ANEXO 1

Documentacion acreditativa de los acuerdos del Consejo de Administracion del Oferente
en relacion con la aprobacion de la formulacion de la Oferta



Global InfraCo O (2) S.ar.l.
Société a responsabilité limitée
Domicilio social / Registered office: 1-3, boulevard de la Foire, L-1528 Luxembourg
Grand Duchy of Luxembourg
R.C.S. Luxembourg: B250.866
(“Global InfraCo”)

Acta de la reunién del consejo de administracion de Global InfraCo O (2) S.a r.l. / Minutes of
the meeting of the board of managers of Global InfraCo O (2) S.a r.l.

Mediante conferencia telefénica desde el domicilio social de Global InfraCo O (2) S.ar.l. el
25 de enero de 2021 / held by conference call initiated from the registered office of Global
InfraCo O (2) S.a r.l. on 25 January 2021

Presentes / Asisten mediante conferencia Present / Attending by conference call
telefénica:

D. Duncan Symonds, con domicilio
profesional en 2, London Wall Place,
EC2Y 5AU Londres, Reino Unido,
actuando como consejero clase A;

Dia. Louise Stevenson, con
domicilio profesional en 2, London
Wall Place, EC2Y 5AU Londres,
Reino Unido, actuando como
consejera clase A;

D. Serge Morel, con domicilio
profesional en 1-3, boulevard de la
Foire, L-1528 Luxemburgo, Gran
Ducado de Luxemburgo, actuando
como consejero clase B;

Diia. Catherine Koch, con domicilio
profesional en 58 Rue de la Forét, L-
1534 Luxemburgo, Gran Ducado de
Luxemburgo, actuando como
consejera clase B; y

D. Maxime Roberti, con domicilio
profesional en 6C, rue Gabriel
Lippmann, L-5365 Munsbach, Gran

Mr Duncan Symonds, with
professional address at 2, London Wall
Place, EC2Y 5AU London, United
Kingdom, acting as class A manager;

Ms Louise Stevenson, with
professional address at 2, London Wall
Place, EC2Y 5AU London, United
Kingdom, acting as class A manager,

Mr Serge Morel, with professional
address at 1-3, boulevard de la Foire,
L-15628 Luxembourg, Grand Duchy of
Luxembourg, acting as class B
manager;

Ms Catherine Koch, with professional
address at 58 Rue de la Forét, L-1534
Luxembourg, Grand Duchy  of
Luxembourg, acting as class B
manager; and

Mr Maxime Roberti, with professional
address at 6C, rue Gabriel Lippmann,
L-56365 Munsbach, Grand Duchy of
Luxembourg, acting as class B
manager;

Ducado de. Luxemburgo, actuando together referred to as the “Board of
como consejero clase B; Managers” or the “Managers”.
conjuntamente  denominados como el
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“‘Consejo de Administracion” o los

“Consejeros”.

Asisten por invitacion del Consejo de
Administracion

Dia. Martha Alexaki, con domicilio
profesional en 1-3, boulevard de la
Foire, L-1528 Luxemburgo, Gran
Ducado de Luxemburgo, actuando
como Secretaria de la Sociedad;

D. James Norris, con domicilio
profesional en 2, London Wall Place,
EC2Y S5AU Londres, Reino Unido,
actuando como Director Comercial;

Dha. Paula Walton, con domicilio
profesional en 2, London Wall Place,
EC2Y 5AU Londres, Reino Unido,
actuando como Director Comercial,
Fiscal; y l

D. Jaime José Siles Fernandez-
Palacios, con domicilio profesional
en Paseo de la Castellana 18, planta
7 - 28046 Madrid, actuando como
Vicepresidente, Infraestructura.

La reunion fue convocada y presidida por
Diia. Catherine Koch (el “Presidente”).

El Presidente solicité a Dfia. Martha Alexaki
actuar como secretario de la reunién (el
“Secretario”).

El Presidente record6 que el orden del dia de
la reunién era el siguiente:
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In attendance by invitation of the Board of
Managers

Ms Martha Alexaki, with professional
address at 1-3, avenue de la Foire, L-
15628 Luxembourg, Grand Duchy of
Luxembourg, acting as Company
Secretary;

Mr James Norris, with professional
address at 2, London Wall Place, EC2Y
5AU London, United Kingdom, acting
as Commercial Director,;

Ms Paula Walton, with professional
address at 2, London Wall Place, EC2Y
5AU London, United Kingdom, acting
as Commercial Director, Tax; and

Mr Jaime José Siles Fernandez-
Palacios, with professional address at
Paseo de la Castellana 18, 7th Floor -
28046 Madrid, acting as Vice
President, Infrastructure.

The meeting was called to order and was
chaired by Ms Catherine Koch (the
“Chairman”).

The Chairman asked Ms Martha Alexaki to act
as secretary of the meeting (the “Secretary”).

