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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7276835

The Registrar of Companies for England and Wales hereby certifies that

CONNECT ROADS INFRASTRUCTURE INVESTMENTS
LIMITED

is this day incorporated under the Companies Act 1985 as a private
company, that the company is limited by shares

Given at Companies House on 8th June 2010

JAEACHM MW

*NO7276835P*
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In accordance with -
Section & of the IN01
Companies Act 2006

Application to register a company

A fee is payable with this form
Please see "How to pay on the last page

SATURDAY

J What this form is for X What this form is NOT for
You may use this form to register a You cannot use this form to
private or public company a hmited hability partnership

this, please use form LLINO

A40

LASERFORM

BT

29/05/201 o
COMPANIES HOUSE

22/05/2010 416
COMPANIES HOUSE

Part 1 Company details

<> Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

[ Piease show the proposed company name below

Praoposed company IConnect Roads Infrastructure Investments Limited
name 1n full @

|
e[ [ [ [ [ [ [

© Duplicate names
Ouplicate names are not permitted A
iist of registered rames can be found
onourwebsite There are vanous rules
that may affect your chaice of name
More information 15 available at
www companieshouse gov uk

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or restncted words or expressions that require you to seek comments of a
government department or olher specified body

[ | confirm that the proposed company name contains senstiive o resincled
words or expressions and that approval, where appropriate, has been
sought of a govemment department or other specified body and | attach a
copy of their response

(2] Company name restnctions
A list of sensitive or resincted words
or expressions that require consent
can be found in guidance available
on our website
www companieshouse gov uk

]

m Exemption from name ending with 'Limited’ or ‘Cyfyngedig’ ©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited', 'Cyfyngedig’ or permitted alternative

L] 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig' or permitted altemative

© Name ending exemption
Only pnvate companies that are
himited by guarantee and meet other
specific requuements are shigible o
apply for this
For more details, please go to our
website
www companieshouse gov uk

Company type O

Please tick the box that describes the proposed company type and members'
.| hability (only one box must be ticked)

© Company type
If you are unsure of your company’s
type, please go to our website

BISi==

t !or Business
Innovation &

[ ] Public imited by shares www companieshouse gov uk
]  Pnvate imied by shares
{1 Pnvate imited by guarantee
(] Pnvate unlimited with share capttal
[J Pnvate uniimited without share capital
CHFP025
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Application to register a company

A

Situation of registered office @

Please tick the appropriate box below that describes the situation of the
proposed regrstered office (only one box must be ticked)

England and Wales
Wales

Scotland

Northern Ireland

L1000

© Registered office

Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales compantes,
the address must be in England or
Wales

For Welsh, Scottish or Northem
Ireland companies, the address must
be i Wales, Seotland or Northern
Ireland respectively

Registered office address ©

| Please give the registered office address of your company

Building namelnumber' 350

Registered office address

You must ensure that the address
shown in this section 1s consistent
with the situation indscated

Street I Euston Road secton A5
' You must provide an address n
I Regent's Place England or Wales for companies to
Post town I London be regisiered in England and Wales
You must prowide an address i
County/Regton | Wales, Scotland or Northem Ireland
for companies to be registered in
Postcode N |W |1 3 | Aa|X Wales, Scotland or Northern Ireland
v sl s fafel
m Articles of association ©
I Please choose one option only and fick one box only For detais of which company type
can adopt which modef articles,
Option 1 I wish to adopt one of the following model articles in its entirely Please tick please go to our website
only one box www companieshouse gov uk
[] Pnvate hmited by shares
[} Pnvate imited by guarantee
(] Pubkc company
Opticn 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s} Please
tick only one box
[l Prvate limited by shares
[] Pnvate imited by guarantee
[} Public company
Opticn 3 [¥] 1 wsh to adopt entirely bespoke articles | attach a copy of the bespoke

articles to ths application

Restricted company articles ©

Please tick the box below if the company’s articles are restncted

0

O Restncted company articles

Restncted company articles are
those containing provision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFP025
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indmdual

For private companies the appointment of a secretary I1s optional, however,  you do decide to appoint a company
secretary you must previde the relevant details Public companies are required to appoint at least one secretary

Private compames must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1.

