/Region [
o[ [ [+ [ [o[w[7]
Country |United Kingdom
Legal form lPrivate Limited Company
and law ©
|Incorporated under the laws of England and Wales
Member state and [
registry ©

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

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

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

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

CHFPOZ5 Laserform International 7/11




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

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details®

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

Full company name |LASALLE ENGINEERING (HOLDINGS)LIMITED

|
Registerad number € |—S— /T ,T /T IT I? ,T F |7 ’_

[Please enter the registered office address.

Building namelnumber| Peregrine House Peregrine Road

Street |Westhill Business Park
Post town |Westniil
County/Region ‘ Aberdeenshire
Postcode 'A B|3 2 6 |J |L
Couniry iScotland
Legal form ]Private Limited Company
and law ©
|Incorporated under the laws of Scotland
Member state and ’
registry ©@

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

© Rogistared number
Please give the registered number
as it appears in the member
state reqgistry.

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

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

CHFP(25 Laserform International 711




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

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

Part 2

Merging company details®

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

Full company name ‘M-—I SWACO (UK) LIMITED

|
Registered number ©@ I_S— [? IT |_3— F ’T F [—9_ ,_ 1—

| Please enter the registered office address.

Building name/number| Peregrine House Peregrine Road

Street ‘Westhill Business Park
Post town | Westhill
County/Region rAberdeenshire
E— BERREGER
Cauntry (Scotland
Legal form |Private Limited Company
and law @
,Incorporated under the laws of Scotland
Member state and \
registry @

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

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

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

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

CHFPA25 Lasarform Intesnational 7/11



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

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

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

Full company name ‘NETWORK OF EXCELLENCE IN TRAINING LIMITED

|
Registered number & ’T ITIT |T ’T[T FITI_ ’_

[ Please enter the registered office address.

Building nameinumber‘Schlumberger House Buckingham Gate

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

© Registared number
Plaase give the registered number
as it appears in the member
state registry.

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

Street \ Gatwick Airport © Member state and registry
For non-UK companies, please enter
[ the name of the member state and
the name and address of the registry
Post town | West Sussex where documents are kept.
County/Region [
Postcode [R[afe| [ofn]z]
Country | United Kingdom
Legal form |Private Limited Company
and law ©
[Incorporated under the laws of England and Wales
Member state and |
registry € |
CHFP025 Laserform Intematianal 711




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

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

Part 2

Merging company details©

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

Full company name IEOCK DEFORMATION RESEARCH LIMITED

r
Registered number @ [_0_ ’T[T ’T‘—l‘ ’? ’_O—l-s‘[_ ’———

| Please enter the registered office address.

Building namelnumberl?:hlumberger House Buckingham Gate

Street Gatwick Airport
|
Post town IWest Sussex
County/Region |
Postode (e fafef Tofwlef
Country lUnited Kingdom
Legal form lﬁ.vate Limited Company
andlaw © Blcorporated under the laws of England and Wales
Member state and (
registry ©

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

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

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

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

CHFP025 Laserform International 7/11




e CB01 - continuation page

Companies (Cross Notice of a cross border merger involving a UK registered company
Border Mergers)
Regulations 2007.

Part 2 Merging company details o

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

Full company name |SCHLUMBERGER SIS LIMITED

|
Registered numberelT’T[Tﬁ_F’_FrZ_,T’——’__

l Please enter the registered office address.

Building namelnumberlSchlumberger House Buckingham Gate

Street lGatwick Airport
[
Post town IWest Sussex
County/Region I
powwe (R [A[e [ [€[V[*[
Country |onited kingdom
Legal form |Private Limited Company
and law ©
IIncorporated under the laws of England and Wales
Member state and |

registry @ |

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

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

© Legal antity and goveming law
Please enter the legal form and law
which applies to the company.,

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

CHFP025 Laserform Internafional 7/11




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

CBO01 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details ©

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

Full company name lgEISMOGRAPH SERVICE (ENGLAND) LIMITED

r
Registered number GFF]T]TFI—;‘T]—-O-TI—

l Please enter the registered office address.

Building namefnumberISchlumberger House Buckingham Gate

Street |Gatwick Airport
Post town l West Sussex
County/Region r
Postcode R |HE |6 0| N |z
Country ‘United Kingdom
Legal form lPrivate Limited Company
and law ©
|Incorporated under the laws of England and Wales
Member state and |
registry @

|

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

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

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

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

CHFP025 Laserform Internationat 7/11




e w,  CBO1 - continuation page

Companies (Cross Notice of a cross border merger involving a UK registered company
Border Mergers)
Regulations 2007.

Part 2 Merging company details®

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

Full company name \SEISMOGRAPH SERVICE LIMITED

|
Registered number @ IT ,T ’T |_0_ |T [—8' ’—E_ [? |_ /_

| Please enter the registered office address.

Building namelnumber|5chlumberger House Buckingham Gate

Street |Gatwick Airport
|
Post town |West Sussex
County/Region ‘
posiods [ * [F [ [o[7[2]
Country |United Kingdom
Legal form fFrivate Limited Cempany
and law ©
|Incorporated under the laws of England and Wales
Member state and |

registry ©@ |

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

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

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

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

CHFPO25 Lasarform International 7/11




In accordance with
Regulation 12 of the
Companies (Cross
Border Mengers)
Requlations 2007.

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

Part 2

Merging company details®

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

Full company name ( SPECIALISED PETROLEUM SERVICES INTERNATIONAL

Ir (BRANCH) LIMITED

Registered number @ ITIT’T IT ’_1_ |_? ’TF’__ r—

| Please enter the registered office address.

Building namWHumberIEchlmberger House Buckingham Gate

Street [Gatwick Airport
Post town |West Sussex
County/Region I
Postcode ,TITFF_ITWF[_
Country |United Kingdom
Legal form |Private Limited Company
andlaw ©
Ecorporated under the laws of England and Wales
Member state and r
registry ©

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

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

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

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

CHFP025 Laserfarm Intematicnal 7/11




In accordance wih CBO01 - continuation page

Regulation 12 of the . . ] .

Companies (Cross Notice of a cross border merger involving a UK registered company
Border Memgers)

Requiations 2007.

Part 2 Merging company details @

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

Full company name SPECIALISED PETROLEUM SERVICES INTERNATIONAL

{HOLDINGS) LIMITED

|
Regsteednumber @ 5 [ [ [* [S[e 93] |

[ Please enter the registered office address.

Building namelnumberlPeregrine House Peregrine Road

Street IWesthill Business Park
Post town I Westhill

County/Region | Aberdeenshire

powote [ [5[312] [ [E
Country | Scotland

Legal form |Private Limited Company
and law ©

{Incorporated under the laws of Scotland

Member state and l
registry @ |

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

© Ragistered number
Please give the registered number
as it appears in the member
state reqgistry.

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

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

CHFPO25 Laserform International 7/11




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

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

Part 2

Merging company details©

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

Full company name |SPECIALISED PETROLEUM SERVICES INTERNATIONAL

fLIMITED

ot 8] € [0 [7 [ 5[] [

| Please enter the registered office address.

Building name/number| Peregrine House Peregrine Road

Street ‘Westhill Business Park
Post town | Westhill
County/Region IXberdeenshire
Postcode F‘?i 3 E[_I?I_J_E
Country |7Scotland
Legal form lPrivate Limited Company
and law ©
iIncorporated under the laws of Scotland
Member state and l
registry ©

[

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

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

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

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

CHFP325 Laserform International 7/11



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

CBO01 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

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

Full company name fspT GRQUP LIMITED

|
Registered number @ l_O— F |_6_ ’_7- ’—3~ I—O— "T i—l_ ’7 r

1 Please enter the registered office address.

Building namefnumberl Schlumberger House Buckingham Gate

Street ‘Gatwick Airport
Post town ’West Sussex
County/Region ‘
posss [ [ [ [ [C[7[2[
Couniry ’aited Kingdom
Legal form [Private Limited Company
and law ©
‘Incorporated under the laws of England and Wales
Member state and \
regishy ©

|

@ Marging company details
Piease use a separate CB(1
continuation page for details of each
additional merging company.

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

€ Legal sntity and govemning law
Please enter the legal form and law
which applies to the company.

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

CHFP025 Laserform International 7/11




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

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

Part 2

Merging company details o

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

Full company name |WESTHILL REALISATIONS LIMITED

|
et @] & [€ [ [T [7[¢[2[] [

[ Please enter the registered office address.

Building namelnumberlPeregrine House Peregrine Road

€ Marging company details
Please use 3 separate CB01
continuation page for details of each
additional merging company.

© Registered number

Please give the registered number
as it appears in the member

state registry.

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

O Member state and registry

Street ’ i i
Westhill Business Park For non-UK companies, please enter
| the name of the member state and
the name and address of the registry
Post town | Westhill where documents are kept,
County/Region I Aberdeenshire
Postcode | AlB|[3]|2 6 |J |L
Country Eot land
Legal form |Private Limited Company
and law ©
| Incorporated under the laws of Scotland
Member state and ,
registry @ [
CHFP025 Laserform Intemational 7/11



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

CBO1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company detailso

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

Full company name ‘@BALANCE UK LIMITED

|
Registered number @ ’—0_ F IT ’T |T |T IT IT |7 r

(Please enter the registered office address.

Building namelnumber[Schlumberger House Buckingham Gate

Street [Gatwick Airport
|
Post town [West Sussex
County/Region ’
roskots % [ [ [ [e[w[2]
Country [United Kingdom
Legal form IPrivate Limited Company
and iaw & |Incorporated under the laws of England and Wales
Member state and r
registry @

© Merging company details
Please use a separate CB(1
continuation page for details of each
additional merging company.