The Chairman recalled that the agenda of the
meeting read as follows:



ORDEN DEL DiA

Considerar y aprobar la formulacién
de una oferta voluntaria parcial sobre
Naturgy Energy Group, SA vy
considerar y aprobar y, en la medida
en que sea nhecesario, ratificar la
celebracién y suscripcion por Global
InfraCo de cualesquiera documentos
y contratos en relacién con la misma,
incluyendo, sin limitacién,
cualesquiera contratos de
financiacién, contratos de garantia y
al cumplimiento de las obligaciones
establecidas en los mismos.

Delegar poderes de representacion
en relacién con lo anterior.

DOCUMENTACION'

Los documentos que se enumeran a
continuacion han sido presentados a los
Consejeros, bien en forma de borrador o en
su version firmada, y han sido examinados
por los Consejeros antes de la aprobacion de
los acuerdos a los que se hace referencia
mas adelante:

1.1
1.2
1.3

14

1.5

1.6

17
1.8
1.9
1.10
1.1

el Contrato de Financiacion;
el ICA,;
sobre

el Contrato de Prenda

Acciones:

el Contrato de Prenda sobre Acciones
Naturgy;

el Contrato de Prenda sobre Cuenta
Bancaria;

el Contrato de Prenda sobre

Derechos de Crédito;

el Carta de Cobertura;

cada Carta de Honorarios;

la Carta de Suscripcion y Sindicacion;
la Carta de Reparto de Pérdidas;

la Carta de Compromiso;
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The documents

AGENDA

To consider and approve the launching
of a partial voluntary takeover offer over
Naturgy Energy Group, S.A. and to
consider and approve and, to the extent
necessary, ratify the execution and
entering by Global InfraCo into any
documents and agreements in
connection with the same, including,
but not Iimited to, any facility
agreements, security agreements, and
the performance of its obligations
thereunder.

To delegate powers in respect of the
above.

DOCUMENTATION

listed below have been

submitted to the Managers either in draft form
or in their executed version, and have been
considered by the Managers prior to adopting
the resolutions below:

1.1
1.2
1.3
14
1.5
1.6
1.7
1.8
1.9

1.10
1.11
1.12
1.13

the Facility Agreement;

the ICA,

the Share Pledge Agreement;

the Naturgy Share Pledge Agreement;
the Account Pledge Agreement;

the Receivables Pledge Agreement;
the Hedging Letter;

each Fee Letter,

the Underwriting
Letter;

and Syndication

the Loss Sharing Letter,;
the Commitment Letter;
the Equity Commitment Letters;

the English Security Agreement; and



1.12 las Cartas de Compromiso de Fondos
Propios;

1.13 el Contrato de Garantia Inglés; y

1.14 el anuncio de la oferta a presentar
ante la Comisién Nacional del
Mercado de Valores.

DEBATE
El Presidente sefialé que:

al organizar la presente reunion, en la
medida de lo posible, se ha procurado
reducir al minimo los posibles riesgos en
relacion con el brote del virus COVID-19.
Se hizo constar que, en estas
circunstancias excepcionales, con el fin
de evitar los riesgos derivados de los
viajes, algunos de los consejeros de
Global InfraCo asistentes, no estuvieron
presentes de forma fisica en la reunion,
sino que se conectaron a la misma
mediante conferencia telefénica iniciada
desde el domicilio social de Global
InfraCo en Luxemburgo de acuerdo con
la Ley Iluxemburguesa de 23 de
septiembre de 2020, sobre las medidas
relativas a la celebracion de reuniones en
sociedades y otras entidades, tal y como
ha sido novada. El Consejo de
Administracién acordé que todas las
personas que participaron en la reunion
mediante conferencia telefonica pudieran
ser claramente identificadas y pudieran
claramente identificar al resto de
participantes; y

la reunién fue debidamente convocada
con urgencia, habiendo sido informados
todos los Consejeros sobre los asuntos
del orden del dia anteriormente
mencionados antes de la reunién. Por lo
tanto, el Consejo de Administraciéon fue
constituido correctamente y pudo decidir
validamente sobre los asuntos del orden
del dia anteriormente mencionado.

El Consejo de Administracion debatio los
asuntos del orden del dia y revis6 los
documentos presentados en la reunion tal y
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1.14 the announcement of the offer to be

fled with the Spanish Securities
Markets Commission.

DISCUSSION

The Chairman noted that:

in organizing the present meeting, to the
extent possible, care had been taken to
minimize the potential risks in connection
with the outbreak of the COVID-19 virus. It
was noted that under these exceptional
circumstances, in order to avoid risks from
travel, certain managers of Global InfraCo
present, were not present in person at the
meeting, but were instead dialling in by
means of a conference call initiated from
the registered office of Global InfraCo in
Luxembourg in accordance with the
Luxembourg law of 23 September 2020 on
measures on the holding of meetings in
companies and other legal entities, as
amended. The Board of Managers agreed
that all persons participating by way of
conference call could be clearly identified
and could clearly identify the other
participant; and

the meeting was duly convened with
urgency, and that all the Managers had
been informed on all the items of the above
agenda prior to the meeting. The Board of
Managers was  therefore regularly
constituted and could validly decide on all
items on the above agenda.

