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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7477742

The Registrar of Companies for England and Wales, hereby certifies that

UBERIOR EUROPEAN INFRASTRUCTURE GP
LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 23rd December 2010

AR AT

*NO07477742P*

......

Compreonies Howse

—_— terdnreiont  e— THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with ~
Section 9 of the | N O 1
Companes Act 2006

Application to register a company Lastrromm

v

LY

A fee 1s payable with this form.
23 DEC 200 F;lease see 'How to pay' on the last page

£50 FEE pajp ¥ /What thig form 1s for % What this form i1s NOT for
CO?—’-'PANlEs You may use this form to register a You cannot use this form to regis
JHOUsE pnivate or public company a mited habilty partnership To d
< this, please use form LL INO1
*LFOUJQe9"
2153 { LD 23/12/2010 279
COMPANIES HOUSE

Part 1 Company details

=> Filling in this form
Please complete in typescnpt orin
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details
| Please show the proposed company name below © Duplicate names
Duplicate names are not permitted A
Proposed company | Uberior European Infrastructure GP Limited Iist of registered names can be found
name in full €@ onourwebsite There are vanous rules

that may affect your choice of name
More infarmation 15 available at

For official use |w:]T I_: E ’7 I—J— W ’_2‘ 1_ www companieshouse gov uk

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive € Company name restrictions
or restricted words or expressions that require you to seek comments of a Alist of sensitive or restncled words

government department or other specified body gﬁtﬂ?:ﬁf;fntzif nggg‘;\f;?:;:'

(] 1 confirm that the proposed company name contains sensitive or restricted on our website
words or expressions and that approval, where appropriate, has been Www companiesnouse gov uk
sought of a government department or other specified body and | attach a
copy of their response

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

Please tick the box if you wish to apply for exemption from the requirement to © Name ending exemption

) i ' Only pnvate companies that are
have the name ending with '‘Limited’, 'Cyfyngedig’ or permitted alternative imited by quarantee and meet other

[J 1confirm that the above proposed company meets the conditions for specific requirements are eligible to
exemption from the requirement to have a name ending with 'Limited’, apply for this

'Cyfyngedig' or permitied alternative QZLZTI’J" detalls, please go o our

www companieshouse gov uk

m Company type ©

Please tick the box that describes the proposed company type and members’ © Company type

liabilty (only one box must be ticked) If you are unsure of your company’s
type, please go to our website

[ 1 Public imited by shares www companieshouse gov uk

(Y] Prwate imited by shares

(] Prvate imited by guarantee

(] Prvate unimited with share capital

(] Pnvate unlimited without share capital

Department for Business CHFP025
Innovation & Skilla 05/10Version4 0 Laserform Intemational 5110

BIS




INO1

Application to register a company

Situation of registered office ©

Flease tick the appropnate box below that descnbes the situation of the
proposed registered office (only one box must be ticked)

[N] England and Wales

(] Wales
[] Scotland
[J

Northern Ireland

€ Registered office

Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspendence

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

For Welsh, Scottish or Northem
Ireland comparues, the address must
be n Wales, Scotland or Northern
Ireland respectively

Registered office address @

I Please give the registered office address of your company

Building name/number‘ 33

Street IOld Broad Street
|
Post town | London
County/Region ’
poscots = [c [z W[ [1]a]%

Registered office address

You must ensure that the address
shown in this section 1s consistent
with the situation indicated In
section AS

Yeu must provide an address m
England or Wales for companies fo
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association ©

| Please choose one option only and tick one box only

Cption 1 | wish to adopt one of the following model articles in its entirety Please tick
only one hox
(] Pnvate imited by shares
] Prvate imited by guarantee
] Public company

Option 2 | wish to adopt the following model articies with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s} Please
tick only one box
(] Private imited by shares
(] Private imited by guarantee
(L] Public company

Option 3 (] 1 wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this apphcation

For details of which company type
can adopt which model arficles,
please go to our website

www companieshouse gov uk

Al

Restricted company articles ©

Please tick the box below If the company's articles are restricted

]

© Restncted company articles

Restneted company articles are
those contaning provision for
entrenchment For more detalls,
please go to our website

www companieshouse gov uk

CHFP025
0510 Version 4 0
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Application to register a company

Part 2 Proposed officers

two directors, one of which musi be an individual

Secretary

For pnvate compan:es the appointment of a secretary is optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private compantes must appoint at least one director who is 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; Fora
director who is an individual, go to Section D¥; For a corporate director, go to Section E1.

1)

Secretary appointments ©@

Please use this section to list all the secretary appontments taken on formation
For a corporate secretary, complete Sections G1-C5.