Secretary appointments @

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Tile*

Full forename(s)

Surname

Former name(s) ©

€ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appointments

if you wish to appoint more
than one secretary, please use
the 'Secretary appointments'
continuabon page

© Former name(s)
Please provide any previous names
which have been used for business
purposes n the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Building namefnumber|

© Service address
This 15 the address that will appear

Street | on the public record This does not
have to be your usual residential
| address
Please state ‘The Company's
Post town | Registered Office’ if your service
address will be recorded in the
County/Region \ propased company's register
F F of secretanes as the company's
Postcode ‘ | l I registered office
Counlry | I you provide your residential
address here it will appear on the
publtc record
Signature ©
I I consent to act as secretary of the proposed company named in Section Ad. O Signature

The person named above consents

Signature Signature to acl as secretary of the proposed
X X company
CHFP025
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Application to register a company

Corporate secretary

>

El

Corporate secretary appointments @

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
bodyfirm

Building name/number

Street

Post town

County/Region

HEREEEEN

Postcode

Country

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or pnncipal address
This s the address that will appear
on the public record This address
must be a physical location for the
delery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scottand} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
% No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file is kept {including the
relevant state) and the registration number in that register

Where the company/ l
firm 1s registered © I

Registration number

© EEA
A full bst of countnies of the EEA can
be found in cur guidance
www companieshouse gov uk

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 15 entered (including the state) and its registration number 1n that register

Legal form of the
corporate body
or firm

Governing law

the company/firm Is
registered ©

|
|
|
If applicable, where |
|
|

Registration number

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also prowide iis number in
that register

Signature ©

| | consent to act as secretary of the proposed company named in Section A1.

© Signature
The person named above consents

Signature Sygnature to act as corporate secretary of the
X X proposed company
CHFP025
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Application to register a company

Director

Director appointments ©

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-ES5,

Title * | Mr
Full forename(s) I Ian Alan Herbert
Sumame l McPake
Former name(s) © I
|
Country/State of Scotland
residence ©
Nationality | British
Date of birth IEO_[‘? W[’T FI_IG,TPB—
Business occupation [ Solicitor

(if any) © |

4

Appointments

Prvate companies must appont

at least one director who 1s an
indvdual Public companies must
appoint at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed wormen do not need to give
former names unless previously used
for business purposes

Country/State of residence
This ts in respect of your usual
residential address as stated in
sechon D4

Business occupation

If you have a business occupation,
please enter here If you do no,
please leave blank

Additiona) appointments

If you wish to appoint more than

one director, please use the 'Director
appontments’ continuation page

B

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residental address in Section D4

Building namelnumber[Edmburgh Quay, 133

Street [ Fountainbridge
|
Post town ! Edinburgh
County/Region I Midlothian
o[+ [ [+ [ (2]l
Country | Scotland

Service address

This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state The Company’s
Regstered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company’s registered
office

If you prowide your residential
address here it will appear on the
public record

Signature O

| | consent {o act as director of the proposed company named in Section A1, O Signature
The person named above consents
Signature Signature to act as director of the proposed
X [ X company
| s
N ,
CHFPD25
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Application fo register a company

Director

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title *

Full forename(s)

Surname

Country/State of

|
|
|
Former name(s) © [
|
residence © |

Nationality
Date of birth

|
FErrFrrr

Business occupation |

(fany) © |

© Appointments
Private companies must appoint
at least one director who 1s an
ndividual Pubhic companies must
appoint at least two directors, one of
which must be an individual

© Former nameis)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section D4

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointmenis’ continuation page

Director’s service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building namelnumber|

© Service address
This 1 the address that will appear
on the public record This does not
have to be your usual residential
address

Street | Please state "The Company's
Registered Office’ If your service
I address will be recorded in the
proposed company's register of
Post town I directors as the company's registered
office
County/Region I
If you provide your residential
Postcode 1 ] | l | ‘ address here it will appear on the
public record
Country ‘
m Signature ©
ﬁconsent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature to act as director of the proposed
X X company
CHFP025
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Corporate director

INO1

Apphication to register a company

Corporate director appointments @

| Piease use this section to hist all the corporate directors taken on formation

Name of corporate
body or firm

ITM Company Services Limited

Building name/number

| Edinburgh Quay, 133

Street lE‘ountalnbrldge
|
Post town I Edinburgh
County/Region IMllethlan
poiwts (5w [ [ [3[x o]
Country | Scotland

© Additional appomtments
if you wish to appoint more than one
corporate direclor, please use the
'Corporate dractor appomtments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical focation for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

BT

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
% Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ [

firm 1s registered ©

Scotland

© EEA
A full ist of countnes of the EEA can
be found tn our guidance
www companieshouse gov uk

© This is the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC)
Registration number ’ SC127819
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by |€© Non-EEA

which 1t 1s governed [f applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm 15
registered ©

if apphcable, the
registration number

|
|
|
|
|
|

Where you have provided details of
the register {including state) where
the company ar firm s registered,
you must also provide its number 1
that register

Signature ©
| | consent to act as director of the pr?posed company named in Section A1, © Swnature
The person named above consents
Signature Sngnature to act as corporate director of the
x proposed company
for TM ompany Servi¥ces Limited
CHFPO25
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
3 No Go to Part 4 {Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4.