The Board of Managers discussed the matters
on the agenda and reviewed the documents
tabled to the meeting as further described in



como se describe mas adelante en los
presentes acuerdos.

Cada Consejero confirmé que no tenia un
interés contrario en los asuntos mencionados
en la presente reunién.

El Consejo de Administracion es de la opinién
de que los asuntos aqui referidos cumplen
con lo establecido en los estatutos sociales
de Global InfraCo y con las disposiciones
legales aplicables, y de que no supondrian
una violacibn de cualquier restriccion
impuesta por la Ley, los estatutos sociales de
Global InfraCo o cualquier contrato en virtud
del cual Global InfraCo sea parte o sujeto
obligado.

A continuacion y tras un debate exhaustivo,
el Consejo de Administracion, en cada
ocasion decidié por unanimidad ddoptar los
siguientes acuerdos, los cuales considera
conformes al interés social (intérét social) de
Global InfraCo:

ACUERDOS

1 FORMULACION DE UNA
OFERTA PUBLICA DE
ADQUISICION DE HASTA EL
22,69% DEL CAPITAL SOCIAL
DE NATURGY ENERGY GROUP,
S.A., DE CARACTER
VOLUNTARIO Y PARCIAL

11 Formulacién de una oferta publica
de adquisicion de caracter
voluntario y parcial

Global InfraCo acuerda formular una
oferta publica de adquisicion, de
caracter voluntario y parcial, para la
adquisicion de hasta 220.000.000
acciones representativas del veintidos
con sesenta y nueve por ciento
(22,69%) del capital social de Naturgy
Energy Group, S.A. (“Naturgy”)
cuyas acciones estan admitidas a
cotizacion en el mercado continuo de
las Bolsas de Madrid, Barcelona,
Bilbao y Valencia a través del Sistema
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the present resolutions

Each Manager confirmed that she or he had no
opposite interest in the matters referred to in
the present meeting.

The Board of Managers is of the opinion that
the matters referred therein are in compliance
with the articles of incorporation of Global
InfraCo and the applicable legal provisions,
would not result in any breach of any restriction
imposed by the law, the articles of incorporation
of Global InfraCo or any agreement to which
Global InfraCo is a party or by which Global
InfraCo is bound.

Thereupon and following full discussion, the
Board of Managers, each time unanimously
decided to adopt the following resolutions,
which it considers in the best interest (intérét
social) of Global InfraCo:

RESOLUTIONS

1 LAUNCHING OF A PARTIAL
VOLUNTARY TAKEOVER OFFER
FOR THE ACQUISITION OF UP
TO 22.69% OF THE SHARE
CAPITAL OF NATURGY ENERGY
GROUP, S.A.

11 Launching of a partial voluntary
takeover offer

Global InfraCo approves the launching
of a partial voluntary takeover offer for
the acquisition of up to 220,000,000
shares representing twenty-two point
sixty-nine percent (22.69%) of the
share capital of Naturgy Energy Group,
S.A. ("Naturgy’), whose shares are
listed on the Madrid, Barcelona, Bilbao
and Valencia Stock Exchanges through
the Spanish stock exchange
interconnection system (“Sistema de
Interconexién Bursatil Espafiol' — SIBE)



de Interconexion Bursatil Espariol —
SIBE (la “Oferta”).

La Oferta se realizara de acuerdo con
lo previsto en (i) el Real Decreto
Legislativo 4/2015, de 23 de octubre,
por el que se aprueba el texto
refundido de la Ley del Mercado de
Valores, y (i) el Real Decreto
1066/2007, de 27 de julio, sobre el
régimen de las ofertas publicas de
adquisicion de valores (el “Real
Decreto 1066/2007").

La Oferta: (i) se dirigira a todos los
titulares de acciones ordinarias de
Naturgy, de un euro (1 €) de valor
nominal cada una, integramente
suscritas y  desembolsadas y
pertenecientes todas ellas a una
misma clase y serie, las cuales
constituyen el cien por cien (100%)
del capital social de Naturgy, sin
perjuicio de aquellas acciones de
Naturgy de las que pudiera ser titular
Global InfraCo o cualquier sociedad
de su grupo, que quedaran
inmovilizadas y no acudiran a la
Oferta; y (ii) se formulara sobre un
nimero maximo de  acciones
representativas en conjunto del
veintidés con sesenta y nueve por
ciento (22,69%) del capital social de
Naturgy.

La contraprestacion de la Oferta sera
de veintitrés euros (23 €) por accion
de Naturgy, que se satisfara
integramente en metalico.

La efectividad de la Oferta se
condicionard a la obtencion de las
autorizaciones pertinentes,
incluyendo, sin limitacién, en materia
de derecho de la competencia por

parte de las autoridades
correspondientes, de los organismos
regulatorios espafioles

correspondientes  (incluyendo el
Gobierno de Espafia y la Comision
Nacional del Mercado de Valores (la
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(the “Takeover Offer").