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

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

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

CHFP025 Laserform International 7/11




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

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

Part 2

Merging company details®

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

Full company name r3 D STABILISERS LIMITED

|
Registered numher © I? |T|—l_ ITIT F FFI_ ’_

| Please enter the registered office address.

Building nameinumber‘ Peregrine House Peregrine Road

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

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

state registry.
© Legal entity and goveming law

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

Street ‘Wes thill Business Park © Mamber state and registry
For non-UK companies, please enter
‘ the name of the member state and
the name and address of the registry
Post town | Westhill whera documents are kept.
County/Region | Aberdeenshire
Postcode A’B 3|2 I6 J |L
Country |Scotland
Legal form [Private Limited Cecmpany
and law @
[Incorpora ted under the laws of Scotland
Member state and ’
registty © r
CHFPO25 Laserform Internatianal 7111




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

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

Part 2

Merging company details©

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

Full company name |AXSIA HOWMAR LIMITED

|
Registered number © [T ’TITI? ’TFF ’T[_’_

I Please enter the registered office address.

Building name!number! 100

Street [New Bridge Street
|
Post town | London
County/Region [
Postaode [=lefelvi Tefof»
Cauntry |united Kingdom
Legal form |Private Limited Company
andlaw © {Incorporated under the laws of England and Wales
Member state and |
registry ©

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

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

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

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

CHFPG25 Laserform Intemational 7/11




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

CBC1 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details©

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

Full company name 'CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

|
Registered number @ [? ’? IT |—5— F IT lT I_T |_ ,_

[Please enter the registered office address.

Building name!number[Millar & Bryce Limited

Sireet (Bonnington Bond

|E Anderson Place
Post town lEdinburgh
County/Region ]
Postcode Ei H I—6-|_’5_’_N-’—P_/_
Country ,Scotland
Legal form IEivate Limited Company
and law ©

IEcorporated under the laws of Scotland
Member state and l
registry ©

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

© Ragistered number
Piease give the registered number
as it appears in the member
state registry.

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

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

CHFPO25 Laserform Internatianal 7111




In accordance with
Reguiation 12 of the
Companies (Cross
Border Memers)
Regulations 2007,

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

Part 2

Merging company details

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

Full company name

CAIRNWELL MANAGEMENT SERVICES LTD

|
Registered number @ ’?lT ’T ITF ’_9_{7 |—1_|—- ’-—-

| Please enter the registered office address.

Building name/number(Millar & Bryce Limited

© Merging company detalls
Please use a separate CBQ1
continuation page for details of each
additional merging company.

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

© Legal antity and goveming law
Pleasa enter the legal form and law
which applies to the company.

Street | Bonnington Bond © Mombar state and registry
For non-UK companies, please enter
' |? Andersocn Place the name of the member state and
the name and address of the registry
Post town [ Edinburgh where documents are kept.
County/Region |
Postcode E|H|® I 5 |[N|P
Country l Scotland
Legal form l Private Limited Company
and law ©
I Inceorporated under the laws of Scotland
Member state and |
registry © |
|
|
CHFP925 Laserform Intemational 7/11




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

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

Part 2

Merging company details©

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

Full company name ‘ CAMERON PRODUCTS LIMITED

|
Registered number @ I—O_ ’7 |T ’—0_ ‘T [T |—8— (T l_ ’__

[Please enter the registered office address.

Building namelnumber| 100

Street [New Bridge Street
[
Post town | London
County/Region I
poseste = [€[€[v[ [e ]3]
Country |united Kingdom
Legal form {Private Limited Company
andlaw © [Incorporated under the laws of England and Wales
Member state and |
registry @ |

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

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

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

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

CHFP025 Laserform International 7411



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

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

Part 2

Merging company detailso

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

Full company name | CBAMERON TECHNOLOGIES UK LIMITED

|
Registered number © |T ,T/TITIT,? ’TITI_F-

| Please enter the registered office address.

Building name!number’ 109

Street |New Bridge Street
POSt fOWI"I | London
County/Region [
P[5 [ [ [V [F[7[7
Country |United Kingdom
Legal form |Private Limited Company
and law ©
IIncorporated under the laws of England and Wales
Member state and !
registry ©

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

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

© Legal antity and goveming law
Please enter the legal form and law
which applies to the company.

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

CHFP025 Laserform International 7/11




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

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

Part 2

Merging company details©

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

Full company name

CLEANCUT TECHNOLOGIES LIMITED

|
Registered number GrS_I_C\jT]_{—rI_F ,Tl-l—]_]_

ﬁ’lease enter the registered office address.

Building namefnumber{Peregrine House Peregrine Road

© Worging company details
Please use a separate CB01
continuation page for detaiis of sach
additional merging company.

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

© Logal antity and governing law
Please enter the legal form and law
which applies to the company.

Street (Wes thill Business Park © Member state and registry
Far non-UK companies, please enter
,7 the name of the member state and
the name and address of the registry
Post town [westninl where documents are kept,
County/Region ‘ Rberdeenshire
Postcode A'B 3|2 6 |J |L
Country ’ Scotland
Legal form I}rivate Limited Company
and law ©
I}ncorporated under the laws of Scotland
Member state and |
registry @ 1
CHFP025 Laserform knternational 7/41




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

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

Part 2

Merging company details

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

Full company name

INTERNATIONAL VALVES LIMITED

|
Registered number @ |T ]T ,T l? ’T |T I_l— ’? |_ l—‘

| Please enter the registered office address.

Building name!numberrl 00

Street |New Bridge Street
|
Post town | London
County/Region |
Postaode [efefelv Telof>
Country [United Kingdom
Legal form [Private Limited Company
and faw © IIncorporated under the laws of England and Wales
Member state and I
registry ©

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

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

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

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

CHFP025 Laserform International 7111




s, CBO1 - continuation page

Companies {Cross Notice of a cross border merger involving a UK registered company
Border Mengers)

Regulations 2007,

Part 2 Merging company details©

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

Full company name IEATHFINDER ENERGY SERVICES LIMITED

|
regues e @ 8 [ [7 [0 [3 (5[ [e[ [

l Please enter the registered office address.

Building namefumber| Schlumberger House Buckingham Gate

Street IGatwick Airport
|
Post town |West Sussex
County/Region {
Posicode [ fsfe ] Tolvf=T"
Country |United Kingdom
Legal form lPrivate Limited Company
and law ©

,Incorporated under the laws ¢f England and Wales

Member state and
registry @

-

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

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

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

© Momber state and registry
Far non-UK companies, please enter
the name of the member state and
the name and address of the registry
where docurnents are kept.

CHFP025 Laserform International 7/11




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

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

Part 2

Merging company details©

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

Full company name |SCHLUMBERGER EVALUATION AND PRODUCTION SERVICES

| (UK) LIMITED

Registered number © F’TI?IT’? FIT[TI_ |—

| Please enter the registered office address.

Building name/number|;hlumberger House Buckingham Gate

Street |Gatwick Airport
|
Post town [West Sussex
County/Region ‘
Pastcode (e fefe ] Jolv[z]"
Country lUnited Kingdom
Legal form |Private Limited Company
and law ©

!Incorporated under the laws of England and Wales

Member state and
registry ©

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

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

© Legal entity and goveming law
Please enter the lagal form and law
which applies fo the company.

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

CHFP(25 Laserform Intemational 7/11




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

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

Part 2

Merging company details®

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

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

|
Registered number © I—O_ 'T |T |_7— I_E— [T F ‘T |— |_—

Please enter the registered office address.

Building namelnurnber(Schlumberger House Buckingham Gate

Street ]Gatwick Airport
|
Post town |West Sussex
County/Region [
powts [+ [7 [£ [ [0 [w [
Country |United Kingdom
Legal form |Private Limited Company
andlaw © ,Incorporated under the laws ¢f England and Wales
Member state and r
registry ©@

|

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

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

€ Legal entity and governing law
Piease enter the legal form and law
which applies o the company.

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

CHFP025 Laserform Intemational 7414



| rd ith 1 H
F;'e;iﬁ“;"f;;‘;m CBO01 - continuation page

Companies (Cross Notice of a cross border merger involving a UK registered company

Border Mergers)
Regulations 2007.

Part 2 Merging company detailso

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

Full company name |UNITED WIRE LIMITED

|
Registered number © ,? ’T[T‘T’TF,T [T’_r

[ Please enter the registered office address.

Building namelnumber|Peregrine House Peregrine Road

Street |Westhill Business Park
Post town I Westhill

County/Region [A.berdeenshire

rosoe [ [5]3 2] [e[7 [T
Country | Scotland

Legal form |Private Limited Company
and law ©

[Incorporated under the laws of Scotland

Member state and |
registry © |

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

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

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

© Membar state and registry
For nan-UK companies, pleass enter
the name of the member state and
the name and address of the registry
where documents are kept,

CHFP025 Laserform International 7/11




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

CB01 - continuation page

Notice of a cross border merger involving a UK registered company

Part 2

Merging company details @

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

Full company name

JISKOOT LIMITED

|
Registered number @ [0_ |T F IT IT/T ’T ’—3_ |_—[_

(Please enter the registered office address.

Building namelnumber[ 100

€@ Worging company details
Please use a separate CBO01
continuation page for details of sach
additional merging company.