© Corporato appointments

Title * | Mr

Full forename(s) lLaurence John

Surname | Edwards

Former name(s) @ |

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 appomtments’
continuation page

Former name(s)

Please provide any previous names
which have been used for busmess
purposes In the last 20 years
Marned women do not need to give
former names unfess previously used
for businass purposes

52]

Secretary's service address ©

Building namefnumber’;xe Company's Registered Office

© Service address

Street r
|
Post town }
County/Region
Postcode FTTTTTTF
Country

This is the address that will appear
on the public record This does not
have to be your usual residental
addrass

Please state 'The Company's
Registered Office’ if your service
address will be recerded in the
proposed company's register

of secretaries as the company’s
regsstered office

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

W Signature ©
i O Signature
| | cansent to act as secretary of the proposed company named in Section A1. T s naned gbove conserts
Signature Signature . to act as secretary of the proposed
X T2 x| =
CHFPO25
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Application to register a company

Corporate secretary
Corporate secretary appointments @
; © Additional appointments
z:lefaos:ngﬁ r:hls sechion to hst all the corporate secretary appointments taken ltyouwish o appolnt more than one
! corporate secretary, please use the
Name cf corporate 'Corporate secretary appontments’
bodyfﬁrm continuation page

Bullding name/number

Registered or principal address
This Is the address that will appear
on the public record This address

Street must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contamned
wattun a full address), DX number or

Post town LP {Legal Post in Scotland) number

County/Region

Postcode f— l_ ,_ |—— l_ I_

Country

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 €3 only
2 No Complete Section C4 only

c: |

EEA companies @

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

© EEA

A full hst of countnes of the EEA can
be found in our guidance

Where the company/ ‘ www companieshousa gov uk
firm 1s registered © © This 15 the register mentioned in
| Aricle 3 of the First Company Law
Directive (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the Jaw by | @ Non-EEA

which itis governed if 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

the company/firm is
registered @

Registration number

|
|
|
if applicable, where l
|
|

Where you have provided detatls of
the register {including state) where
the company or firm 1s registered,
you must also provide its rumber in
that register

Signature ©
l | consent to act as secretary of the proposed company named in Section A1. © Signature
The person named above consents
Signature Signature to act as corporate secrelary of the
x X proposed company
CHFPO25
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Application to 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-€5.

Title * |Mra
Full forename(s) |xaren Margaret
Sumame IBothweu

Former name(s) © I

I

. gum%ed |Unit.ed Kingdom
Nationafity |British
vawobt  [2 2 o e [ifsfefa
Business occupation lDirector. .Equity Rigk Management

(if any) @ |

© Business cccupation
If you have & business occupation,
please enter here. If you do not,
pleasa leave blank.

Additiona! appolntments

I you wish f0 appoint more than

ona direcior, please use the Director
appointments' confiruation 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 namelnumberl'rhe Company's Registered Office

Street [

Post town

County/Region
Postcode

Country

l
|
rrrrrrrr

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

Please stale "The Company's
Registered Office’ if your sarvica
address will be recorded in the
proposaed company's register of
directors as tha company's registered
office,

If you provide your residential
address hero it wil appear on the

publc record

.

Signature ©

| | consent to act as director of the proposed company named In Section A1.

Signature

X

"oy Po

The person named above consents
to act as director of the proposed

0510 Version 4.0
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Application to register a company

Director

01

Director appointments @

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

Title * [Mr

Full forename({s) IGerahon Daniel

Sumname I Cohen

Former name(s) @ I

|

' Country/State of Unit inqd
residence © nited Kingdom
Nationality Iancmh
Daectbrtr o [ [o [ [t [ [s s
Business occupation ]MD, Project Finance
(if any) ©@ '

O Appointments
Private companies must appoint
at Ieasi one director who s an
Individual Pubhc companies must
appount at least two directors, one of
which must be an individuat

© Former name(s)
Pleasa provide any previcus names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names untess previously used
for business purposes

© CountryiStato of residence
Thes s in respect of your usual
residential address as stated in
Section 04

© Business occupation
1f you have a business occupation,
please enter here If you do not,
plaase [eave blank.

Additional appointments

1 you wash o appoint mose than

one direclor, please use the Directot
appointments' continuaton page

2]

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 namelnumberl The Company's Registered Office

:
i
!
l

Street ]

Post town

County/Region
Postcode

|
E
rrrﬁrrrr

Country

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

Pleasa state 'The Company's
Registared Office’ if your service
address will be recordad I1n the
propased company's register of
directors as the company’s registered
offica

If you provide your residential
address here it will appear on the
public racord

Signature O

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

Signature

X

© Signature
The person named above consents
to act as director of the proposed
company

CHFP(25
0510 Verston 4 0




necoacow  [NO1 - continuation page
Companies Ac12006  Application to register a company
Director

Bl

Director appointments ©

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5.