The Takeover Offer will be made in
accordance with the provisions of (i) the
Spanish Securities Act approved by
Royal Decree 4/2015, of 23 October,
and (ii) the Royal Decree 1066/2017, of
27 July, on the regime for public offers
for acquisition of securities (“Royal
Decree 1066/2007").

The Takeover Offer. (i) will be
addressed to all the holders of ordinary
shares in Naturgy, with a face value of
one Euro (€1) each, fully subscribed
and paid up and all belonging to the
same class and series, which represent
in aggregate one hundred percent
(100%) of Naturgy's share capital,
notwithstanding those Naturgy shares
that may be owned directly by Global
InfraCo or by any of its group
companies, which will remain blocked
and will not accept the Takeover Offer,;
and (ii) will be made for a maximum
number of shares representing in
aggregate twenty-two point sixty-nine
percent (22.69%) of Naturgy's share
capital.

The consideration of the Takeover Offer
will be twenty-three Euro (€23) per
Naturgy share, payable fully in cash.

The effectiveness of the Takeover Offer
will be conditional upon obtaining the
relevant approvals, including, but not
limited to, those from the relevant
competition authorities, the relevant
Spanish regulatory authorities
(including the Spanish Government and
the  Spanish  Securites  Market
Commission (the “CNMV")), and to the
acceptance of the Offer by at least
164,834,347 Naturgy shares,



“CNMV")) y de cualesquiera
organismos extranjeros de similar
naturaleza, asi como a la aceptaciéon
de la Oferta por, al menos,
164.834.347 acciones de Naturgy,
representativas del 17% del capital
social de Naturgy.

Todo lo anterior entendido sin
perjuicio de la posibilidad de que,
conforme a la normativa aplicable,
Global InfraCo pueda renunciar en
cualquier momento, total o
parcialmente, a dichas condiciones.

A tal fin, se acuerda llevar a cabo
cuantas acciones sean pertinentes y
suscribir cuantos documentos sean
necesarios, ya sean publicos o
privados, asi como presentar y
registrar ante la CNMV o cualquier
otra autoridad, organismo, registro y
entidad, publica y privada, nacional y
extranjera, competentes, cuantos
documentos e informaciones sean
requeridos para la realizaciéon y el
buen fin de la Oferta y, en particular,
aunque sin exclusion de cualesquiera
otros que fueran necesarios para
llevar a buen fin la Oferta, los que se
enumeran a continuacién:

(a) redactar, presentar y publicar,
en su caso, el
correspondiente anuncio
previo de la Oferta en los
términos previstos en el
articulo 16 del Real Decreto
1066/2007;

(b) redactar, suscribir, presentar y
registrar el correspondiente
folleto explicativo de la Oferta
(unto con sus anexos) (el
‘Folleto  Explicativo”) vy
cualesquiera suplementos y/o
documentos de modificacién
del mismo, asi como la
instancia de solicitud de
autorizacion de la Oferta y la
restante documentacion
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representing 17% of Naturgy’s share
capital.

All of the above notwithstanding to the
possibility that, in accordance with
applicable legislation, Global InfraCo
may at any time totally or partially waive
these conditions.

For that purpose, it is agreed to carry
out any actions deemed necessary and
enter into any agreements deemed
appropriate, whether public or private,
as well as to file and register with the
CNMV or any other public or private,
domestic  or  foreign authority,
organization, registry and entity which
may be competent, any documents and
information which may be required for
the launching and successful outcome
of the Takeover Offer and, in particular,
but without the exclusion of any others
that may be necessary, the following:

(a) draft, file and publish, as the
case may be, the prior
announcement of the Takeover
Offer on the terms set out in
article 16 of Royal Decree
1066/2007,

(b) draft, sign, file and register the
relevant prospectus of the
Takeover Offer (together with its
annexes) (the ‘“Information
Prospectus”) and any
supplements and/or
amendments thereto, as well as
the Takeover Offer authorisation
request and any  other
supporting documentation
which may be necessary as set



(c)

(d)

(€)
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soporte que resulte precisa
conforme a lo dispuesto por el
citado Real Decreto
1066/2007, e incluyendo la
presentacién de cuanta
informacion adicional o
documentacion
complementaria requiera la
CNMV vy, en general, toda
actuacion, declaracion,
comunicacion 0  gestion
pertinente, tanto ante Ila
CNMV como ante cualquier
organismo que resulte
competente, para el buen fin
de la Oferta;

redactar, otorgar, suscribir y,
en su caso, certificar,
cualquier tipo de documento,
incluyendo, entre otros, los
relativos a la compra de los
valores objeto de la Oferta;

redactar y publicar
cualesquiera otros anuncios
resulten necesarios ylo
convenientes en relacién con
la Oferta en los términos
fijados en el mencionado Real
Decreto 1066/2007;

designar a la entidad,
entidades, agencia o agencias
de valores que vayan a actuar
por cuenta de Global InfraCo
como entidad agente de la
Oferta, asi como encargadas
de la intermediacién vy
liquidacion de la Oferta,
pudiendo suscribir cualquier
acuerdo y contrato que resulte
necesario y, en general,
realizar cualquier actuacién
pertinente para la liquidacion
de la Oferta;

presentar ante la CNMV (y
retirar) uno o varios avales
bancarios en garantia del
pago de la contraprestacion
correspondiente a las