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

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

Street [New Bridge Street © Momber state and registry
For non-UK companies, please enter
{ the name of the member state and
the name and address of the registry
Post town | London where documents are kept,
County/Regicn |
o[ [ [[7 [ [€[7[%
Country | United Kingdom
Legal form [Private Limited Company
and law ©
} Incorporated under the laws of England and Wales
Member state and |
registry © [
CHFP025 Laserform International 7411



P1034/18 Pet: Baker Jardine & Assoc Ltd & Ors for cross-border merger

Brodies LLP

05 October 2018 Lord Ericht

The Lord Ordinary, on the motion of the petitioners, allows the petition to be amended by
deletion of the letters “BJA” where they appear in paragraph 2.3.2 and substitution
therefor the letters “LE”; thereafter,

(i) appoints the petition to be intimated on the Walls of Court in common form of the
petition by (i) Baker Jardine and Associates Limited; (ii) Data Marine Systems Limited;
(iii) Lasalle Engineering (Holdings) Limited; (iv) M-I Swaco (UK) Limited; (v) Specialised
Petroleum Services International (Holdings) Limited; (vi) Specialised Petroleum Services
International Limited; (vii) Westhill Realisations Limited; (viii} 3 D Stabilisers Limited; (ix)
Cairntoul Well Equipment Services Limited; (x) Cairnwell Management Services Limited;
(xi) Cleancut Technologies Limited; (xii) OneSubsea Processing UK Limited; and (xiii)
United Wire Limited (together, "the Companies") for an order certifying that they have
completed properly the pre-merger acts and formalities for the proposed cross-border
merger ("the Merger”) (within the meaning of regulation 2(1) of The Companies (Cross-
Border Mergers) Regulations 2007 ("the Regulations™)) of the Companies, together with
certain English companies and Libertador Holdings B.V, a company registered in the
Netherlands, into Schiumberger UK Holdings Limited, a company incorporated in England
("Schlumberger") (the “Petition”);

(i) orders advertisement of the dependence of the Petition once in each of the Edinburgh
Gazette and The Scotsman newspapers;

(iii) authorises any person claiming an interest to lodge Answers to the Petition, if so
advised, within 21 days of the last of those advertisements;

(iv) orders that a meeting of the members of each of the Companies (the "Meetings™) be
summoned for the purpose of considering and, if thought fit, passing a resolution
approving the draft terms of the Merger, a copy of which is produced (the "Common Draft
Terms");

(v) authorises the board of directors of each of the Companies (or a duly appointed
committee) (the "Directors") to fix the day, hour and place of the Meetings;

(vi) orders the Directors to give respectively at least 21 days’ notice of the Meetings in the
manner set out in paragraph (viii) of this prayer;

(vii) orders that notice of the Meetings need be given by post only to those members of,
whose names are entered on the Register of Members of the relevant Company (the
"Register") as at 6.00 p.m. on the day preceding the day on which the notice is posted;

(viii) orders that the notice of each Meeting to be given in terms of paragraph (vi} of this
prayer should be sent accompanied by (a) the Common Draft Terms, and (b) the relevant



report of the Directors and of the director of Schlumberger drawn up, and adopted, in
accordance with Regulation 8 of the Regulations;

(ix) orders that the quorum at each Meeting (or at any adjourned meeting) should be one
member present in person; and to order that the notice of each Meeting should so specify;

(x) orders that voting on the resolution to be proposed at the Meetings shouid be by poll,
which may be conducted as the Chairman of that meeting shall determine;

(xi) appoints Mark Higgins to act as chairman for each of Cairntoul Well Equipment
Services Limited and Cairnwell Management Services Limited, whom failing Simon Smoker;
and appoints Simon Smoker to act as chairman for each of the 11 remaining companies,
whom failing David Marsh;

(xii) authorises the Chairman of each Meeting to adjourn that meeting to any other time
or date and to any other place which he may determine, or indefinitely, where it appears
to him that an adjournment is necessary for any reason;

(xiii) orders the Chairman of each Meeting to report to your Lordships the outcome of that
meeting; and

(xiv) appoints John Stirling to be Reporter (the "Reporter") to the Process, and to remit to

him to report on the facts and circumstances set out in the Petition and the regularity of
the proceedings.

Author: Lorna Morgan Page 2 of 2
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DRAFT TERMS OF MERGER

dated

[4 SePiemAcHR 2018

by

SCHLUMBERGER UK HOLDINGS LIMITED

and

LIBERTADOR HOLDINGS B.V,

and

THE UK COMPANIES
(as defined herein)
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Draft Terms of Merger
These Terms are dated __ (4 serremncg. 2018

Between

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

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

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

1

Definitions
In these Terms, unless the context otherwise requires or unless otherwise specified:

"Accounting Effective Time" means 00:01 pm GMT on the Accounting Reference Date;
*Accounting Reference Date” means [ January 2019;

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

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

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

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

Netherlands;

"Effective Date" means 1 January 2019 or such other date as may be agreed by the Merging
Companies or fixed by order of the UK Courts;

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

“GMT" means Greenwich Mean Time;

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

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

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



22

23

24

2.5

2.6

2.7

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

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

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

"Terms" means these terms of merger;

"UK Company Shareholders” means cach 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 shareholder 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 (S1
2007/2974) by which the Directive has becn implemented in the United Kingdom,

Merger by absorption

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

The Merger shall be carried out in the manner provided for in Article 2(2)(a) of the Directive,
Article 2:333 paragraph 2 of the Dutch Regulations (merger by absorption of a sister company)
and Regulation 2(2) of the UK Regulations (merger by absorption).

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

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

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

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

The shares in the capital of the Transferors shall be cancelled as a result of the Merger. No
shares in the capital of the Transferors or assets of the Transferors are encumbered with a
right of pledge or usufruct or any other form of security other than as listed at column (E) of
Part B of Schedule 2 and all issued shares in the share capital of the Transferors have been
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2,10

3.1

32

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

‘There are no mon-voting shares and no shares which are nat entitled to profits in the issued
share capital of the Merging Companies. There are no shares of a specific class (except as
specified in column (C) of Part B of Schedule 2) and no shares with a specific indication in
the issued share capital of the Merging Companies.

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

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

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

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

The Transferee

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

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

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

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

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

Libertador

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

the Hague, the Netherlands.

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

4.2

4.3

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

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

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

(b Prior to the date of the Pre-Merger Clearance Court Hearings, it is intended that the
UK Companies which have the Transferee as their sole shareholder as at the date of
these Terms will issue one ordinary share to Schlumberger Plc, so that such
companies shall not be wholly-owned subsidiaries of the Transferce 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 Hearingg,

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

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

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

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

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

Participation in Profits, Rights or Restrictions attaching to Shares

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

The rights attaching to the Consideration Shares shall be the same in al! respects as those
attaching to the shares of the Transferce currently held by Schlumberger plc. The
Consideration Shares shall have no special rights or restrictions attached to them. The
Consideration Shares will entitle the holders to participate in the profits of the Transferee
from the Effective Time. None of the Transferors have issued shares without voting rights or
without a right to profits.
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10.2

Accounting Reference Date

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

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

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

(Regulation 7(2)(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 else involved in the Merger.

Independent Expert's Report

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

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

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

terms of merger.
Articles of Association

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

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

The likely effects of the Merger for Employees and Participation Rights

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

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

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

works council, co-determined supervisory board or any other employee representation body
has been established at any of the Merging Companies.
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11.

12.

12.1

13.

14.

15,

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

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

Evaluation of Assets and Liabilities

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

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

Accounts

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

For the purposes of preparing these Terms:

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

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

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

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

Consequences of the Merger for Tax Purposes

The Merger is not expected to have any materizl 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 Transferce.
The intended composition of the Board of Directors of the Transferee

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

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

(i) David Marsh; and

{ii) Simon Smoker,




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

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

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

Name: David Marsh ) M il

Director )




For and on behalf of LIBERTADOR HOLDINGS B.V.

Name: Eileen Hardell ) w w‘
Director )

< ‘ o
Name: Wim Emiel Alice Janssens = S A

Director )




For and on behalf of BAKER JARDINE AND ASSOCIATES LIMITED

Name: David Marsh
Director

St S

ot nhe

Name: Simon Smoker } e}
Director )




For and on behalf of DATA MARINE SYSTEMS LIMITED

Name: David Marsh ) 9! ( W,L_

Director )

Name: Simon Smoker ) S gi ! C}
Director )



For and on behalf of INSENSYS OIL AND GAS LIMITED

Name: David Marsh ) d/(/L M

Director )

)
Director ) &%*Q/‘ :

Name: Simon Smoker




For and on behalf of LASALLE ENGINEERING (HOLDINGS) LIMITED

Name: David Marsh ) W MA

Director )

Name: Simon Smoker ) S@:&Q—

Director )



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

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

Director

oA i

LLAS\e.




For and on behalf of NETWORK OF EXCELLENCE IN TRAINING LIMITED

Name: David Marsh ; M M

Director

Name: Simon Smoker ) S »gg . f Q
Director ) .



For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh ) )
Director ) M AV(’“

Name: Simon Smoker ) ’<2 és )
) g\ L]

Director




For and on behalf of ROCK DEFORMATION RESEARCH LIMITED

Name: David Marsh }
Director )

Name: Patrice Hellouin de Cenival

St S

Director
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signaiure pages]



For and on behalf of SCHLUMBERGER SIS LIMITED

Name: David Marsh ) M M_

Director )

Name: Simon Smoker ) @\Q

Director )




For and on behalf of SEISMOGRAPH SERVICE (ENGLAND) LIMITED

Name: David Marsh ) 1
ame: Lavi 8 ) M

Director

Name: Simon Smoker ) @Qd
)

Director



For and on behalf of SEISMOGRAPH SERVICE LIMITED

Name: David Marsh : ; ! (( ) (

Director

Name: Simon Smoker ) » %\Q—_
) &\

Director




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

Name: David Marsh ) OLM n,.l_

Director )

Name: Simon Smoker ) ’ %Q_,—
) & .