Title *

[

Full forename(s) Mohammed Sameer

‘ Amin

Sumame

Former name(s) © F

-

g:géggtaotam IUnited Kingdom
Nationality I?ti.tish
Date of birth Fz2f2 [1fz [ifsf7fs

Business occupation 'Head of Equity, Project Finance

(if any) ©@ (—

© Appointrents
Privats companies must 2ppaint
8t least ona director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

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

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

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

02

Director's service address ©

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

Building namelnumbar|The Company's Registered Office

Street |

|

Post fown l

County/Region |
: NENEEAE

Country

© Service address
This is the address that wilt appear
on tha public record This does not
hava to be your usual residential
address

Pleage stata ‘The Company's
Registered Office’ If your servica
address will ba recorded in tha
proposed company's register of
directors as the company's registered
office

If you provide your residential
address here it will appear on the
pubhe record

Postcode
Signature @

03]

| | consent to act as director of the proposed company named in Section A1,

Signature Segnature

X S‘ém-c’—\ X

@ Signature
The parzon named above consents
to act as director of the proposad
compary

CHFPO25
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Application to register a company

Corporate director
H Corporate director appointments @
© Additional appolntments
IPleaseuse!hissechontoﬁstallthecorporated:rectorstakenonfonnatlon Hyou wish o i
Name of corporate I carporate director, please usa the
body or fim I Corporate dhpeam& appointments
Building namelnumberl m m m
on the public record. This address
Street I musst b & physical locztion for the
I delivery of documents. It cannot be
a PO bax number (unless contained
within a full address), DX number or
Post town | LP (Laga! Postin Scofiand) rumber
County/Region {
Postoode (Trrrirrir
Country ‘
Location of the registry of the corporate body or firm
Is the corporate director registared within the Europsan Economic Area (EEA)?
4+ Yes Complete Sectlon E3 only
+ No Complete Section E4 only
EEA companies ©
Please give detalls of the register where the company file Is kept {including the | @ m et of o o EEA
i can
relevant state) and the registration number In that register. s hmm
firm Is registered © © This is the rogister mentioned in
l Article 3 of the First Comparty Lew
f Directive (68/151/EEC).
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |{@ Non-EEA
which it is govemed. If applicable, please aiso give detalls of the register in which miﬂ have m d)e:l::f
it Is entered (including the state) and its registration number in that register. fo ﬁamﬁrm'g!s stored,

Legal form of the r

you must efso provide its number

corporate body that register.
or firm [
Goveming law [
H applicable, whero |
the companyffirm is
registered |
\fapplcable, the |
reglstration number
E Signature ©
. © Signature
[ | consent to act as director of the proposed company named in Section A1 o above
- Signature to act as corporata director of the
Signature x x
CHFP025

0510 Version 40
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Application to register a company

Part 3 Statement of capital '

Does your company have share capital?
% Yes Complete the sections below
4+ No GotoPart 4 (Statement of guarantes).

F1 Share capHal In pound sterling {£)

Please complete the table below to show each class of shares held in pound sterting
If all your issued capital Is in sterfing, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amount {if any) unpaid Number of shares € Aggregate nominal vave ©
{Eg Ordinary/Preference etc.) each share © on each share @
|ordinary [ £1.00 | £0.00 | 2[e 2.00
| l I | le
I I I I e
| I I I e
Totals | 2[e 2.00
Share capital in other currencies
Please complete the tabls below to show any class of shares held in other currencles.
Please complete a separate table for each currency.
Currency |
Class of shares Amount paid up on Amount (i any) unpaid Number of shares € Aggregats norminal value €@
(Eg Ordinary/Prefarence etc.) each share @ on each sharo @
[ Totals | |
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € 'Aggregatemn'llnalvame
(Eg Ordinary/Prafarence ofc.) each share @ on each share @
| Town | |
Totals
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
e Please bst tofal aggregate values in
Issued share capital > - For
Total number of shares 2 | example.£100 +€100 +$10 etc.
Total aggregate
nominal value ©
€ including both the nominal vahue and any © Number of shares lssued multipliad by Continuation Pages
share premium. nominal value of each share, Plaese use a Statement of Caphtal continuation
© Total number of Issued shares n this class page f necessary
CHFPO2S

0510 Version 4.0
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Application to register a company

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

Pleasa give the prescribed particutars of rights aftached to shares for each class
of share shown in the siatement of capital share tables In Sections F1 and F2,

Class of share |ordinary
Prescribed particulars { Voting rights - Each share entitles the shareholder
L1 to one vote on a written resolution, one vote on a

resolution on a show of hands at a meeting and one
vote on a resolution on a poll taken at a meeting.

Dividend righte - Each share ranks equally for any
dividend declared.

Rights on a distribution of capital - EBach share
ranks equally for any distribution of capital,
including on winding up.

Redeemable shares - The shares are not redeemable,

A separate tablo must be used for
each class of ghare.