(c)

(d)

(e)

(f)

out in Royal Decree 1066/2007,
including the filing of any
additional information or
documentation which may be
required by the CNMV and, in
general, any other action,
declaration, communication or
any outstanding action before
the CNMV or any other body
which may be competent, for
the successful outcome of the
Takeover Offer;

draft, grant, execute and, as the
case may be, certify, any kinds
of documents including, among
others, those related to the
purchase of the shares subject
of the Takeover Offer;

draft and publish any other
announcements which may be
necessary and/or convenient in
relation to the Takeover Offer as
set out in Royal Decree
1066/2007;

appoint the entity(ies) or
securities agency(ies) to act on
behalf of Global InfraCo as
agent(s) (“entidad agente”) of
the Takeover Offer, as well as
responsible for the brokerage
and settlement of the Takeover
Offer, so they can enter into any
agreement and contract which
may be necessary and, in
general, carry out any action
necessary for the settlement of
the Takeover Offer;

fle with the CNMV (and
withdraw) one or more bank
guarantees to secure payment
of the consideration
corresponding to the shares in



(9)
(h)

0
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acciones de Naturgy que
seran adquiridas por Global
InfraCo como consecuencia
de la aceptacion de la Oferta,
asi como su eventual
extension y solicitar
reducciones parciales de la
garantia, en su caso, VY,
cuando proceda, retirar y/o
remplazar el o los avales;

realizar depositos en efectivo;

fijar, modificar y, en su caso,
mejorar  los  términos y
condiciones de la Oferta de
acuerdo con lo previsto en el
Real Decreto 1066/2007,
incluso modificando la
contraprestacion ofrecida;

ajustar la contraprestacion
ofrecida con el fin de
mantener la equivalencia de
las prestaciones inicialmente
prevista en el supuesto de
que, antes de que se liquide
la Oferta, Naturgy (i) acordara
una modificacién de su capital
social, del valor nominal o de
cualquier otra caracteristica
de sus titulos o de los
derechos que corresponden a
estos; (ii) emitiera
obligaciones u otros valores
convertibles en acciones o
que den derecho a su
adquisicion o suscripcion; (iii)
distribuyera o  repartiera
cualquier dividendo, reserva,
prima o cualquier otra forma
de reparto de sus fondos
propios, ya sea con caracter
ordinario o extraordinario, a
sus accionistas; (iv)
procediera a la enajenacion,
adquisicibn o gravamen de
activos o pasivos relevantes;
o (v) adoptara cualquier otra
medida que pudiera afectar al
valor de las acciones objeto

(9

Naturgy that will be acquired by
Global InfraCo as a result of the
acceptance of the Takeover
Offer, as well as their potential
extensions and applications for
partial reductions of the
guarantees, as the case may
be, and, when applicable,
withdraw and/or replace the
guarantees;

make cash deposits;

set, amend and, as the case
may be, improve the terms and
conditions of the Takeover Offer
in accordance with Royal
Decree 1066/2007, even
changing the consideration
offered;

adjust the consideration offered
in order to maintain the
equivalence of the
consideration initially offered in
the event that, before the
settlement of the Takeover
Offer, Naturgy (i) approves an
amendment to its share capital,
the face value of its shares or
any other feature of its shares
or the rights attached to them:;
(i) issues bonds or any other
securites  convertible  into
shares or that entitle the holders
thereof to the acquire or
subscribe those shares; (iii)
pays any dividend, reserve
distribution, share premium
distribution or any other
distribution of its own equity,
either on an ordinary or
extraordinary basis, to its
shareholders; (iv) sells,
acquires or pledges its material
assets or liabilities; or (v)
approves any other measure
that may affect the value of the
shares subject of the Takeover
Offer;



1)

(k)

()
(m)

(n)
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de la Oferta;

en caso de que fuera
necesario, designar
representante residente en

Espafia a los efectos de la
liquidacién de las tasas de la
CNMV;

renunciar a y/o modificar, total
o parcialmente, una o todas
las condiciones a las que la
Oferta  hubiere  quedado
sujeta;

desistir de la Oferta;

representar a Global InfraCo
ante cualesquiera
organismos, registros y
entidades publicos y privados,
nacionales y extranjeros, ante
los cuales sea necesario
realizar cualquier actuacién
en relacion con la Oferta y, en
particular, la CNMV, Ia
Sociedad de Gestion de los
Sistemas de Registro,
Compensacion y Liguidacion
de Valores, S.A. (“Iberclear")
y las Sociedades Rectoras de
las Bolsas de Valores;

en el contexto de la Oferta,
negociar y suscribir acuerdos
y contratos con cualquier
accionista de Naturgy,
estableciendo  cualesquiera
términos y condiciones que

fueran convenientes,
incluyendo,  sin  caracter
limitativo, compromisos de

formulacion y aceptacion de la
Oferta, contratos de
compraventa, opciones de
compra y venta, compromisos
de inmovilizacién de acciones,
contratos de inversion y de
accionistas o socios, vy
acuerdos de sindicacion de
voto;