Director



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

Name: David Marsh } ’(’(/_{' M

Director )

Name: Simon Smoker
Director

<o

St S




For and on behalf of SPECIALISED PETROLEUM SERVICES INTERNATIONAL LIMITED
Name: David Marsh

Director W M’
Name: Simon Smoker ) %Q—a
)

Director

Nogatf Nt



For and on behalf of SPT GROUFP LIMITED

Name: David Marsh
Director

Name: Patrice Hellouin De Cenival
Director

Name: Simon Smoker
Director

RS0l




For and on behalf of SPT Group Limited

Name: David Marsh )
Director )

Name; Patrice Hellouin de Cenival

Director
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signatisre pages]
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For and on behalf of WESTHILL REALISATIONS LIMITED
Name: David Marsh )
Director ) M M‘

Q¢

Name: Simon Smoker
Director

S St




For and on behalf of @BALANCE UK LIMITED

Name: David Marsh
Director

&
X

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker ) S ) Lgd&/

Director )




For and on behalf of @BALANCE UK LIMITED

Name: David Marsh )}
Director )

Name: Gwenola Jacqueline Stephanie Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signature pages]




For and on behaif of 3 D STABILISERS LIMITED
Name: David Marsh }
Director ) M W‘

Name: Gwenola Jacquefine Stephanie Boyault }
Director )

Name: Simon Smoker
Director

e
1L



For and on behalf of 3 D STABILISERS LIMITED

Name: David Marsh
Director

Name: Gwenola Jacqueline Stephanic Boyault )

Director )
Name: Simon Smoker )
Director )

[Common Draft Terms of Merger - Signature pages}




For and on behalf of AXSIA HOWMAR LIMITED

Name: MARK ROMAN HIGGINS )
Director )

[Marx Roman Higgins — Signature Pages (Common Draft Terms of Merpej}



For and on behalf of CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED

Name: MARK ROMAN HIGGINS }
Director )

CAIRNTOUL WELL EQUIPMENT SERVICES LIMITED - Common Draft Terms of Merger

[Mark Higgins stgnatre pages)
Schlumberger-Private




For and on behalf of CAIRNWELIL MANAGEMENT SERVICES LTD

Q22

Name: MARK ROMAN HIGGINS )
Director )

CAIRNWELL MANAGEMENT SERVICES LTD - Common Draft Terms of Merger

(Mark Higgins sfgnatre pages]
Schlumberger-Private



If of CAMERON PRODUCTS LIMITED

ins )

Director )

Name; Michael John Smart h]

Director )
(Mark Higgins signanire pages]

Schlumberger-Private




For and on behalf of CAMERON PRODUCTS LIMITED

Name: Mark Roman Higgins )
Director )

Name: Michael John Smart )

[Common Draft Terms of Merger - Signaturs pages]



For and on behalf of CAMERON TECHNOLOGIES UK LIMITED

Name: MARK;{%HIGGINS )

Director )

{MmtRmmHggN—SlgmmmPagu




For and on behalf of CLEANCUT TECHNOLOGIES LIMITED

Name: David Marsh ) M n Z

Director )

Name: Simon Smoker
Director

<KAo .

e Nu



For and on behalf of INTERNATIONAL VALVES LIMITED

Name: MARK ROMAN HIGGINS )
Director )

Mark Roman Higgins - Signature Pages (Common Dreft Tarms of Merge)}




For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Walter McCloud ) géé‘ C&ﬂ—é/ 2
)

Director
Name: Simon Smoker )
Pirector )

[Common Droft Terms of Merger - Signanme puges)



For and on behalf of ONESUBSEA PROCESSING UK LIMITED

Name: Simon Smoker ; ’&Q_QDKQ/

Director

Name: Simon Walter McCloud )
Director )




For and on behalf of PATHFINDER ENERGY SERVICES LIMITED

Name: David Marsh )
Director )

Name: Gwenola Jacqueline Stephanie Boyault )
Director )

Name: Simon Smoker
Director

S St

[Common Draft Ternts of Merger - Signature pages)



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

Name: Gwenola Jacqueline Stephanic Boyault )
Director )

Name: Simon Smoker ) w e b
) SO

Director




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

Name: David Marsh ) ! ! t nzé

Director )

Name: Simon Smoker ) %‘Q‘—
Director ) —



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

Name: David Marsh ) 4 d
Director ) M

Name: Simon Smoker
Director

St g’




For and on behalf of UNITED WIRE LIMITED

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

U 7



For and on behalf of UNTTED WIRE LIMITED

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

[Common Draft Terms of Merger - Signature pages]




For and on behalf of JISKOOT LIMITED

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

[Mark Roman Higglns — Signature Pages (Common Dralt Terms of Merge)}



For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins )

Director )

Name: Michael John Smart _ ) .
Director ) —
Neme: Mark Anthony Jiskoot )

Director )

(Common Drafi Termy of Merger - Signature pages)




For and on behalf of JISKOOT LIMITED

Name: Mark Roman Higgins )
Director }
Name: Michael John Smart )
Director )
Name: Mark Anthony Jiskoot } {-
Director )

{Compecon Drapt Terms of Merger - Signature pages}
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PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
SCHLUMBERGER UK HOLDINGS LIMITED

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

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

EXCLUSION OF MODEL ARTICLES

No athicles 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 to a oommumcétson made by electronic means, includes any
number or address used for the purposes of that communication,

"afternate” or "alternate director" has the meaning given in article 27,
"appointor" has the meaning given in article 27,
"artictes” means the company's articles of association,

"bankruptcy® includes individual insolvency proceedings in a junisdiction ather than
England and Wales or Northemn Ireland which have an effect similar to that of

bankruptey,

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

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

“Companies Acts” means the Companies Acts (as defined n s2 Compares
Act 2008), in so far as they apply to the company,

"contiict of interest” has the meaning given in articls 17,

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

"distribution recipient” has the meaning given In artice 43,
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“document” mcludes, unfess gtherwise specified, any document sent or suppled in
electronic form,

"electronic form" has the meaning given in 51168 Companies Act 2008,
“slectronic means" has the meaning given in s1168 Companies Act 2006,

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

"hard copy form" has the meaning given i 81168 Companies Act 2008,

"holder" in relaton to shares means the person whose name is entered i the
register of members as the holder of the shares,

"instrument” means a document in hard copy form,

"member" has the meaning given i 3112 Companies Act 2008,

"ordinary resolution" has the meaning given in 8282 Companies Act 2008,

“paid” means paid or credited as pad,

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

"proxy notice” has the meaning given m article 58,

"proxy notification address” has the meaning gven in article 59,

"qualifying person” has the meaning given i $318 Companies Act 2006,
*shares" means shares in the company,

"signed”, in refation to anything in electronic form, includes authentication in such
manner as the directors may decide,

“special resolution® has the meaning given in s283 Companies Act 2008,
*subsidlary” has the meaning given In $1159 Companies Act 2008,

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

*written” or "writing"™ means the representation or reproduction of words, symbols
or ather information n a wisible form by any method or combination of methods,
whether sent or supplied (n slectronic form or otherwise

Companies Act 2008 definitions

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

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

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

Subject to the articles, the directors are responsible for the management of the
company’s busmess, for which purpose they may exercise all the powers of the

company
MEMBERS' RESERVE POWER
Members' directions

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

Validity of directors' prior actions

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

DIRECTORS MAY DELEGATE
Scope of delegation

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

(a) to such person or to such committes {consisting of one or more directors),
(b) by such means {Including by power of atorney),

(c)  tosuchan extent,

(d)  inrelation to such matters or terntores, and

(e)  on such terms and conditions,

as they decide

Further delegation

If the directors so specily, any delegation may authonse further deiegallon of the
directors’ powers by any person to whom they are detegated

Revocation and alteration of delegated powar

The directors may revoke any delegation in whols or par, or alter s terms and
condiions

s ————— -—
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COMMITTEES

Committee procedures

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

Directors' power to make procedural rules

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

DECISION-MAKING BY DIRECTORS
DIRECTORS TO TAKE DECISIONS COLLECTIVELY
Decisions of the directors may be taken
(a) at adirectors’ meeting, or
(b) inthe form of a directors’ written resolution,
but, if the company only has ona dyector and no provision of the articles requies it to
have more than one director, the director may take decisions without regard to any
provisions of the articles relating to directors’ decision makmg
CALLING A DIRECTORS' MEETING

Power to call directors' meetings

Any director may call a directors’ meeting by giving notice ol the meeting to the
directors or by authonsing the company secretary (if any) to gve that notice

Contents of notice

Notice of any directors' meeting must mdicate

(a) 1ts proposed date and time,

(b}  where itis to take place, and

(¢) o its anticipated that direclors participating in the meeting will not be in the
sama place, how it 1s proposed that they should communicate with each other
during the meeting

Notice to sach director

Notice of a directors’ mesting must be given to each director, but need not be In
writing

Walver of entitlement to notice

Notice of a directors' meeting need not be gven to directors who waive thew
antitiement to notice of that meeting, by giving notice to that effect to the company

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

PARTICIPATION IN DIRECTORS' MEETINGS
Participation conditions

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

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

(b}  they can sach communicate to the others any information or opinions they
have on aeny particular item of the business of the meeting

Irrelevant matters

In determining whether directors are participating In a dtrectors’ meeting, it is
irvelevant where any director is or how they communicate with each other

Deciding on place of meeting

If alt the directors participating n a mesting are not n the same place, they may
decide that the meeting 15 to be treated as taking place wherever any of them 1s

QUORUM FOR DIRECTORS' MEETINGS
Quorum before voting

At a directors’ meeting, unless a quonim s parlicipating, no propasal IS to be voted
on, except a proposal to call another meeting

Fixing of quorum

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

MEETINGS WHERE TOTAL NUMBER OF DIRECTORS LESS THAN QUORUM
Application

This arlicle apphies where the total number of directors for the time being is less than
the guorum for directors’ meetings

Action If one director

If there 15 only one diractor, that director may appoint sufficient directors to make up a
quorum or call a general meeting to do so

Actlon it more than one director

If there 18 more than one director
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(a) a directors' meeling may take place, if it 1s called in accordance with the
articles and at least two directors participate In it, with a view to appointing
sufficent directors to make up a quorum or calking a general meeting to do so,
and