Class of shares
(E g Ordinary/Preference efc )

Amount paid up on

Amount (if any) unpaid
each share €

on each share @

Number of shares € lAggregate nominal value €

[Ordmary [ ‘ £1 ool 1!5: 1 00
| | | [ E
[ | | | E
| | | | E
Totals | 1e 1 00

E Share capital in other currencies

Flease complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nommal value €)
(E g Ordinary/Preference eic } each share @ on each share €@
’ Totals 1 |
Currency
Class of shares Amount paid up on . Amount (if any) unpaid Number of shares € Aggregate nommal value €
(E g Ordinary/Preference eic ) each share € on each share @
| Totals I ‘
Totals
Please give the total number of shares and total aggregate nominal value of © 7otal aggregate nominal value
issued share capital Please st total aggregate values in
different currencies separately For
Total number of shares 1 example £100 +€100 + $10etc
Total aggregate £1.00
nominal value @
€ Including both the norunal value and any © Number of shares issued multiphed by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation
© Total number of issued shares In this class page if necessary
CHFP025

0210 Version 2 1
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Application to register a company

Statement of capital (Prescnbed particulars of rights attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2.

Class of share

Ordinary

Prescribed particulars

Each share 1s entitled to one vote in any
circumstances,

Each share 1s entitled pari passu to dividend
payments or any other distribution;

Each share 1s entitled pari passu to participate in
a distribution arising from a winding up of the

company, and

Each share is non-redeemable.

@) Prescnbed particulars of nghts

attached to shares

The particulars are

a partculars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dvidends, to participate
n a distnbution,

¢ particulars of any nghts, as
respects capitat, to participate in a
distnbution {including on winding
up), and

d¢ whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redermnption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares) continuation page if
necessary

CHFP025
02110 Version 21
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Application to register a company

Class of share

Prescribed particulars
1

© Proscnbed particulars of rights

attached to shares

The particulars are

a particutars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particutars of any nghts, as
respects dividends, to participate
i a distnbution,

¢ parhculars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up), and

d whether the shares are to be

redeemed or are hable to be
redeemed at the option of the
company o the shareholder and
any terms or cenditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a'Statement of capital
{Prescribed parttculars of nights
atlached to shares) continuation
page If necessary

CHFP025
02110 Version 2 1
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Applicatton to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscnbers' usual residential address

Inttial shareholdings
Please list the company's subscnbers
In alphabetical order

Please use an 'Initial shareholdings'
continuation page If necessary

0210 Version 2 1

Subscriber's detalls Class of share Number of shares | Currency Nomunzl velue of | Amount (if any) | Amount paid
each share unpai
R oy Company Services Ordinary lisSterling 1.00 1 00
Limited

Address

Edinburgh Quay,

133 Fountainbraidge,

Edinburgh

Midlothian

EH3 9AG

Name
Address

Name

Address

Name

Address

Name

Address

CHFP025
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Application to register a company

Part 4

Statement of guarantee

Is your company Iimited by guarantee?
2 Yes Complete the sections below
+ No GotoPart 5 (Statement of comphance)

Subscribers

Please complete this section If you are a subscnber of a company imited by
guarantee The following statement i1s being made by each and every person
named below

F confirm that if the company 1s wound up while | am a member, or within
one year after | cease {o be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and Iabilities of the company contracted before |
cease to be a member,
- payment of casts, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among curselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @

|

Sumame €@

Address @

Postcode

|

|
BEEEEERN

Amount guaranteed 9|

Subscriber's details

Forename{s) €

Surname ©@

Address ©

Postcode

|
L rrrrr

Amount guaranteed 0[

Subscriber's details

Forename{s) @

Sumame @

Address @

Postcode

|
|
|

|
rrrrrer

Amount guaranteed OI

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscrbers' usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a 'Subscnbers’
continuation page If necessary

CHFP025
0210 Version 2 1
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Application to register a company

Subscnber's details
Forename(s) @ r
Surname @
Address ©
Postcode ———|——1-—[—‘——l—‘——[—
Amount guaranteed ©

Subscnber’s details

Forename(s) @ r

Sumame ©

Address ©

Postcode

HEEEEEEEN

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname ©@

Address ©

Postcode

HEREEREE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

HEEREERE

Amount guaranteed ©

Subscriber's details

Forename{s) @

Sumame ©

Address ©

Postcode

EERREENE

Amount guaranteed ©

© Name
Please use capital letters

© Address
The addresses in this section wll
appear on the public record They do
not have to be the subscnbers' ysual
residential address

© Amount guaranteed
Any valid currency 1s permitied

Continuation pages
Please use a 'Subscribers’
continuation page If necessary

CHFP025
02110 Version 21
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Application to register a company

Part 5 Statement of compliance

l This section must be completed by all companies

is the application by an agent on behalf of all the subscribers?