10

0

(k)

()

(m)

(n)

appoint, if necessary, a
company representative
residing in Spain for the

purposes of the payment of
charges (“tasas”) with the
CNMV;

totally or partially waive and/or
amend, if appropriate, one or all
of the conditions of the
Takeover Offer;

withdraw the Takeover Offer;

act on behalf of Global InfraCo
before any public or private,
domestic or foreign institution
and registry that requires any
action in relation to the
Takeover Offer and, specifically,
the CNMV, the Spanish Central
Clearing and Settlement
System (Sociedad de Gestion
de los Sistemas de Registro
Compensacion y Liquidacion de
Valores, S.A.) ("Iberclear"') and
the Spanish Stock Exchange
Governing Bodies;

in the context of the Takeover
Offer, negotiate and enter into
any agreements with any
shareholder of Naturgy, setting
all the terms and conditions
deemed necessary including,
but not limited to, undertakings
to launch and accept the
Takeover Offer, sale and
purchase agreements, call and

put option agreements,
promises to block shares,
investment agreements,

shareholders agreements and
vote syndication agreements;



(0)

(p)
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llevar a cabo todas las
actuaciones que sean
necesarias o convenientes
para la obtencion de la
autorizacion de las
autoridades en materia de
Derecho de la competencia
pertinentes asi como Ia
realizacién de cualesquiera

comunicaciones a
Administraciones Publicas
competentes, incluida la

Comisién Nacional de los
Mercados y la Competencia, y
la obtencién de cualesquiera
otras autorizaciones de otras
autoridades que pudieran
resultar competentes en
relacion con la Ofgrta (entre
otros, en materia de control
de inversiones extranjeras),
incluidos la CNMV vy el
Gobierno de Esparia, ya sean

de ambito nacional o
supranacional, de acuerdo
con lo previsto en la
legislacion espafiola,

comunitaria o cualquier otra
que fuera aplicable al efecto,
suscribiendo y presentando a
tal efecto cuantos
documentos publicos y
privados fueran necesarios,

asi como suministrando
cuanta informacién fuese
requerida; y

llevar a cabo cuantos actos,
conexos o complementarios
sean necesarios o]
convenientes para el buen fin
de la Oferta.
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(P)

carry out all necessary actions
that may be necessary or
convenient to obtain the
authorisation from the relevant
competition authorities as well
as to file any relevant
communication to Public
Authorities, including the
National Commission on
Markets and Competition, and
to obtain any other relevant
authorisation from any
competent authority in relation
to the Takeover Offer, including
the CNMV and the Government
of Spain (amongst others,
regarding foreign investment
control), either domestic of
foreign, pursuant to the
Spanish, European or any other
applicable legislation, signing
and providing any relevant
private or public document, as
well as all required information:;
and

carry out any related or
additional actions that are
necessary or convenient for the
successful outcome of the
Takeover Offer.



1.2

Aprobacion de la financiacién
bancaria de la Oferta

Asimismo, en relacibn con la
financiacién de la Oferta, se acuerda
que Global InfraCo suscriba con
cualquier entidad financiera cualquier
tipo de acuerdo de financiacion, tales
como, a modo ejemplificativo y sin
animo  limitativo, préstamos o
créditos, senior, second lien,
mezzanine, interim o puente (en los
que Global InfraCo actlie bien como
prestataria, parte garantizada o
garante), contratos de cobertura asi
como uno o varios contratos de
aportacion de fondos propios y
compromisos de aportaciébn de
fondos, con el objetivo de financiar,
ya sea de forma parcial 'o total la
contraprestacion ofrecida por la
adquisicion de las acciones de
Naturgy objeto de la Oferta, asi como
cualquier impuesto, tasa, comisién o
gasto relacionado con la misma, y
cumpliendo con sus respectivas
obligaciones en virtud de los mismos.

En particular, aunque sin exclusién de
cualesquier otros:

a) suscribir una o varias lineas de
financiacién (la “Financiacién”),
por un importe maximo que sea
suficiente para poder llevar a
buen fin la Oferta y, en particular,
un contrato de financiacién sujeto
a Derecho inglés (el “Contrato de
Financiacién”) entre, entre otros,
Global InfraCo como prestatario,
Global InfraCo O (1) S.a rl (la
“Sociedad Matriz"), como
sociedad matriz, BNP PARIBAS
FORTIS S.A/N.V, como
prestamista original y coordinador
principal, BNP PARIBAS S.A,
como agente y BNP PARIBAS
S.A., como agente de garantias
(el "Agente de Garantias”);

b) otorgar una o varias contra-

A43407474
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1.2

Approval of Takeover Offer’s bank
financing

In addition, in relation to the financing of
the Takeover Offer, it is agreed that
Global InfraCo enters into any kind of
financing agreement with any financial
institution, including, without limitation,
senior, second lien, mezzanine, bridge
(where Global InfraCo may act either as
borrower, guarantor or guarantee),
hedging facility agreements, as well as
any equity contribution agreements or
promissory equity contribution
agreements to finance, totally or
partially, the consideration offered for
the acquisition of shares in Naturgy
subject of the Takeover Offer, and any
taxes, charges (“tasas”), commissions

or expenses related thereto, and
perform its respective obligations
thereunder.