(b) f a drectors’ mesting is called but only one director attends at the appointed
date and ime to participate in it, that director may appoint sufficient directors
to make up & quorum or call a general mesting to do so

CHAIRING OF DIRECTORS® MEETINGS

Appointment of chairman

The directors may appoint a director to chair thewr meetings

Appointed person called chairman

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

Termination of chairman’s appointment

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

Alternative chairman

If the chairman is not parlicipating in a directors’ meeting within 10 minutes of the
tme at which & was o stan, the participating directors must appont ona of
themselves to chair tt

VOTING AT DIRECTORS' MEETINGS: GENERAL RULES
Decislions at directors' meetings

Subject to the articles, a decision 15 taken at a directors’ meegling by a majonty of the
votes of the participating directors

Number of votes

Subject to the amicles, each director parhcipating in a directors' meeting has one
vole

CASTING VOTE
Chairman's casting vote

if the numbers of votes for and agamnst a proposal are equal, the chairman or other
director chainng the meeting has a casting vote

Exception

But arlicle 151 does not apply if, in accordance with the articles, the chairman or
other director chamng the mesiing s not to be counted as participating in the
decision-making process for quorum or vohling purposes
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173
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175
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ALTERNATES VOTING AT DIRECTORS' MEETINGS

A director who 15 aiso an alternate director has an addional vote on behalf of each
appointor who 8

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

(b)  would have been entitied to vote f they were pariicspating in
AUTHORISING CONFLICTS OF INTEREST

Directors’ power 10 authorise conflicts of interest

The directors may, in accordance with this article, authorise a matter proposed to
them which would, # not authonsed, involve a breach by a director of his or her duty
under 8175 Compames Act 2006 to avoid a situation in which he or she has, or can

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

interpretation

A refaerence in the arhicles to a “conflict of interest inciudes a conflict of interest
and duty and a conflict of duties

Authorisation In accordance with Companies Act 2006

An authonsation referred to in article 17 118 effective anly if it 1s given in accordance
with the requirements of the Companies Act 2008

Authorisation by written resolution

In the case of an authonsation given by resolution in wnting

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

(b) the number of directors that sign the resolution (disregarding the director in
question and any other director who has a direct or indirect interest in the

matter being authonsed) must be not less than the number required to form a
quorum

Directors may prescribe terms of authorisation
The directors may

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

(b) vary the terms or duration of such an authonisation (mcluding any hmits or
condittons imposed on it) or revoke it

Examples of terms of authorisation
Any terms, lumits or conditions mmposed by the directors in respect of their

authonsation of a director's confiict of interest or possible conflict of mterest (whether
given pursuant to article 17 1 or otherwise) may provide that
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(a) o the relevant dwector has (other than through his or her positon as director)
information n relation to the relevant matter in respect of which he or she
owes a duty of confidentiality to another person, he or she 15 not obliged to
disclose that information to the company or to use or apply il in performung his
or her duties as a director,

(b) the director is to be exciuded from discussions in relation to the relevant
matter whether at a meeting of the direclors or any committee of dwwectors or
otherwiae,

(c) the director is not to be given any documents or other information in refation
to the relevant matter, and

(d) the director may or may not vote (or may or may not be counted n the
quorum) at a meeting of the directors or any commitiee of directors in refation
to any resoluton relating to the relevant matter

No infringement of duty

A director does not infringe any duty which he or she owes to the company by virtue
of 53171 lo 177 Companies Act 2006 if that director acls in accordance with such
terms, imits and conditions (if any) as the directors impose in respact of their
authonsation of that director's conflict of interest or possible conflict of interest
(whether given pursuant to article 17 1 or otherwise)

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

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reasan of being a director), to account to the company for
any remuneration or other benefit which he or she denvas from or 1n connection with
a relaticnship involving a confiict of interest or possible conflict of interest which has
been authorsed by the direclors (whether pursuant to article 17 1 or otherwise) or by
the company in general meeting {subject in each case to any terms, imits or
conditions aftaching to that authonsation)

Directors permitted to retain benasfits from iransactional conflicts

If a director has disclosed to the directors the nature and extent of his or her interest
(to the extent required by the Companies Act 2006) he or she 18 naot required, by
reason of being a directar (or because of the fiduciary relattonship established by
reason of being a director), to account to the company for any remuneration or other
benefit which he or she denves from or In connection with

(a) being a party to, or otherwise mterested in, any transaction or arrangement
with the company or in which the company s interested or a body corporate
in which the company is interesled,

{b) acting (otherwise than as auditor) alone or through his or her organisation In &
profassional capacity for the company (and that director or tus or her
organisation 18 entitted to remuneration for professional services as i they
waete not a director), or
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{c}  being a director or other officer of, or employed by, or otherwige mterested In,
the company’s subsidianes or any other bedy ¢orporate in whuch the company
is interested

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

A director's receipt of any remuneration or other benefit referred to in articles 18 1 or
18 2 doses not constiute an infnngement of his or her duty under 8176 Companies
Act 2006.

Transaction not fiable to be avoided

A transaction or arrangement referrad to in articlas 18 1 or 18 2 18 not hable to be
avoided an the ground of any remuneration, bensfit or interest referred to those
arlicles

MEETINGS AND CONFLICTS OF INTEREST
Participation of interested directors

if a directors’ meeting, or pant of a directors’ meeting, 1s concarmned with an actual or
proposed transachion or arrangement with the company in which a dwector 18
interested then

{a) provided the director has declared the nature and extent of his or her interest
to the other directors to the extent required by the Companies Act 2006, and

(b)  subject to the terms imposed by any authonsabon given by the directors
(whether pursuant to article 17 1 or otherwise} or by the company in general
meehng

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

interpretation
For the purposes of this article

{a) an interest of a person who 15, for any purpose of the Companies Act 2008,
"connected with" (within the meaning of s252 Companies Act 2006) a
director 1S to be treated as an interest of the dwector, and

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

Chairman's rulings

Subject to article 19 4, if a question anses at a meeting of the directors or of a
committes of directors as to the nght of a director to participate in the meeting {or
part of the meetng) for voting or quorum purposes, the question may, bafore the
conclusion of the meating, be referred lo the chairman whose ruling wn relation to any
director other than the chairman s to be hinal and conclusive
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Questions regarding the chalrman

it any question as to the nght lo participate in the meeting (or part of the meeting)
anses in respact of the charman, the question 1s to be dacided by a decision of the
directors al that meeting, for which purpose the chawynan ts not counted as
participating in the meetng {or that part of the meeting) for voting or quorum
purposes

Directors voting on appointments

i 1t 18 proposed to appoint two or more directors to offices or employments with the
company or with any body corporate in which the company I1s interested or to fix or
vary the terms of those appointments, the proposals must be divided and considered
in relation to each director separately In that case, each of those directors {f not
precluded from voting for another reason) may vole (and ba counted in the quorum)
in respect of each resolution except the resolution which relates to that director
PROPOSING DIRECTORS' WRITTEN RESOLUTIONS

Proposal by a director

Any director may propose a directors' wnitten resolution

Proposal by the company secretary

The company secretary {if any) must propose a directors’ written resolution iIf &
director so reguests

Method of proposing

A directors' written resolution 1s proposed by giving nolice of the proposed resolution
to the directors

Content of notice

Notice of a proposed direclors’ wniten resolution must indicate

(a) the proposed resolution, and

(b) the time by which it 1s proposed that the directors should adopt ¢
Written notice to each director

Notice of a proposed directors' wnitten resolution must be gwen in wnting to each
director

Adoption process

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

10




21.  ADOPTION OF DIRECTORS' WRITTEN RESOLUTIONS
211 When written resolution adopied
A proposed directors' wiitten resolution 15 adopted when all the directors who would

have been entitiad to vote on the resolubon at a directors' meeting have signed one
or more copias of i, but only If those directors would have formed a quorum at such a

meeting
212 Immateriality of signing time

It 13 immatenal whether any director signs the resolution before or after the tme by
which the notice proposed that it should be adopted

213 How resolution to be treated

Once a directors’ written resolution has been adopted, it must be treated as if it had
been a dacision taken at a directors' meeting In accordance with the articles

214 Record of directors’ written resolutions
The directars or the company secretary (if any) must ensure that the company keeps
a racord, In wntng, of all directors' written resolutions for at least 10 years from the
date of their adoption

22 DIRECTORS' DISCRETION TO MAKE FURTHER RULES
Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated
to directors

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

Any person who I1s wiling to act as a dirsclor, and 15 permitied by law to do so, may
be appointed to be & director

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

directors, the personal representatives of the last member to have died have the
night, by nolice in wniing, 1o appont a person to be a director.