2 No Go to Section H1 (Statement of compliance delivered by the
subscnbers)
% Yes Go to Section H2 (Statement of comphiance delivered by an agent)

w Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent © Statement of compliance

for the subscribers of the memorandum of association delivered by the subscnbers
Every subscnber fo the

memorandum of association must
sign the statement of complhance

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature | Signature

X X

Subscnber's signature | Signature

X X

Subscnber's signature | Signature

Subscnber's signature | Senature

X X

Subscriber's signature | Swnature

X X

Subscnber's signature | Sgnature

X X

Subscnber's signature | Sknature

Subscnber's signature | Sgnature

CHFPO25
02110 Version 2 1
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Application to register a company

Subscriber's signature | Sgnature Continiration pages
Please use a 'Statement of
X X compliance delivered by the
subscnbers’ continuation page if
more subscnbers need to sign
Subscnber’s signature | Sknature
X X
Subscniber's signature | Sinature
Subscnber's signature | Signature
X X
Statement of compliance delivered by an agent
Please complete this section if this apphcation)s delivered by an agent for
the subscribers to the memorandum of association
Agent's name | Tods Murray LLP
Building namelnumber[Edmburgh Quay, 133
Street ‘ Fountainbridge
Post town ’ Edinburgh
County/Region | Midlothian
Postcode I_E-[E—IT’_I 9 [T[?l__
Country l Scotland
| confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with
poentesnae | M L~
for Tods Murray LLP
CHFPO25

0210 Version 21
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact infarmation, but if
you do it will help Companies House if there 1S a query
on the form The contact information you give will be
visible to searchers of the public record

|m“““m SKC CYM B01645.1063-0003

| Company name

|“Mﬁ Edinburgh Quay

Tods Murray LLP

| 133 Fountainbradge

|

I”“““ Edinburgh

lamwmwm Midlothian

oo s fuls] [ofafef

{ Couniry

IW DX EDS8 Edainburgh

]mepmm 0131 656 2000

Certificate

We will send your certificate to the presenters address
{(shown above) or If indicated to another address
shown below

[J At the registered office address (Given in Section A6)
) Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following’

L} You have checked that the proposed company name 15
avallable as well as the vanous rules that may affect
your choice of name More information can be found
In guidance on our website

[J If the name of the company Is the same as one
already on the register as permitted by The Company
and Business Names {Miscellaneous Provisions)
Regulations 2008, please attach consent

[[J You have used the correct appointment sectons

[] Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP {L.ega! Post in Scotland)
number

[} The document has been signed, where indicated

[ ] Allrelevant attachments have been included

[ You have enclosed the Memorandum of Association

L] You have enclosed the comect fee

Please note that all nformation on this form
will appear on the public record, apart from
information relating to usuat resident:al
addresses

E How to pay

A fee of £20 1s payable to Companies House to
register a company

Make cheques or postal orders payable o
'‘Companies House '

@ 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 Regustrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compames House,
first Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PC Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance noles
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

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

CHFPO25
02/10 Version 21
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THE COMPANIES ACT 2006
COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

CONNECT ROADS INFRASTRUCTURE INVESTMENTS LIMITED

2010

MBH SKC B01645 1063

o [

SATURDAY

29/05/2010 3

TODS MURRAY LLP
SOLICITORS

Edinburgh Quay 133 Fountainbridge Edinburgh EH3 SAG

Tel 0131 656 2000 Fax 0131 656 2020 DX EDS8
Also at 33 Bothwell Street Glasgow G2 6NL Tel 0141 275 4771 Fax 0141 275 4781 DX 512815-Glasgew Central

Emaill maildesk@todsmusray com
www todsmurray com




Tods Murray LLP

THE COMPANIES ACT 2006

COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

CONNECT ROADS INFRASTRUCTURE INVESTMENTS LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least
one share

Name of each subscnber Authentication by each subscnber

Full name TM Company Services Limited Sign S‘W’

For TM Company Services Limited

Dated 2/ HMay 20/0-
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THE COMPANIES ACT 20086

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CONNECT ROADS INFRASTRUCTURE INVESTMENTS LIMITED (the "Company")

CONSTITUTION AND INTERPRETATION

In these Articles, unless the context otherwise requires
"Act” means the Companies Act 2006,

"appointor® has the meaming given in article 10 1,

"Articles” means the Company's articles of association for the time being in force,
"Auditors” means the auditors for the time being of the Company,

"business day" means any day (cother than a Saturday, Sunday or publc holday in
the United Kingdom) on which clearing banks in the City of London are generally
open for business,

"eligible director” means a director who would be entitted to vote on the matter at a
meeting of directors (butl excluding any director whose vote 1s not to be counted In
respect of the particular matter),

"holding company” and "subsidiary” shall have the meanings respectively attributed to
them by the Act (and a company shall be treated, for the purposes only of the
membership requirement contained in Sections 1159(1)}(b) and (c) as a member of
another company even if its shares In that other company are registered in the name
of {a) another person (or ks nominee), whether by secunty or in connection with the
ranking of security, or (b} its nommnee),