Specifically, but not limited to, any of
the following:

a) enter into one or several lines of
financing (the “Financing”), for a
maximum amount that is sufficient
to bring the Takeover Offer to a
successful outcome, and notably an
English law governed facility
agreement (the “Facility
Agreement”), between, inter alios,
Global InfraCo as borrower, Global
InfraCo O (1) S.a r.l. (the "Parent")
as parent, BNP PARIBAS FORTIS
S.A/N.V. as original lender and
mandated lead arranger, BNP
PARIBAS S.A. as agent and BNP
PARIBAS S.A. as security agent
(the "Security Agent”);

b) grant one or several counter-



c)
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garantias a favor de las entidades
financieras que financien la

Oferta en relacién con la
Financiacion;

otorgar, en relacion con los
documentos financieros a

suscribir y, en su caso, con los
contratos de cobertura que se
suscriban, y en los términos y
condiciones que se estimen
convenientes, cualesquiera
garantias personales y reales y/o
promesas de garantia sobre los
activos de Global InfraCo y/o de
sociedades en las que Global
InfraCo tenga una participacion
directa o indirecta, incluyendo,
entre otras, las siguientes:

) prenda sobre todas las
acciones, presentes y
futuras, que la Sociedad
Matriz ostenta en Global
InfraCo, de acuerdo con
un contrato de prenda
sobre acciones sujeto a
Ley luxemburguesa a ser
suscrito entre la Sociedad
Matriz, como pignorante,
el Agente de Garantias,
como acreedor
pignoraticio y  Global
InfraCo, como sociedad
(el “Contrato de Prenda
sobre Acciones”);

) prenda sobre todas o
algunas de las acciones
y/o participaciones de las
que Global InfraCo sea
titular en otras
sociedades, ya sea de
forma directa o indirecta
y, en particular, sobre las
acciones de Naturgy de
las que Global InfraCo
llegue a ser titular (el
“Contrato de Prenda
sobre Acciones
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guarantees in favour of the financial
institutions financing the Takeover

Offer in connection with the
Financing;
grant, in relation to the finance

documents to be entered into and,
as the case may be, the hedging
agreements to be entered into, and
on the terms and conditions
deemed appropriate, the relevant
guarantees and securities and/or
promissory securities over Global
InfraCo’s assets and/or over the
assets of the companies in which
Global InfraCo holds a direct or
indirect stake including, but not
limited to, the following:

i) pledge over all the present
and future shares held by
the Parent in Global
InfraCo, pursuant to a
Luxembourg law governed
share pledge agreement to
be entered into between
the Parent as pledgor, the
Security Agent as pledgee
and Global InfraCo as
company (the “Share
Pledge Agreement”) ;

ii) pledges over all or some of
the shares held, directly or
indirectly, by Global InfraCo
in other companies,
specifically, over the shares
in Naturgy Global InfraCo
may acquire (the "Naturgy
Share Pledge
Agreement");
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iii)

Naturgy’);

prenda sobre cualquier
derecho de crédito del
que Global InfraCo sea
acreedor y, en particular,
aunque no de forma
exclusiva, sobre los
derechos de  crédito
derivados de sus cuentas
bancarias de acuerdo con
un contrato de prenda
sobre cuenta bancaria
sujeto a Ley
luxemburguesa, suscrito
entre  Global InfraCo
como prignorante y el

Agente de Garantias
como acreedor
prignoraticio ' (el
“Contrato de Prenda
sobre Cuenta

- Bancaria”), asi como de

los derechos de crédito
derivados de las Cartas
de  Compromiso de
Fondos Propios de
acuerdo con un contrato
de garantia sujeto a ley
inglesa suscrito  entre
Global InfraCo, como
pignorante y el Agente de
Garantias como acreedor
pignoraticio (el “Contrato
de Garantia Inglés”);

prenda sobre todos los
derechos de crédito,
presentes y futuros, que
Global InfraCo adeuda a
la Sociedad Matriz, de
acuerdo con un contrato

de prenda sobre
derechos de crédito
sujeto a Ley
luxemburguesa  suscrito

entre la Sociedad Matriz
como  pignhorante, el
Agente de Garantias,
como acreedor
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ii)

pledge over any
receivables owed to Global
InfraCo, specifically but not
limited  to, over all
receivables derived from its
bank accounts pursuant to
a Luxembourg law
governed account pledge
agreement between Global
InfraCo as pledgor and the
Security Agent as pledgee
(the “Account Pledge
Agreement”), as well as all
receivables derived from
the Equity Commitment
Letters pursuant to an
English law  governed
security agreement
between Global InfraCo as
pledgor and the Security
Agent as pledgee (the
“English Security
Agreement’);

pledge over all present and
future receivables owed by
Global InfraCo to the
Parent, pursuant a
Luxembourg law governed
claim pledge agreement
between the Parent as
pledgor, the Security Agent
as pledgee and Global
InfraCo as debtor (the
“Receivables Pledge
Agreement” and together
with the Share Pledge
Agreement, the Naturgy



d)
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pignoraticio 'y  Global
InfraCo como deudor (el
‘Contrato de Prenda
sobre Derechos de
Crédito” y junto con el
Contrato de Prenda sobre
Acciones, el Confrato de
Prenda Sobre Acciones
Naturgy y el Contrato de