1
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interpretation

For the purposes of article232, wheretwo or more shareholders die In
circumstances rendering it uncertain who was the last to die, a younger shareholder
15 deemed to have sunaved an older shareholder

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

(a) that person ceases lo be a director by wwtue of any provision of the
Companies Act 2006 or is prohibited from being a director by law,

(b)  abankruptcy order 18 made against that person,

{c) a compasition 1s made with that person's creditors generatly i satisfaction of
that person's debits,

{d}  a registered medical practitioner who is freatng that person gives a wrnitten
optnion to the company stating that that person has become physically or
mentally ncapable of acting as a director and may remain so for more than
three months,

(e) by reason of that person's mental health, a court makes an order which
wholly or partly prevents that person from personally exercising any powars
or nights which that person wouid otherwise have,

® notification 1s received by the company from the director that the director is
resighing fram office, and the resignation has laken effect in accordance with
its tarms, or

(9) that person and their altarate (if any) i1s absent from meatings of the directors
for six successive months without the permission of the directors

Company's power to appoint and remove directors

The company in general meeling may appoint any person to ba a director or remove
any director from office

Majority holder's power to appoint and remove directors

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

Effect on service contract

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

12
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DIRECTORS' REMUNERATION

Directors' services

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

Directors are enhtled to such remuneration as the directors decide

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

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

Form of remuneration and other arrangements

Subyect to the articles, & director’s rernuneration may take any form

Accrual of remuneration

Unless the direclors decide atherwise, ditaclors’ remuneration accrues from day to
day

Pensions, gratuities and insurance

The dirreclors may make any armangements in connection with the payment of a
pension, allowance or gratuity, or any death, sickness or disabilty benefits, or for or
towards insurance to or in respect of any director or former director whe 18 or was at
any lime m the employment or service of the company or any of the company’s
subgidianes or any other body corporate in which the company 1s wmterested or any of
thelr respective predecessors in businass and that person’s family and dependants
DIRECTORS' EXPENSES

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

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

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

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilibes in relation to the company

ALTERNATE DIRECTORS
APPOINTMENT AND REMOVAL OF ALTERNATES
Appointment of alternates

Any director (the “appointor®) may appoint as an alternate any other director, or any
other person approved by resolution of the directors, to

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

(b)  carry out that director's responsibilites,

i relation to the taking of decisions by the dwectors in the absence of the altemate's
appomntor

Method of appointing or removing an alternate

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

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

directors

Notice requirements

The notice must

{a} dentfy the persan to be apponted or remaoved as an alternate, and

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

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

Rights of aiternate directors

An alternale director has the same nghts, in relation to a directors' meeting or
diractors’ written resolution, as the alternate’s appointor

Status and responsibiiities of alternate directors

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

(b) lable for their own acts and omissions,

(c} - subject to the same resinctions as their appointors,

(d) notdeemed to be agents of or for their appointors, and

(e) enttled to be indemnified by the company to the same extent as if they were
directors

Directors’ meetings and written resolutions

A person who 13 an aliernate director but not a director

(a) may be counted as participating for the purposes of determining whether a
quorum 1s particpating (but only if that persen's appointor s not participating),
and

(b)  may sign a wntien resolution (but only 1f it is not signed or 1o be signed by that

person's appointor)

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

An alternate director Is not entitled to receive any remuneration from the company for
serving as an alternate director except for that part of the alternate’s appomntor's
remuneration as the appointor may direct by notice in witing made to the company
TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director's appointment as an alternate terminates.

{a) when the alternate’s appointor revokes the appowntment by notice to the
campany In wribng spaciiying when 1t 1s to terminate,

(b)  on the occurrence in relation to the alternate of any event which, if it occurred
In relation to the alternate’s appointor, would result in the termination of the
appointor's appoiniment as a director,

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

(d)  when the alternate’s appoimntor's appontment as a director terminates

PART 3
SHARES AND DISTRIBUTIONS
ISSUE OF SHARES
ALL SHARES TO BE FULLY PAID UP

Issue of only fully paid shares

No shate 15 to be issued for less than the aggregate of its nominal value and any
premium 1o be paid to the company in consideration for its issue

Exception

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

POWERS TO ISSUE SHARES

Power, rights and restrictions

Subject to the arhicles, but without prejudice to the nghts attached o eny existing
share, the company may wsue shares with such nghts or restnctons as may be
decided by ordinary resolution {or, failing such a decision, as the directors, may
dacide)

Directors' power to allot shares

All new shares are under the control of the directors who may allot and dispose of or

grant options aver them to any persons, and on any terms and n any manner, as the
directors decide

15
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Directors’ power to allot shares when only one ciass of shares

5560 Comparnes Act 2006 applies to the company while it only has ona class of
shares

Exclusion of pre-emption rights

33561 and 562 Companies Act 2008 do not apply to any alloiment by the company of
gquity secunhes

Redeemable 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 hoider The directors may decide the
terms, conditions and manner of redemption of any of those shares and must do so
before the shares are allotted

Varlation of rights

The following events do not constitute a vanation of the nghts atiached o any class
or classes of shares unless the terms of 1ssue of that class or those classes
expressly provide otherwise or unless the pravisions of the articles are not followed

(8)  thessue of shares of any class In addition to shares of that class previously
ssued, or

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

INTERESTS IN SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law and even when the company has notice, no person s {0

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

otherwise required by law or the articles, the company is not in any way bound by or
may hot recognise any interest in a share other than the holder's absolute ownership
of it and all the nghts atiaching to it

SHARE CERTIFICATES

Obligation to issue share certificates

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

Content of certificates
Evary certdicate must spacify
(@)  nrespect of how many shares, of what class, it 1s 1ssued,

(b)  the nominal vaiue of those shares,

18




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

(d) any distnguishing numbers assigned to them
333 Certificate may only cover one class of shares

No cerificate may be issued in respect of shares of more than one class
334 Only one cerlificate for joint holders

~ |f more than one person hokis a share, only one certificate may be issued In respect
of it

335 Execution of certificates

Certificates must

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

(b} be otherwise executed i accordance with the Companies Acts
34 REPLACEMENT SHARE CERTIFICATES |
341 Right to a replacement certificate

If a certificate 1ssuad in respect of a member's shares 15

(a) damaged or defaced, or

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

that member Is entitied to be 1ssued with a replacement certificate 1n respect of the
same shares

342 Consequential rights and obligations
A member exercising the nght to be 1ssued with a replacement certificate

(a) may at the same bme exercise the nght to be issued with a single certificate
or separate certificates,

(b)  must retum the certficate which 1s to be replaced to the company f it 1s
damaged or defaced, and

(c)  must comply with such condibions as to evidence, indemnity and the payment
of a reasonable fee as the diractors 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 th any usual form or
any other formn approved by the directors, which 18 executed by or on behalf of the
transtoror

No fee

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

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

The transferor remains the holder of a share uniil the transferee's name is entered In
the register of members as holder of it

Directors’ power to refuse transfers

The directors may refuse to register the transfer of a share for any reason inciuding
if

{a) the transfer 1s not lodged at the company's registered office aor such other
place as the directors have appointed,

(b) the transfer 18 not accompanied by the certificate for the shares to which it
relates, and such other evidence as the dwectors may reasonably require to
show the transfaror's nght to make the transfer or the nght of someone other
than the transferor to make the transfer on the transferor's behalf,

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

(d) the transfer 1s i favour of more than four transferses

Return of transfer instrument

If the diwectars refuse to register the transfer of a share, the nstrument of transfer

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

the proposed transfer may be fraudulent

TRANSMISSION OF SHARES

Transmittee's title to shares

If wtle to a share passes to a transmittee, the company may only recogrise the
transmittee as having any ttle to thal share

18
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No release from habilities

Nothing in the aricles releases the estate of a deceased member from any labiity in
respect of a share solely or jointly held by that member

Transmittee's rights

A transmittee who produces such evidence of entitiement 1o shares as the directors
may properly require

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

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

When certain rights may be exerclsed
But transmittees do not have the nght to attend or vole at a general meeling, or
agree to a proposed wntten resolution, n respect of shares 1o wtuch they ars entitled,

by reason of the holder's death or bankruptcy or otherwise, unless they become the
holders of those shares

Directors may give nolice to transmittes
The drectors may

(a}  atany time give notice requinng a transmittee to choose erther to become the
holder of a share or to have 1t transferred to another person, and

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

EXERCISE OF TRANSMITTEES' RIGHTS

How transmittee becomes a shareholder

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

How transmittee transfers a share

If the transmittee wishes to have a share transferred to another person, the
transmitiee must execute an instrument of transler in respect of

Effect of transfer executed by a transmittee
Any transfer made or executed under this article 1s to be treated as 1 it were made or

executed by the person from whom the {ransmittee has derived nghts in respect of
the share, and as f the event which gave nse {0 the transmission had not occurred
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TRANSMITTEES BOUND BY PRIOR NOTICES

if a notice 1s given to a membar m respect of shares and a transmittee 1s entitied to
those shares, the transmittee 13 bound by the notice o It was given to the member
before the transmittee's name has baen entered in the register of members

CONSOLIDATION OR DIVISION OF SHARES

SHARES RESULTING FROM A SUB-DIVISION

Any resolution authonsing the company to sub-dmida its shares or any of them may
determine that, as between the shares resulting from the sub-dvision, any of them

may have any preference or advantage or be subject 1o any restriction as compared
with the others

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
Application

This article applies where

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

The directors may

(@) sell the shares representing the fractions to any person including the
comgpany for the best pnce reasonably obtainable,

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

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

Distribution to a charity

Where any holder's entitlement to a portion of the proceeds of sale amounts to less
than a minimum hgure decided by the directors, that member's portion may be
distnbuted to an organisation which is a charty for the purposes of the law of
England and Wales, Scotland or Northern treland

Transferee's obligations

The person o whom the shares are transferred is not obliged to ensure that any
purchase money is received by the person entitled to the refevant fractions

rregularities

The transferee’s title to the shares s not affected by any iregularty in or nvahdity of
the process leading fo ther sale
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DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS
Power to declare or pay dividends

The company may by ordinary resoluton declare dividends, and the directors may
decxde to pay intenm dividends

Directors' recommendation as to amount

A dwvidend must not be declared unless the directors have made a recommendation
as to its amount  Such a dwvidend must not exceed the amaunt recommaended by the
directors

Shareholders' rights

No dividend may be declared or paid unless d 1s in accordance with members’
respective nghts

Basis of calculating dividends
Unless the members' resolution to declare or directors' decision to pay a dividend, or

the terms on which shares are Issued, specify otherwise, it must be paid by reference
to each member's holding of shares on the date of the resolution or decsion to

declare or pay it

Payment of intetim dividends

If the company’s share capital s divided into different classes, no interim dwvidend
may be paid on shares carmying deferred or non-prefetrred nghts if, at the bme of
payment, any preferential dividend is in arrear