"Model Articles” means the model articles for private companies limited by shares
contained in Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI
2008/3229) as amended pnor to the date of adoption of these Articles,

Save as otherwise specifically provided in these Articles, words and expressions
which have particutar meanings in the Model Asticles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
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and expressions which have particular meanings in the Act shall have the same
meanings in these Articles

Headings m these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

A reference in these Articfes to an "article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 1s a reference to it as it 1s in force from time to time, taking
account of

151 any subordinate legislation from time to time made under it, and

152 any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which it amends or re-enacts

Any phrase introduced by the terms "including”, "include”, "in particular” or any similar
expression shall be construed as illustrative and shall not imit the sense of the words
preceding those terms

References in these Articles to the singular include the plural and vice versa and
references to any gender inciude all genders

References in these Articles to a meeting shall not be taken as requinng more than
one person to be present If any quorum requirement can be satisfied by one person

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles

Articles 8, 9(1), 11(3), 13, 14(1), (2), (3) and (4}, 19, 41, 49, 52 and 53 of the Maodel
Articles shall not apply to the Company

Article 7 of the Model Articles shall be amended by

1111 the words “articte 8” being replaced with the words “the articles”,

1112 the insertion of the words "for the time being” at the end of article 7(2)(a),
and

1113 the insertion mn article 7(2) of the words "(for so fong as he remans the

sole director)” after the words "and the director may"

Article 20 of the Model Articles shall be amended by the insertion of the words
"(including alternate directors} and the secretary” before the words "properly incur”

Article 29 of the Model Articles shall be amended by the insertion of the words ", or
the name of any person(s) named as the transferee(s) in an instrument of transfer
executed under article 28(2)," after the words "the transmittee’s name"

Articles 31(1)(a) to (c) {inclusive) of the Model Articles shall be amended by the
deletion, in each case, of the words "either” and "or as the directors may otherwise
decide”
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Article 31(d) of the Mode! Articles shall be amended by the deletion of the words "or
by such other means as the directors decide "

VARIATION OF RIGHTS

Whenever the capital of the Company 1s divided into different classes of shares the
special nghts attached to any class may be vared or abrogated either whilst the
Company 1s a going concern or duning or in contemplation of a winding up, only with
the consent in writing of the holders of not fess than three-fourths of the 1ssued
shares of that class, or with the sanction of a Special Resolution passed at a separate
meeting of the holders of that cfass, but not otherwise To every such separate
meeting all the provisions of these Articles relating to general meetings of the
Company or to the proceedings thereat shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons at least holding or representing by proxy
one-third in rominal amount of the 1ssued shares of the class unless all the shares of
any class are registered in the name of a single corporate shareholder in which case
the quorum shall be one person being the duly authonsed representative or proxy of
such shareholder (but so that if at any adjourned meeting of such holders a quorum
as above defined 1s not present those members who are present shall be a quorum)
and that the holders of shares of the class shall, on a poll, have one vote In respect of
every share of the class held by them respectively

If any class of shares shall be 1ssued with any preferentiat nght to dividend or return
of capital, the creation or 1ssue of other shares ranking part passu with that class as
regards either dividend or return of capital shall (unless otherwise expressly provided
by the terms of 1ssue of the said class) be deemed a varation of the nights of the
holders of that class of shares

TRUSTS

The Company shall be entitled, but shall not be bound, to accept and, in the event of
acceptance, shall be entitled 1o record In such manner as it may think fit, notices of
any trusts in respect of any shares of the Company Notwithstanding any such
acceptance and/or the making of any such record, the Company shall not be bound
to see to the execution, administration, or observance of any trust whether express,
impled or constructive, in respect of any shares of the Company and shall he entitled
to recognise and give effect to the acts and deeds of the registered holders of such
shares as If they were the absolute owners thereof For the purposes of this Article
“trust” includes any nght in respect of any shares of the Company other than an
absolute night thereto in the registered holder thereof

ISSUE OF SHARES

The powers invested in the directors to allot equity secunties (within the meaning of
Section 560 of the Act) shall be exercisable as If Sections 561 and 562 of the Act did
not apply to the allotment thereof

DISCLOSURE OF BENEFICIAL INTERESTS

The directors may at any tme require any person whose name 1s entered in the
Register of Members of the Company to furnish them with any information which they
consider necessary for the purpose of determining the beneficial ownership of the
shares (or any of them) in respect of which such person I1s registered, together with
such evidence thereof as the directors in ther sole discretion require, and if such
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requirements are not complied with within 14 days of a written request therefor being
made by the directors (a) all the shares in respect of which such person Is registered
as aforesaid and in respect of which such information and evidence as aforesaid has
not been furnished shall on written notice thereof being given by the directors to such
person be disenfranchised and accordingly such shares shall not for the purposes of
these Articles and the Act entitle the holder to receive notice of or attend or vote at
any general meeting of the Company or any meeting of any class of the shareholders
of the Company (and shall reman so disenfranchised for so long as the directors may
determine or, if earlier, until such date as the directors shall have been furnished with
all information and evidence required by them for the purposes of this Article), and (b}
the directors may for such periods as are referred to in {a) above, withhold any
dividends, other payments or distributions otherwise due or becoming due In respect
of such shares