Continuation pages
Pleass use the nexd page ara

CHFPQ25
0510 Versin 4 0
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Application to register a company

Class of share

I

arescribed particulars

© Prescribed particulars of ights ™
sttached to shares

The particudars ar.

a particulars of any voling rights,
including rights that arise only in
certain circumstances,

b parficulers of any sights, as
respects dividends, to parficipate
in a distribution,

c. particulars of any rights, as
respecis capital, to pariicipate in a
distribution (including on winding
up); end

d whether the shares are fo be
medeamed or am fiable to be
redeamed at the ophion of the
company or the shareholder and
any terms or conditions relating
1o redemption of thesa shares

A separate tabla must be used for
each class of share

Continuation pages

Please use a "Statement of capital
(Prescribed parbiculars of rights
attached ko shares) contmuation
page if necessary

0510 Version 4 0
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Application to register a company

Initial shareholdings

05/10 Versin 4 0

This section should only be com b in with | Inltial shareholdings
only pleted by companles incorporating with share capital et T
Please complets the detalls below for each subscriber, In alphabeftical order
Pleass use an Iniial sharsholdingy’
The addresses will appear on the public record. Thess do not need to be the confinuation page I
subscribers' usual residential address. page Tl nocessay
Subscriber's details Class of share Nusmber of shares | Currency Nominal vakue of | Amount (fany) | Amount paid
each share unpaid
“™ Uberior Pund Holdings Ordinary 2 |Pounds 1.00 0.00 2.00
Limited sterling
Addrezs
Level 1, City Mark
150 Fountainbridge
Edinburgh
EH3 9PE
Name
Ay
Name
Addrury
Nare
Address
MName
Addres
CHFPO2S
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Application fo register a company

Part 4 Statement of guarantee
Is your company limited by guarantee?
+ Yes Complete the sections below.
+ No Goto Part 5 (Statement of compliance).
m Subscribers
Please complete this secton if you are a subscriber of a company limited by © Name
guarantee, The following statement Is being made by each and every person Pease uso capita! efters.
named below. © Address
The addresses in this section will

| confirm that if the company Is wound up while | am a member, or within
one year after | cease to be 8 member, | will contribute to the assets of the

appear on the public record They do
ot have to be the subscribers’ usual

oompany by such amount as may be required for: residential address
payment of debts and hiabilties of the company contracted before | © Amount guarantsed
cease to be a member; Any valid currency is permitied.
- payment of costs, charges and expenses of winding up, and; Continuation pages
- adjustment of the rights of the contributors among ourselves, Please use a ‘Subscribers'
not exceeding the specified amount below, contmuation page If necessary
Subscriber's detalls
Forename{s) @ I
Sumame ©@ ]
Address © |
Postoode [T T Trrririr
Amount guaranteed 9|
Subscriber's detalls
Forename(s) @ I
Sumame ©@ l
Address © |
Postoode [T Trrrrri
Amount guaranteed OI
Subscriber's detalls
Forename(s) © ‘
Sumame ©@ |
Address © |
Postoode [rrrrrrir
Amoaunt guaranteed OI
CHFPO2S
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Application to register a company

Subscriber's details O fom
Ploasa use capital letiers.
Forename(s) @ © rdtrmns
o e Ty
= residential address.
| I A s
1 Postcode cutency
% Amount guaranteed @) m pages
Subscriber's detalls continuaton page If necessary
Forename{s) @
Surmame ©
Address ©@
Postoode EEEEEEEE
Amouni guaranteed ©)
Subscriber's detalls
Forename(s) @
Sumame @
Address ©
 Posan [T TiTT
' Amount guaranteed ©)
Subscriber's details
Forename(s) @
Sumame @
Address ©
e[ [ [ [ [ [ [ [
Amount guaranteed ©|
Subscriber's detalls
Forename(s) ©@
Sumame ©
Address ©
, Postoode [T
1 Amount guaranteed ©
CHFPO25

0510 Version 4 0
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Application to register a company

Part 5 Statement of compliance
l This section must be completed by all companjes.
Is the application by an agent on behalf of all the subscribers?
2 No Goto Section H1 (Statement of compliance delivered by the
subscribers).
+ Yes Go to Section H2 (Statement of compliance defivered by an agent)
Statement of compliance delivered by the subscribers ©
Please complete this section If the application Is not delivered by an agent © Statement of compliance
tntt delivered by the subscribers
for the subscribers of the memorandum of association. Evary & oo
memorandum of association must
{ confirm that the requirements of the Companies Act 2006 as to registration sign the statement of compliance
have been complied with.
Subscriber's signature | Signature
X X
Subscriber's signature | Snature '
X X
Subscriber's signature | Signature
X X
Subscriber's signature | Sgnatus
X X
Subscriber's signature | Sinature
X X
Subscriber's signature | Signature
X X
Subscriber's signature | Senature .
X X
Subscriber's signature | Signature
X X
CHFPU25

0SM0 Version 4.0
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Application to register a company

Subscriber's signature | Senzare Gaﬂm pages o
X compliance defverad by tha
' confinuation page i
more subiscribers need bo sign.
Subscriber's signature | Sianature
X
Subscriber's signature | Snature
X
Subscriber's signature | Sneturs
X
w Statement of compliance delivered by an agent
Please complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.
Agenf's name I
Building namelnumberl
Street |
Post town [
County/Region |
Pastoode Trrrrrrir
Country [
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with.
Agenf's signature Signatura
X
CHFPO25

05110 Version 4.0
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Application to register a company

B Presenter Information

n Important information

You do not have fo give any contact informaticn, but i
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

l Cotxizamn nmy Howson

I&u'pmym
Hogan Lovells International
I LLP

I““‘“ Atlantic House

l Holborn Viaduct

I Postin  1.ondon

|mmmm
[ [efc(afaf [2[¢fc

|

lm‘ 57 London Chancery Lane

Irdwn- +44 20 7296 2000

Certificate

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

shown below:

[] Atthe registered office address (Given in Section A6)
[J 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:

] You have checked that the proposed company name Is
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

[T} i the name of the company Is the same as cne
dalready on the register as pemmitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent,

[J You have used the correct appointment sections.