Fixed rate dividends

The directors may pay at mntervals any dvidend payable at a fixed rate if it appears to
them that the profits available for disinbution justify the payment

Entitiement to a dividend

The person entitled to any dividend 1s the holder of the share on the date decided by
(a)  the resolution declanng the dmidend in respect of that share, or

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

Directors’ liability

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

confernng preferred nghts for any loss they may incur by the lawful payment of an
intenim dividend on shares with deferred or nan-preferred nghis
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CALCULATION OF DIVIDENDS
How dividends calculated

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

(a}) declared and pad according to the amounts paid up on the shares on which
the dvidend 13 paxd, and

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

paid
Ranking for dividends

if any share 18 1ssued cn terms providing that it ranks for dwvidend as from a parhcular
date, that share ranks for dividend accordingly

No account taken of advanced payments

For the purposes of calculating dwvidends, no account i1s to be taken of any amount
which has besn paid up on a share in advance of the due date for payment of that
amount

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS
Methods of payment

Where a dividend or other sum which 18 a distnbution 1s payable in respect of a
share, it must be paid by one or more of the following means

(a) transfer to a bank or bulding society account specified by the distribution
recipient either In wnting or as the directors may otherwise decide,

(b}  sending a cheque mada payable lo the distnbution recipient by post

{1) to the distnbution recipient at the distnbution recipient's regstered
address (f the distnbution recipient 15 a holder of the shars), or

(n)  (in any other case) to an address specified by the distnbution rectpient
either in wnting or as the directors may otherwise decide,

{c) sending a cheque made payable to such person by post o that perscn at
such address as the distribution recipieni has specriied either in writing or as
the dwectors may otherwise decide, or

{d) any other means of payment as the drectors agree with the disinbution
reciptent aither In writing or by such other means as the directors decide

Definition of "distribution recipient"

In the articles, “distribution reciplent” means, 1n respect of a share in respect of
which a dividend or other sum s payable
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(a) the holder of the share,

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

(c) if the holder 15 no longer entited to the share by reason of death or
bankruplcy, or atherwise by cperation of law, the ransmittee

NO INTEREST ON DISTRIBUTIONS

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

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

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

UNCLAIMED DISTRIBUTIONS

Use of unclalmed distributions

All dwidends or other sums which are

(a) peyable in respect of shares, and

(b)  unclaimed afier having been declared or become payable,

may be invested or otherwise made use of by the dirsctors for the benefit of the
company until claimed

Company not a trustee

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

Forfeiture of unclaimed distributions
i

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

(b) the distnbution recipient has not claimed it,

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

NON-CASH DISTRIBUTIONS
Power to make non-cash distributions

Subject to the terms of i1ssue of a share, the company may, by ordinary resolution on
the recommendation of the directors, decide to pay all or part of a divwdend or other
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disinbution payable in respect of the share by transfemng non-cash assets of
equivalent value (including shares or other secunties in any company)

Directors' powers to make arrangements
For the purposes of paying a non-cash distnbution, the directors may make whatever

arrangements they think 61, includng, where any difficulty anses regarding the
disinbution

(a)  foang the value of any assets,

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

(c}  vesting any assets in trustees

WAIVER OF DISTRIBUTIONS

Distribution recipients may waive thewr entittement to a dwvidend or other distnbution
payable n respect of a share by gving the company notice in wnhing to that effect
But d

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

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

the notice 18 not effective unless It 1s expressed to be given, and signed, by all the
holders or persons ctherwise antitled to the share

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

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

(a) decide to capitalise any profits of the company (whether or not they are
available for distribution)} which are not required for paying a preferental
dwidend, or any sum standing to the credit of the company's share premium
account or capital redemption reserve, and

(b)  appropnate any sum which they so decids to capitalise (a “capitalised sum®)
to the persons who would have been entitied to it if it were distnbuted by way
of dvidend (the “persons entitled") and in the same proportions

Basls of application

Capitahsed sums must be appiied

(a)  on behalf of the persons entitted, and

(b)  n the same proportions as a dvidend would have been distribuied to them
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New sharea

Any capitalised sum may be applied in paying up new shares of a nominal amount
equal to the capitalised sum which are then allotted credited as fully paid to the
persons entitled or as they may direct

New debentures

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

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

(a) apply capitalised sums In accordance with arlicle 48 3 and 48 4 partly n one
way and parily in another,

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

(c) authonse any person to enter into an agreement wath the company on behaif
of all the persons entitled which is binding on them in respect of the alloiment
of shares and debenturas to them under this article

PART 4
DECISION-MAKING BY MEMBERS
ORGANISATION OF GENERAL MEETINGS
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS
Abllity to exercise a speaking right
A person is able to exercise the nght to speak at a general meeting when that person
18 n a position to communicate to all those attending the mesting, dunng the

meeting, any wnformation or opinions which that person has on the business of the
meseting

Ability to exercice a voting right
A person is able to exercise the nght to vote at a general meeting when

{a) that person is able to vote, during the meeting, on resolutions put to the vote
at the meeting, and

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

Directors' power to make arrangements

The directors may make whatever arrangements they consider appropnate to enable
those attending & general meeting to exercise their nghts to speak or vote at #
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{mmateriality of attending at ditferent places

In determining attendance at a general mesting, it 1s immatenal whether any two or
more members attending it are in the same place as each othar

Attendance when at different places

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

No business other than the appoiniment of the chairman of the meeting s to be
transacted at a general meeting f the persons attending it do not constiute a
quorum

CHAIRING GENERAL MEETINGS
The chalrman to chair general meetings

If the direclors have appointed a chairman, the charman is entitied to chair general
meetings if present and willing to do so

Alternative chairman

if the directors have not appointed a chairman, or f the chairman 18 unwilling to chair
the meeling or 1s not present within 10 minutes of the tme at which a meeting was
due to start

{a) the directors present, or

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

must appoint a director or member fo chair the meeting, and the appoiniment of the
chairman of the meeting must be the first business of the meeting

Interpretation: chalrman of the meeting

The person chainng & mesting 1n accordance with this article 1s referred to as the
"chairman of the meeting"

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

Direclors may aftend and speak at general meetings, whether or not they are
members

Non-members' rights to sttend and speak
The chairman of the meeting may permit other persons who are not

(a) members of the company, or
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(b) otherwise entitled to exercise the nghts of members in relation to general
meetings,

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

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

{a) the meeting 1s dissolved if the members or any of them required the meeting
to be called or the members or any of them called the meeting, or

(b) otherwise
[ the charman of the meeting must adjourn i, and

() if at the adjourned meeting a quorum s not present or ceases to be
present, one qualifying person present Is a quarum

Chairman’s power to adjourn

The chawman of the meeting may adjourn a general meeting at which a quorum I1s
present if

{a) the mesting consents to an adjournment, or

{b) it appears to the charman of the meeting that an adjournment s necessary
to

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

(W)  ensure that the business of the meeling Is conducted 1n 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

Tha chairman of the meating must adjourn a generai meeting if directed to do so by
the maeting

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

(a) either specdy the time, date and place to which it is adjourned or state that #t
ts ta conbinue at a ime, date and place to be fixed by the directors, and

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

If the continuation of an adjourned meeling 1s tc take place more than 14 days after it
was adjourned, tha company must give at least seven clear days' notice of it (that 1s,
axcluding the day of the adjourned meeting and the day on which the nohice Is given)

(a) to the same persons to whom notice of the company's general mestings 1S
required to ba given, and

(b}  contaning the same mformation which that notice Is required to contain
Business at an adjourned meeting

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

VOTING AT GENERAL MEETINGS
VOTING: GENERAL
Voting methods

A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded in accordance with the articles

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

Each proxy present in person who has been duly appointed by one or more members
anhitled to vote on & resolution has one vote

Votes of proxies on a shaw of hands where multiple appointors

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

{a)  the proxy has been insiructed by one or more of those members to vote for
the resolution and by one or more other of those members to vole against i,

(b} the proxy has been instructed by one or more of those members to vote for
the resolution and has been given any discrelion by one or more other of
those members to vote and the proxy exercisos that discretion to vote against
it, or

(¢) the proxy has bean instructed by one or more of those members to vole
agamst the rasolution and has been given eny discretion by one or more
other of those members to vote and the proxy exercises that discration to vote
ford
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Votes of corporate representatives on a show of hands

Each duly authonsed representative present in person of a member that 1s a
corporation has one vote

Votes on a poll

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

Interpretation

But articles 54 2 lo 54 8 are subject to any nghts or restrictions attached to any
shares

A proxy's obligations to vote

The company Is entitied to assume without engquiry that a proxy has comphed with
any obligation to vote in accordance with mstructions given by the member by whom
the proxy is appointed The validity of anything done at a meeting 1s not affected by
any falure by a proxy to comply with such an obligation

ERRORS AND DISPUTES

Voting objections

No objection may be raised to the qualkfication of any person voting at a general
meseting except at the meeting or adjourned meeting at which the vote objected 1o 1s
tendered, and evary vote not disaliowed at the meeting 1s vakd

Chairman to decide on voting objections

Any objection permutted by article 55 1 must be referred to the chaiman of the
mesting, whose decision is final

POLL VOTES
When a poli can be demanded
A poll on a resolution may be demanded enther before a show of hands on that

rasolution or immediately after the result of & show of hands on that resclution i1s
declared

Who may demand a poll

A poll may be demanded by

(a)  the chairman of the mesting, and

(b) atleast one member having the nght to vole on the resolution

Withdrawal of a demand for a pall

A demand for a poll may be withdrawn

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

Subject to the articles, polls at general meetings must be taken when, where and in
such manner as the chatrman of the meeting directs.