TRANSFER AND TRANSMISSION OF SHARES

A transferor shall be deemed to remain the holder of any share transferred by any
instrument of transfer unti! the name of the transferee 1s entered in the Register of
Members in respect thereof

GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum In present Two
persons entitled to vote upon the business to be transacted, each being a member or
a proxy for a member or a duly authonsed representative of a corporation, shall be a
quorum

A notice convening a general meeting shall be required to specify the general nature
of the business to be transacted only in the case of special business

All business shall be deemed special that 1s transacted at a general meeting, and
also all that 1s transacted at an annual general meeting, with the exception of
declaring a dividend, the consiwderation of the accounts, balance sheets, and the
reports of the directors and Auditors, and the appomtment of, and the fixing of the
remuneration of, the Auditors

If a quorum is not present within half an hour from the tme appointed for a general
meeting the general meeting shall stand adjourned to the same day In the next week
at the same time and place or to such other day and at such other time and place as
the directors may determme, and o at the adjourned general meeting a quorum 1s not
present within half an hour from the time appointed therefor such adjourned general
meeting shall be dissolved

Subject to any rights or restnctions attached to any shares, on a show of hands every
shareholder who (being an individual) 1s present in person or by proxy or (being a
corporation) 15 present by a duly authonsed representative or by proxy, unless the
proxy (In either case) or the representative 1s himself a shareholder entitled to vote,
shall have one vote and on a poll every member shall have one vote for every share
of which he 1s the holder

DIRECTORS

The maximum number and minmum number respectively of the directors may be
determmned from time to time by Ordinary Resolution of the Company Subject to and
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in default of any such determination there shall be no maximum number of directors
and the minimum number of directors shall be one When only one person holds
office as a director, he shall have authority to exercise all the powers and discretions
by the Model Articles and by these Articles expressed to be vested in the directors
generally

BORROWING POWERS OF DIRECTORS

The directors may exercise all the powers of the Company to borrow and raise money
without mit as to amount and upon such terms and in such manner as they think fit,
and to grant any mortgage, charge or securty over its undertaking, property, and
uncalled capital, or any part thereof, and to 1ssue debentures, debenture stock, and
other securities whether, in each case, outnight or as secunity for any debt, habiity or
obhigation of the Company or of any third party

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

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

1011 exercise that director's powers, and
1012 carry out that director’s responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate's
appointor

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

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

directors

The notice must

1031 identify the proposed alternate, and

1032 in the case of a notice of appointment, contamn a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has
the same rights in relation to any decision of the directors as the alternate's appontor

Except as these Articles specify otherwise, alternate directors

1121 are deemed for all purposes to be directors,

1122 are liable for therr own acts and omissions,

1123 are subject to the same restrichons as their appointors, and
1124 are not deemed to be agents of or for their appointors
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and, in parhcular (without imitation), each alternate director shall be entitied to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member

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

1131 may be counted as participating for the purposes of determining whether
a quorum s present (but only if that person’'s appomtor 15 not
participating),

1132 may participate in a decision of the directors (but only if his appointor i1s
an eligible director in relation to that decision, but dees not participate),
and

1133 shall not be counted as more than one director for the purposes of
articles 113 1and 1132

A director who Is also an alternate director 1s entitled, in the absence of his appointor,
to a separate vote on behalf of his appointor, In addition to his own vote on any
decision of the directors (provided that his appointor 1s an eligible director in relation
to that decision), but shall not count as more than one director for the purposes of
determining whether a quorum 1s present

An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as his appointor but shall not be entiled to receive any
remuneration from the Company for serving as an alternate director except such part
of the alternate’s appointor's remuneration as the appomntor may direct by notice n
writing made to the Company

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

1211 when the alternate's appaintor revokes the appointment by notice to the
Company in writing specifying when it 1s to terminate,

1212 on the occurrence, n relation to the alternate, of any event which, if it
occurred in relation to the alternate's appomntor, would result in the
termunation of the appointor's appointment as a director,

1213 on the death of the alternate's appointor, or

1214 when the alternate's appointor's appointment as a director terminates
DISQUALIFICATION OF DIRECTORS

In addition to the provisions of article 18 of the Model Articles, the office of a director
shall be vacated If he becomes incapable by reason of lliness or injury of managing

and administening his property and affairs and article 18 of the Model Articles shall be
modified accordingly
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REMUNERATION OF DIRECTORS