[[] Any addresses given must be a physical location
They cannot be & PO Bax number (unless partof a
full service address), DX or LP {Legal Post In Scotland)
number

Please note that all Information on this form
will appear on the public record, apart from
Information relating to usual residential
addresses.

How to pay

A feo of £20 is payable te Companles House to
reglster a company.

Make cheques or postal orders payable to
‘Companies House '

E Whoere 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 compantes reglstered 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 Reglstrar of Companles, Companles House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scolland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies reglstered In Northemn Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem ireland, BT2 8BG

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 Companles, PO Box 4082,

Cardiff, CF14 3WE. o

n Further Information

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

This form is availabié inan
alternative format. Please visit the

] The document has been signed, where indicated. ;
[J Allrelevant attachments have been included forms page Ol:l the website at
] You have enclosed the Memorandum of Association. | WWW.companieshouse.gov.uk
(3 You have enclosed the comect fee

CHFPO2S
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Part 1
Interpretation and Limitation of Liability
1 DEFINED TERMS

In the articles, unless the context requires otherwise
"Act” means the Companies Act 2006,
"articles” means the company's articles of association,

"bankruptcy” includes individual insclvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

"chairman" has the meamng given in article 13,
"chairman of the meeting" has the meaning given in article 42,

"Companies Acts” means the Companies Acts (as defined 1n section 2 of the Act), In so
far as they apply to the company,

"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 article 36,

"document" includes, unless otherwise specified, any document sent or supplied in
electronic form,

"electronic form" has the meaning given in section 1168 of the Act,

"fully paid" In relation to a share, means that the nominal value and any premum to be
paid to the company 1n respect of that share have been paid to the company,

"group company” means the company's ultimate holding company (if any) and any body
corporate which 1s directly or indirectly a wholly-owned subsidiary of the company or such
ultimate holding company, in each case from time to time,

"hard copy form" has the meaning given in section 1168 of the Act,

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

"instrument” means a document in hard copy form,

"ordinary resclution” has the meaning given in section 282 of the Act,

"paid" means paid or credited as paid,

"participate”, in relation to a directors' meeting, has the meaning given in article 11,
"shareholder"” means a person who 1s the holder of a share,

"shares” means shares in the company,

"special resolution” has the meaning given in section 283 of the Act,

"subsidiary” has the meaning given in section 1159 of the Act,
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"writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether sent or
supplied in electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Act as in force on the date when these articles
become binding on the company

REGULATIONS OF THE COMPANY

These articles are the articles of the company and the Companies Act 2006 Model articles
For Pnvate Compantes Limited By Shares do not apply

LIABILITY OF MEMBERS

The hability of the members 1s hmited to the amount, If any, unpaid on the shares held by
them

Part 2
Directors
Directors' Powers And Responsibilities

DIRECTORS' GENERAL AUTHORITY

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

SHAREHOLDERS' RESERVE POWER

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

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

DIRECTORS MAY DELEGATE

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 commitiee,

(b) by such means (including by power of attarney),
(c) to such an extent,

{d) in relation to such matters or terntories, and

{e) on such terms and conditions,

as they think fit

if the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

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

Commuttees 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 decisiens by directors

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

Decision-Making by Directors

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors 1s that any decision of the directors
must be either a majonty decision at a meeting or a decision taken in accordance with
article 9

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 wnting, at least one copy of which
has been signed by each eligible director or to which each eligible director has otherwise
indicated agreement in writing A resolution signed by an altemate director need not also
be signed by or agreed to by his appointer

References in this article to elgible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resclution at a directors' meeting

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 any directors’ meeting must indicate
(a) its proposed date and time,
(b) where 1t 1s to take place, and

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

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

Notice of a directors’ meeting need not be given to directors who waive therr entitlement
to notice of that meeting, by giving notice to that effect to the company either before or not
more than 7 days after the date on which the meeting i1s held Where such notice 1s given
after the meeting has been held, that does not affect the validity of the meeting, or of any
business conducted at it
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PARTICIPATION IN DIRECTORS' MEETINGS

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

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

(b) they can each communicate to the others any information or opinions they have
on any particular iterm of the business of the meeting

In determining whether directors are partictpating in a directors' meeting, 1t 1s irrelevant
where any director s or how they communicate with each other

If ali the directors participating iIn @ meeting are not In the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them 1s

CQUORUM FOR DIRECTORS' MEETINGS

At a directors' meeting, unless a guorum i1s participating, no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but it must never be less than two, and unless otherwise fixed it 1s two