Scrutineers

The chawrman of the meeting may appoinl scrutinears (who need not be membars)
and decide how and when the result of the poll is to be declared

Poll result

The resuit of a poll 1s to be treated as the decision of the meeting n respect of the
resolubon on which the polt is demanded

Polls to be taken immediately

A poll on

(a) the election of the chairman of the meeting, or

(b) aquestion of adjournment,

must be taken immediaiely

Timing of other polls

Other palls must be taken withm 30 days of their being demanded
Continuance of general meeting

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

When notice of poll not required

No notice heed be given of a poil not taken smmediately if the time, date and place at
which it 15 to be taken are announced at the meeting at which 1t 3 demanded

Notice of a poll

In any other case, at leas! seven clear days' notice (that 1s, excluding the day on
which the poll 1s to be taken and the day on which the notice s given) must be given
specifying the tme, date and place at which the poll s to be taken

CONTENT OF PROXY NOTICES

Content requirement

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

(b) xienbfies the person appointed fo be that member's proxy and the general
meeting i relation to which that persen i1s appointed,

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

(d) s dekvered o the company in accordance with the artcles and any
instructions contained i the notice of the gensral mesting to which they
relate ’

Form of proxy notices

The directors may require proxy notices {o be delivered in a particular form, and may
specriy different forms for different purposes.

Proxy voling

Proxy notices may specify how the proxy appointed under them Is to vote {or that the
proxy Is to abstain from voting) on one or more reselutons

Ancillary rights of proxies

Unlass a proxy notice inckcates otharwese, it must be freated as

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

{(b) appointing that person as a proxy in relatton to any adjournment of the
general maeting to which 1t relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

Proxy notification address

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

that meeting, or any adjournmant of it, defivered 1n hard copy or {unless the directors
decide otherwise In relation to a specific general meeting) electronic form

Rights of appointor

A person who 15 entitled 1o attend, speak or vote (either on a show of hands or on a
poll) at a general mesting remains so entitied In respect of that mesting or any
adjournment of i, even though a valid proxy notice has been delvered to the
company by or on behalf of that person

Delivery before a mesting or adjourned meeting

Subject to article 594 and 595, a proxy notice must be delivered lo a proxy
notification address not less than 48 hours befare the general meeting or adjourned
meeting to which it relates
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Delivery before a polf taken more than 48 hours after a demand

In the case of a poll taken more than 48 howrs after 1t 1s demanded, the proxy notice
must be deiivered to a proxy notification address not less than 24 hours before the
time appointed for the taking of the polt

Delivery before a poll taken in other cases

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

{&) naccordance with article 59 3, or

(b} at the meetng at which the poll was demanded to the chairman, secretary (if
any) or any director

Calculating periods of time

In calculating the periods mentioned in article 59 3 and 69 4, no account is to be
taken of any part of a day that 8 not a working day, unless the directors decide
otherwige 1n relakon to a spacific general meeting

Revocation of proxy appointment

An appointment under a proxy notice may be revoked by delivering to the company
notice n writing given by or on behalf of the person by whom or on whose bahalf the
proxy nolce was given to a proxy notfication address

When revocation takes sffect

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

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

Supporting evidence

If a proxy notice is nol executed by the person appoining the proxy, i must be
accompanied by wntten evidence of the authonty of the person who executed it to
execute It on the appointor's behalf

AMENDMENTS TO RESOLUTIONS
Orchnary resolutions

An ordinary resolutton to be proposed at a general meeling may be amended by
orchnary resolution i

{a}) notice of the proposed amendment is given to the company in wnhng by a
person entitied to vole at the general meeting at which it is to be proposed not
less than 48 hours before the meeting s t¢ take place (or such later tme as
the chairman of the mesting may dacide), and
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(b) the proposed amendment does not, in the reasonabie opinion of the chaiman
of the meehng, matenally alter the scope of the resolution

Special resolutions

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

(a)  the charman of the meeting proposes the amendment at the generaf meeting
at which the resolution is to be proposed, and

(b) the amendment does not go beyond what 1s necessary to corect a
grammatical or other non-substantive error 1n the resolution

Chairman's decisions

It the chawrman of the meeting, acting n good faith, wrongly decides that an
amandment to a resalution i1s out of order, the chaiman's emror does not invalidate

the vote on that resolution
APPLICATION OF RULES TO CLASS MEETINGS
CLASS MEETINGS
The provisions of the arlicles relating to general meetngs apply, with any necessary
maodifications, 1o meetings of the holders of any class of shares

PART &5
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

Communications by or to the company

Subject to the articies, anything sent or supplied by or to the company under the
aricles may be sent or supplied in any way in which the Companies Act 2006

provides for documents or information which are authonsed or required by any
provision of that Act to be sent or supplied by or to the company

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

under the articles) may be sent or supphed by making il avalable on a website 1n
accordance with the Companies Act 2008
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Members with no registered address in the United Kingdom

A member who (having no registered address in the United Kingdom) has not
suppled to the company an addrass within the Uniled Kingdom for tha service of
documents and information 1s not entitled to receive any document or information
from the company

Deemed delivery of documents and Information

Subject to the articles, anything sent or supplied by the company (whether or not
under the articles) s deemed to have been recewed by the intended recipient at the
trme when the Companies Act 2008 provides for it to have been deemed received by
that person except that

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

(b) if anything 1s sent by post (whether mn hard copy or electronic form) to an
address in the United Kingdom and the company 1s able to show that it was
properly addressed, prepaid and posted, 1t 1s deemed to have been received
by the intended recipient on the day after the day on which it was posted
(unless it was sent by second class post in which case 1t 18 deaemed lo have
been recetved on the day next but one after 1t was posted)

Joint holders

in relation to documents or information to be ssnt or supplied to joint holders of
shares, anything to be agreed or specified by all the joint holders may be agreed or
specified by the joint holder whose name appears first in the register of members
Communications to directors

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

Deemed receipt of communications to directors

A director may agree with the company that nobces or documents senl to that
director in a particular way are to be deemed to have baen received within a

specified tme of their being sent, and for the specified ime to be less than 48 hours
COMPANY SEALS

Directors must authorise use of seal

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

Directors ta dacide on use of geal

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

Unless otherwise decided by the directors,  the company has a common seal and 1t
1z affixed to a document, tha document must also be signed by at lsast one
authonsed person in the presence of & witness who attesis the signature

Who is an authorised person
For the purposes of this article, an authonsed person is*

(a) any director of the company,

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

(c) any person authorised by the directors for the purpose of signing documents
to which the common seal is applied

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordinary resolution of
the company, no person I1s entitied to mspect any of the company's accounting or
other records or documents merely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The drrectors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianies (other than a director or
former diector or shadow director) in connacton with the cessation 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 {(if any) or any person appointed by the
directors for the purpose may authentcate any docurnents which are required to be

autherticated by the company
DIRECTORS' INDEMNITY AND INSURANCE

INDEMNITY

In this article 67, the expression “Indemnified Person” shall refer to every present and
former director, alternate director, secretary or other officer or employee of the
Company, inciuding any Senior Accounting Officer appointed in accordance with
Income & Corporation Taxes legsiation, but excluding any present or former auditor

Subject to article 673 but without prejudice to any indemnity to which any
Indermnified Person may otherwise be entifled, the directors of the Company may
exercise the powers of the Company to mdemnify any Indemnified Person agamnst

a) all habiities, costs, charges and expenses incurred by him in the execution and
discharge of his duties to the Company and any associated company of the
Company (as defined by the Compames Act 2008 for these purposes),

b) all iabihies, costs, charges and expenses incurred by him in defending any
proceedings, civil or cnminal, which relate to anything done or omitted or alleged
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to be done or omitted by him as a diractor, officer or employee of the Company
or an associated company,

c¢) all habilihes, costs, charges and expenses incurred by him in appealing against
any penalty assessed by HM Revenue & Customs or other regulatory body

Such indemnity shall not extend {o any habihty ansing out of the fraud or dishonesty
of the relevant indemnified Person (or the obtaiing of any personal profit or
advantage fo which the relevant Indemnified Person was not entitfed) and no
Indemnified Person shall be entitied to be indemnified for

a) any habiity meurred by him to the Company or any assaciated company of the
Company {as defined by the Act for these purposes),

b} any fine imposed in any cnminal proceedings,

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

d) any amount for which he has become lable in defending any cnminal
proceedings in which ha i1s convicted and such conviction has become final,

e) any amount for which he has become liable in defending any cvil proceedings
brought by the Company or any asscciated company m which a final judgment
has been given against him, and

f) any amount for which he has become hable n connection with any application
under sections 661(3) or {4) or 1157 of the Companies Act 2006 i which the
court refuses to grant tum relief and such refusal has become final

Every Indemnified Person shail be provided with funds by the Company (directly or
incdirectly) 10 maet expenditure incurred or to be incurred by him in any proceedings
(whether cml or cnminal) brought by any party which relate to anything done or
omitted or alleged to have been done or omitted by tum as a director, officer ot
employee of the Company or any associated company, provided that he will be
obhged to repay such amount no later than

a) n the event that he Is convicted in proceedings, the date when thae conviction
becomes final,

b) n the event of judgment being given aganat him in procesdings, the date when
the judgment becomes final (except that such amount need not be repaid to the
extent that the expenditure 1s recoverable under a vakd indemmity given to him
by the Company), or




¢) n the event that the court refuses to grant him relief on any application under
sections 661(3) or (4) or 1157 of the Companies Act 2008, the date when the

refusal becomes final

68. INSURANCE

The Company shall have power to purchase and mamntan for any Indemnified Person and
for any director, secretary or other officer or smployee of an associated company insurance
agamnst any liabity incurred by him in connection with any regligence, default, breach of
duty or breach of trust by him in relation to the Company or any associated company of the
Company or otherwise in connection with his duties, powers or office
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