The ordinary remuneration of the directors shall from time to time be determined by
an Ordinary Resolution of the Company and shall (unless such resolution otherwise
provides) be divisible among the directors as they may agree or, faling agreement,
equally except that (unless such Ordinary Resolution otherwise provides) any director
who shall hold office for part only of the pericd in respect of which such remuneration
Is payable shall be entitted only to rank in such division for such proportion of
remuneration as relates to the period during which he has held office In the event of
any director perforrmung or rendening any duties or services to the Company which in
the opinion of the directors go beyond his ordinary duties as a director, the directors
may pay such director special remuneration and such special remuneration may be
by way of salary, commussion, participation n profits or otherwise as may be
arranged

UNANIMOUS DECISIONS

A decision of the directors 1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution In wrniting, where each eligible
director has signed one or more coples of it, or to which each eligible director has
otherwise indicated agreement 1n writing

A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at such a meeting

CALLING A DIRECTORS' MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authonsing the Company secretary (if any) to give such notice

Notice of every meeting of the dwectors shall be given to each director and his
alternate, including directors and alternate directors who may for the time being be
absent from the United Kingdom and have given the Company an address within the
United Kingdom for service

QUORUM FOR DIRECTORS' MEETINGS

Subject to articles 8 and 17 2, the quorum for the transaction of business at a meeting
of directors 1s any two eligible directors

For the purposes of any meeting (or part of a meeting) held pursuant to article 20 to
authorise a director's conflict, if there 1s only one eligible director in office other than
the conflicted director(s), the quorum for such meeting (or part of a meeting) shall be
one eligible director

CASTING VOTE

If the numbers of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director charing the meeting shall not have a casting vote
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TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Act, a director who 1s In any way, whether directly or indirectly,
interested In an existing or proposed transaction or arrangement with the Company

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company 1s otherwise (directly or indirectly) interested,

shall be an eligible director for the purposes of any proposed decision of the directors
(or committee of directors) in respect of such contract or proposed contract in which
he is interested,

shall be entitled to vote at a meeting of directors (or of a committee of the directors)
or participate in any unanimous decision, in respect of such contract or proposed
contract in which he 1s interested,

may act by himself or his frm in a professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional
services as if he were not a director,

may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the
Company 1s otherwise (directly or indirectly) interested, and

shall not, save as he may otherwise agree, be accountable to the Company for any
benefit which he (or a person connected with him (as defined in section 252 of the
Act)) derives from any such contract, transaction or arrangement or from any such
office or employment or from any interest in any such body corporate and no such
contract, transaction or arrangement shall be liable to be avoided on the grounds of
any such interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act

DIRECTORS' CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this article,
authonse any matter or situation proposed to them by any director which would, if not
authorised, involve a director (an "Interested Director"} breaching his duty under
section 175 of the Act to avoid conflicts of interest ("Conflict")

Any authorisation under this article 20 will be effective only if

2021 to the extent permitted by the Act, the matter in question shall have been
proposed by any director for consideration in the same way that any
other matter may be proposed to the directors under the provisions of
these Articles or in such other manner as the directors may determine,

2022 any requirement as to the quorum for consideration of the relevant matter
1s met without counting the Interested Director, and

2023 the matter was agreed to without the Interested Director voting or would
have been agreed to If the Interested Director's vote had not been
counted
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Any authonisation of a Conflict under this article 20 may (whether at the time of giving
the authorisation or subsequently)

2031 extend to any actual or potential conflict of interest which may reasonably
be expected to anse out of the matter or situation so authorised,

2032 provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussiens (whether
at meetings of the directors or otherwise) related to the Conflict,

2033 provide that the Interested Director shall or shall not be an elgible
diector in respect of any future decision of the directors In relation to any
resolution related to the Conflict,

2034 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit,

2035 provide that, where the Interested Director obtamins, or has obtained
(through his involvement in the Conflict and otherwise than through his
position as a director of the Company) mformation that 1s confidential to a
third party, he will not be obliged to disclose that information to the
Company, or to use it In relation to the Company's affairs where to do so
would amount to a breach of that confidence, and

2036 permit the Interested Director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be
excused from reviewing papers prepared by, or for, the directors to the
extent they relate to such matters

Where the directors authonse a Conflict, the Interested Director will be obliged to
conduct himself in accordance with any terms and conditicns imposed by the
directors in relation to the Conflict

The directors may revoke or vary such authorisation at any time, but this will not
affect anything done by the Interested Director, prior to such revocation or vanation,
in accordance with the terms of such authonisation

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
Company in general meeting (subject in each case to any terms, lmits or conditions
attaching to that authorisation) and no contract shalt be hable to be avoided on such
grounds