If the total number of directors for the time being 1s less than the quorum required, the
directors must not take any decision other than a decision-

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to appoint further
directors

CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair therr meetings

The person so appointed for the time being 1s known as the chairran
The directors may terminate the chairman's appointment at any time

If the chairman 1s not participating in a directors' meeting within ten minutes of the time at
which it was to start, the participating directors may appoint one of themselves to chair it

CASTING VOTE AT DIRECTORS' MEETING

if the numbers of votes at a meeting of directors for and against a proposal are equal
(ignonng any votes which in accardance with the Act are to be discounted), the chairman
or other director chainng the meeting has a casting vote

But this does not apply If, in accordance with the articles, the chairman or other director 1s
not to be counted as participating in the decision-making process for quorum or voting
purposes

TRANSACTIONS OR 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 Companies Acts, a director
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(a) may be a party to, or otherwise interested in, any contract, transaction or
arrangement with the company or in which the company 1s otherwise (directly or
indirectly) interested (a "Relevant Matter"),

(b) shall be entitled to vote on any proposed decision of the directors (or commuttee of
directors) in respect of any Relevant Matter or proposed Relevant Matter in which
he I1s interested,

(c) shall be entitted to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of any Relevant
Matter or proposed Relevant Matter in which he 1s interested,

{d) may act by himself or his firm in a professional capacity for the company
(otherwise than as auditor) and he or his firn shall be entitled to remuneration for
professional services as If he were not a director,

(e) may be a director or other officer of, or employed by, cr a party t¢ 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)) denves
from any Relevant Matter or from any such office or employment or from any interest in
any such body carporate and no such Relevant Matter shall be hable 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

CONFLICTS OF INTEREST

For the purposes of section 175 of the Act, the directors are not empowered to authornse
any matter relating to or anising out of a situation in which a director has, or could have, a
direct or indirect interest that conflicts, or possibly may conflict, with the interests of the
company and which would, iIf not so authonsed, involve a breach of duty by a director
under that section

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, in wnting, for at least 10
years from the date of the decision recorded, of every unanimous or majonty decision
taken by the directors

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

CHANGE OF NAME
The company may change its name by resolution of the directors

Appointment of Directors
METHODS OF APPOINTING DIRECTORS

Any person who 15 willing to act as a directer, and 1s permitted by law to do so, may be
appointed to be a director

(a) by ordinary resolution,
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(b) by a decision of the directors, or

{(c) by a notice of his appointment given in accordance with article 22
TERMINATICN OF DIRECTOR'S APPOINTMENT
A person ceases to be a director as soon as

{a) that person ceases to be a director by virtue of any provision of the Act or 1s
prohibited from being a director by law,

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

(c) a composition 1s made with that person's creditors generally in satisfaction of that
person’s debts,

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

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

(f) notification 15 received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms, and

{q) that person has for more than six consecutive months been absent without
permission of the directors from meetings of directors held during that penod and
the directors resclve that that person should cease to be a director,

(h) notice of his removal i1s given in accordance with article 22
APPOINTMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

Any member holding, or any members holding in aggregate, at the relevant time a
majonty in nominal value of such of the 1ssued share capital of the company as carnes the
nght of attending and voting at general meetings of the company may, by notice in writing
signed by or on behalf of him or them and delivered to the company's registered office or
tendered at a meeting of the directors or at a general meeting of the company, at any time
and from time to time appoint any person to be a director (either to fill a vacancy or as an
additional director) or remove any director from office (no matter how he was appointed)

DIRECTORS' REMUNERATION

Directors may undertake any services for the company that the directors decide and the
company may enter into a service contract with any director on such terms as the
directors think fit

Directors are entitled to such remuneration as the directors determine
(a) for their services to the company as directors, and

(b) for (1) any other service which they undertake for the company or (n) any executive
office or employment with, the company or any body corporate which 1s a group
company

Subject to the articles, a director's remuneration may
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(a) take any form,

(b) include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day

Directors are not accountable to the company for any remuneration which they receive as
directors or other officers or employees of the company, any group company or any other
body corporate in which the company 1s interested and the receipt of such benefit shall
not disqualify any person from being a director of the company

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the directors (including
alternative directors) and the company secretary (If one has been appomted) properly
incur in connechon with their attendance at

(a) meetings of directors or committees of directors,

{b) general meetings, or

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

or otherwise in connection with the exercise of therr powers and the discharge of therr
responsibilities in relation to the company

Alternate directors
APPOINTMENT AND REMOVAL 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

(a) exercise that director's powers, and
(b) carry out that director's responsibilities,

in relation to the taking of decisions by the directors In the absence of the alternate’s
appontor

Any appointment or removal of an alternate must be effected by notice in wnting to the
company signed by the appointor, or in any other manner approved by the directors