RECORDS OF DECISIONS TO BE KEPT
Where decisions of the directors are taken by electronic means, such decisions shall

be recorded by the directors in permanent form, so that they may be read with the
naked eye

10
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APPOINTMENT OF DIRECTORS

In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the fransmttee(s) of the last shareholder to have died
or to have a bankruptcy order made against him (as the case may be) have the night,
by notice in writing, to appeint a natural person (including a transmittee who 1s a
natural person), who i1s willing to act and 1s permitted to do so, to be a director

PENSIONS, SHARE SCHEMES AND GRATUITIES

The directors on behalf of the Company and without the approval of any resolution of
the Company may establish, maintain, participate in and contribute to, or procure the
establishment and maintenance of, participation in and contribution to, any pension,
superannuation, benevelent or life assurance fund, scheme or arrangement (whether
contributory or otherwise) for the benefit of any persons {including directors, former
directors, officers and former officers} who are or shall have been at any time i the
employment or service (a) of the Company or (b) of any company which at the time 1s
or was a subsidiary or a holding company of the Company or ather subsidiary of a
holding company of the Company or otherwise associated with the Company or any
such other company or (c) of the predecessors in business of the Company or of any
such other company as aforesaid, and/or for the benefit of the relations, spouses,
surviving spouses, famiies, connections or dependents of any such persons and/or
for the benefit of any other persons whose service or services have drrectly or
indirectly been of benefit to the Company and therr relations, spouses, surviving
spouses, famiies, connections or dependents, and the directors on behalf of the
Company and without the approval of any resolution of the Company may grant or
procure the grant of donations, gratuittes, pensions, allowances, including allowances
on death, or other payments or benefits of any kind to any such persons as aforesaid,
and the drectors on behalf of the Company and without the approval of any
resolution of the Company may establish, subsidise, subscribe to or support
institutions, associations, clubs, schools, funds, trusts and schemes calculated or
considered to be for the benefit of any such persons as aforesaid or otherwise for the
advancement of the interests and well-being of the Company or of any such other
company as aforesaid or therr respective members, and the directors on behalf of the
Company and without the approval of any resolution of the Company may make
payments for or towards the insurance of any such persons as aforesaid  Any such
director or former director may partcipate in and retain for his own benefit any such
donation, gratuity, pension, allowance, payment or other benefit conferred under or
pursuant to this article and the receipt thereof shall not disqualfy any person from
being or becoming a director of the Company

The directors on behalf of the Company and without the approval of any resolution of
the Company may establish and contribute to any employees’ share scheme (within
the meaning of Section 1166 of the Companies Act 2008) for the purchase or
subscription by trustees of shares of the Company or of a holding company of the
Company and may lend money to the Company's employees to enable them to
purchase or subscribe for shares of the Company or of a holding company of the
Company, and may establish and mamntain any option or incentive scheme whereby
selected employees {including salaried directors and officers) of the Company are
given the opportunity of acquiring shares in the capital of the Company, and may
formulate and carry into effect any scheme for sharing the profits of the Company
with its employees (including salaried directors and officers) or any of them Any
director may participate in and retain for s own benefit any such shares, profit or

1"
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other benefit conferred under or pursuant to this article and the receipt thereof shall
not disqualify any person from being or becoming a director of the Company

INDEMNITY

Subject to article 24 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitied

24 11 each relevant officer shall be indemnified out of the Company's assets
against all costs, charges, losses, expenses and labilities incurred by
him as a relevant officer in the actual or purported execution and/or
discharge of his duties, or in relation to them, including (in each case)
any habiity incurred by him in defending any civil or criminal proceedings,
in which judgment 15 given in his favour or in which he 1s acquitted or the
proceedings are otherwise disposed of without any finding or admission
of any material breach of duty on his part or in connection with any
apphcation in which the court grants huim, in his capacity as a relevant
officer, relief from hability for neghgence, default, breach of duty or breach
of trust in relation to the Company's (or any associated company's)
affars, and

2412 the Company may provide any relevant officer with funds to meet
expenditure incurred or to be mcurred by him In connection with any
proceedings or applhcation referred to in article 24 1 1 and otherwise may
take any action to enabie any such relevant officer to avoid incurring such
expenditure

This article does not authorise any indemnity which would be prohibited or rendered
vord by any provision of the Act or by any other provision of law

In this article

24 31 companies are associated iIf one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

2432 a "relevant officer” means any director or other officer or former director
or other officer of the Company or an associated company

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss.

In this article

2521 a "relevant officer” means any director or other officer or former director
or other officer of the Company or an associated company,

2522 a "relevant loss" means any loss or hability which has been or may be
incurred by a relevant officer in connection with that relevant officer's
duties or powers In relation to the Company, any assocrated company or
any pension fund or employees' share scheme of the Company or
associated company, and

12
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companies are associated if one 1s a subsidiary of the other or both are
subsidianies of the same body corporate
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