The notice must
(a) identify the proposed altemate, and

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

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

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

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

(b) are liable for their own acts and omisstons,

(c) are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

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

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

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

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

An altemmate director 1s not entitled to receive any remuneration from the company for
serving as an alternate dwrector except such part of the alternate’'s appointors
remuneration as the appointor may direct by notice in wnting made to the company

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

(a) when the altemate’s appointor revokes the appointment by notice to the company
in writing specifying when it 15 to terminate,

{b) on the occurrence n 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 appomntment as a director,

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

(d) when the alternate’s appointor's appointment as a director terminates, except that
an altermate’s appointment as an alternate does not terminate when the appointor
retires by rotation at a general meeting and 1s then re-appointed as a director at
the same general meeting

Part 3
Shares and Distributions

ALL SHARES TO BE FULLY PAID UP

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

This does not apply to shares taken on the formation of the company by the subscnbers
to the company's memorandum

POWER TO ISSUE DIFFERENT CLASSES OF SHARE WITH DIFFERENT RIGHTS

Subject to the articles, but without prejudice to the nghts attached to any existing shares,
the company may issue shares with such nghts or restrictions as may be determined by
ordinary resolution
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The company may Issue shares which are to be redeemed, or are liable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares

in the event that nghts and restnctions attaching to shares are determined by ordinary
resolution or by the directors pursuant to this article, those nghts and restrictions shall
apply, in particular in place of any nghts or restnctions that would otherwise apply by
virtue of the Act in the absence of any provisions in the articles of a company, as If those
rnghts and restrictions were set out in the articles

PAYMENT OF COMMISSIONS ON SUBSCRIPTION FOR SHARES

The company may pay any person a commission in consideration for that person
(a) subscnbing, or agreeing to subscnbe, for shares, or

{b) procunng, or agreeing to procure, a subscnption or subscnptions for shares
Any such commission may be paid

(a) in cash, or in fully paid or partly paid shares or other secunties, or partly in one
way and partly n the other, and

{b) in respect of a conditional or an absolute subscnption
EXCLUSION OF RIGHTS TO OFFERS ON A PRE-EMPTIVE BASIS

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall not
apply to an allotment of equity secunties (as defined in section 560(1) of the Act) made by
the company

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person 1s to be recogmsed by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the
company 15 not In any way to be bound by or recegnise any interest In a share other than
the holder's absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES

The company must 1ssue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds

Every certificate must specify

(a) in respect of how many shares, of what class, it 1s 1ssued,

(b) the nominal value of those shares,

(c) that the shares are fully paid, and

(d) any distinguishing nurnbers assigned to them

No certificate may be 1ssued In respect of shares of more than one class
Certificates must

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

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

No transfer of any share may be registered without the approval of a member or members
holding a majonty in nominal value of the 1ssued shares for the time being confernng the
nght to vote at general meetings of the company, and the directors shall be bound to
approve a transfer which has such approval

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which i1s executed by or an behalf of the transferor

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

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share untl the transferee's name 1s entered in the
register of members as holder of it

Dividends and other distributions

PROCEDURE FOR DECLARING DIVIDENDS

The company may by ordinary resolution declare dividends, and the directors may decide
to pay intenm dividends

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution or by a decision of the directors, decide to pay all or part of a dvidend or other
distnbution payable in respect of a share by transfemng non-cash assets of equivalent
value (including, without limitation, shares or other securihies in any company)

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

{a) fixing the value of any assets,

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

(c) vesting any assets in trustees
DISTRIBUTION IN SPECIE ON WINDING UP

If the company 1s wound up, the liquidator may, with the sanction of a special resolution of
the company and any other sanction required by the Act, divide among the members I1n
specie the whole or any part of the assets of the company and may, for that purpose,
value any assets and determine how the division shall be carned out as between the
members or different classes of members The liguidator may, with the like sanction, vest
the whole or any part of the assets in trustees upon such trusts for the benefit of the
members as he with the Ilke sanction determines, but no member shall be compelled to
accept any assets upon which there 1s a habifity
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Capitalisation of profits
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

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 distnbution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the company's share premium account or capital
redemption reserve, and

(b} appropnate any sum which they so decide to capitalise (a "capitalised sum") to the
persons who would have been entitled to it if it were distnibuted by way of dividend
(the "persons entitled") and in the same proportions

Capttalised sums must be applied
(a) on behalf of the persons entitled, and
(b) in the same proportions as a dividend would have been distributed to them

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

A capitalised sum which was appropnated from profits available for distnbution may be
applied 1in paying up new debentures of the company which are then allotted credited as
fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

(a) apply capitalised sums in accordance with articles 38 3 and 38 4 partly in one way
and partly in another,

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

(c) authorise any person to enter into an agreement with the company on behalf of all
the persons entitled which 1s binding on them in respect of the allotment of shares
and debentures to them under this article

Part 4
Decision-making by shareholders
Organisation of general meetings
NOTICE OF GENERAL MEETINGS

Notice of general meetings need not be given to members who, under the provisions of
these articles or the terms of 1ssue of the shares they hold, are not entitled to receive such
notices from the company

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person 1s able to exercise the nght to speak at a general meeting when that person i1s in
a posittion to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting

A person s able to exercise the nght to vote at a general meeting when
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{(a) that person 1s able to vote, dunng the meeting, on resclutions put to the vote at
the meeting, and

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

The directors may make whatever arrangements they consider appropnate to enable
those attending a general meeting to exercise their nghts to speak or vote at it

QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to be
fransacted at a general meeting If the persons attending it do not constitute a quorum

For all purposes of these articles, a quorum shall be present at a general meeting of the
company or of the holders of any class of its shares as provided in the Act

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so

if the directors have not appointed a chairman, or if the chairman i1s unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to
start

(a) the directors present, or
{b) (if no directors are present) the meeting,

must appoint a director or shareholder (including a proxy or a corporate representative) to
chair the meeting, and the appointment of the chairman of the meeting must be the first
business of the meeting

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

VOTING: GENERAL

A resolution put to the vate of a general meeting must be decided on a show of hands
unless a poll 1s demanded

On a vote on a wntten resolution each shareholder has one vote in respect of each share
held by lhim

The voting entitlements of members are subject to any nghts or restnctions attached to
shares held by them, whether or not such nghts or restrictions are set out in the articles

AMENDMENTS TO RESOLUTIONS

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

{(a) notice of the proposed amendment 1s given to the company in writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than
48 hours before the meeting 1s to take place (or such later ime as the chairman of
the meeting may determine), and
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(b) the proposed amendment does not, in the reasonable opinion of the chaiman of
the meeting, matenally alter the scope of the resolution

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

{a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be preposed, and

{b) the amendment does not go beyond what 1s necessary to correct a grammatical or
other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution ts out of order, the chairman’s error does not invalidate the vote on that
resolution

CLASS MEETINGS

All the provisions of these articles relating to general meetings of the company apply with
any necessary changes to a separate meeting of shareholders of any class of shares in
the company In connection with the vanation of nghts attached to a class of shares

Part 5
Administrative Arrangements
MEANS OF COMMUNICATION TO BE USED

Subject to the articles, anything sent or supplied by or to the company under the articles
may be sent or suppled in any way in which the Act provides for documents or
information which are authorised or required by any provision of that Act to be sent or
supplied by or to the company

Subject to the articles, 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 for the time being

A director may agree with the company that notices or documents sent to that directorin a
particular way are to be deemed to have been received within a specified time of their
being sent, and for the specified time to be less than 48 hours

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

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

Unless otherwise decided by the directors, iIf the company has a common seal and 1t I1s
affixed to a document, the document must also be signed by at least one authornised
person in the presence of a witness who attests the signature

For the purposes of this article, an authonsed person Is
(a) any director of the company,
{b) the company secretary (iIf any), or

{c) any person authonsed by the directors for the purpose of signing documents to
which the common seal is applied
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The company may exercise all the powers conferred by the Act with regard to having any
official seal and such powers shall be vested in the directors Subject to the prowvisions of
the Act, any instrument to which an official seal 1s affixed shall be signed by such persons,
if any, as the directors may from time to time determine

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person 1s entifled to inspect any of the company's accounting or other
records or documents merely by virtue of being a shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

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

Directors' Indemnity and Insurance
INDEMNITY AND EXPENSES

Subject to article 50 4, a relevant director of the company or an associated company may
be indemnified out of the company's assets aganst

(a) any hability incurred by that director in connection with any negfigence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

(b) any liabiity incurred by that diector in connection with the activities of the
company or an associated company In its capacity as a trustee of an occupational
pension scheme (as defined in section 235(6) of the Act), and

(c) any other lability incurred by that director as an officer of the company or an
associated company

The company may fund a relevant director's expenditure for the purposes permitted under
the Act and may do anything to enable a relevant director to avord incurnng such
expenditure as provided in the Act

No relevant director shall be accountable to the company or the members for any benefit
provided pursuant to this article and the receipt of any such benefit shall not disqualify any
person from being or becoming a director of the company

Thus article does not authorise any indemmty which would be prohubited or rendered void
by any provision of the Companies Acts or by any other provision of law

In thus article

(a) companies are associated iIf one 1s a subsidhary of the other or both are
subsidianes of the same body corporate, and

{b) a "relevant director” means any director or former director of the company or an
assoclated company

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss
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512 Inthis article

(a) a "relevant director" means any director or former director of the company or an
associated company,

(b) a "relevant loss™ means any loss or hability which has been or may be incurred by
a relevant director in connection with that director's duties or powers in relation to
the company, any associated company or any pension fund or employees' share
scheme of the company or asscciated company, and

{c) companies are associated if one 1s a subsidiary of the other or both are
subsidianes of the same body corporate
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COMPANY HAVING A SHARE CAPITAL

Memorandum of assoctation of Ubenor European Infrastructure GP Limited

Each subscnber to this memorandum of association wishes to form a company under the
Compames 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

Ubenor Fund Holdings Limited 4 W

Dated ‘)_')_l\’L\ 101D
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