Prenda sobre Cuenta
Bancaria, los “Contratos
de Prenda");

V) cesién en garantia de los
derechos de crédito que
Global InfraCo tenga
frente a terceros;

vi) hipotecas sobre
cualesquiera jnmuebles

de los que Global InfraCo
sea titular; y/o

vii) . garantias reales sobre
bienes muebles de
cualquier tipo de los que
Global InfraCo sea titular.

otorgar poderes irrevocables a
favor de las entidades financieras
que financien la Oferta (en la
medida en la que sean
necesarios para los fines de las
garantias en relaciébn con la
Financiacién);

otorgar y/o aceptar cualquier tipo
de opciones sobre todas o
algunas de las acciones y/o
participaciones de las que Giobal
InfraCo sea ftitular en otras
sociedades, ya sea de forma
directa o indirecta, vy, en
particular, sobre las acciones de
las que llegue a ser titular en
Naturgy;

suscribir contratos entre
acreedores en los términos que
Global InfraCo estime oportunos,
en particular, pero sin limitacién,
un contrato entre acreedores
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d)

e)

Share Pledge Agreement
and the Account Pledge

Agreement, the "Pledge
Agreements");

1)) assignment as security of
the receivables Global

InfraCo may have against
third parties;

V) mortgages over any of the
properties owned by Global
InfraCo; and/or

vii) security interests over any
kind of movable property
owned by Global InfraCo.

grant  irrevocable powers of
attorney in favour of the financial
institutions financing the Takeover
Offer (as may be required for the
purposes of the relevant security
agreements and/or guarantees in
relation to the Financing);

grant and/or accept any kind of
options over all or part of the
shares that Global InfraCo holds in
other companies, either directly or
indirectly, and, specifically, over the
shares in Naturgy Global InfraCo
may acquire;

enter into agreements among
creditors on the terms and
conditions that Global InfraCo

deems appropriate, specifically but
not limited to, an English law



h)

)
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suieto a Ley inglesa suscrito
entre, entre otros, Global InfraCo,
como sociedad, deudor y garante,
la  Sociedad Matriz, como
sociedad matriz y acreedor
subordinado, BNP PARIBAS S.A
agente financiero original y BNP
PARIBAS S.A. como agente de
garantias original (el “ICA");

suscribir cuantos contratos de
cobertura sean necesarios, asi
como cualesquiera otros
contratos u operaciones de
derivados financieros, sean o no
objeto de negociacion en
mercados secundarios, y una
carta de cobertura entre Global
InfraCo y BNP Paribas S.A. de
acuerdo con la estrategia de
cobertura de Global InfraCo (la
“Carta de Cobertura”);

suscribir una carta de honorarios
de agencia entre Global InfraCo,
como prestatario, y BNP Paribas
S.A., como agente, y una carta de
honorarios por adelantado entre
Global InfraCo, como prestatario,
y BNP Paribas S.A. como agente
y coordinador principal (cada una
de ellas wuna “Carta de
Honorarios”) y cualquier otra
carta de honorarios de acuerdo
con cualesquiera honorarios
pagaderos en relacién con la
Financiacion;

suscribir una carta de suscripcién
y sindicacién entre, entre otros,
Global InfraCo, la Sociedad
Matriz y BNP Paribas Fortis
S.A/N.V. en relaciéon con la
suscripcion y sindicacion de la
Financiacibn (la “Carta de
Suscripcion y Sindicacion”);

suscribir una carta de reparto de
perdidas entre, entre otros,
Global InfraCo, la Sociedad
Matriz y BNP Paribas, S.A. (la
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a)

)

governed intercreditor agreement,
between, among others, Global
InfraCo as company, debtor and
guarantor, the Parent as parent and
subordinated creditor, BNP
PARIBAS S.A as agent original
finance parties and BNP PARIBAS
S.A. as original security agent (the
“ICA");

execute as many  hedging
agreements as necessary, as well
as any other agreements or
financial derivative agreements or
transactions, regardless of whether
they are traded or not on secondary
markets, and a hedging letter
between Global InfraCo and BNP
Paribas S.A. in respect of the
hedging strategy of Global InfraCo
(the “Hedging Letter");

enter into an agency fee letter
between Global InfraCo as
borrower and BNP Paribas S.A. as
agent and an upfront fee letter
between  Global InfraCo as
borrower and BNP Paribas S.A. as
agent and mandated lead arranger
(each a “Fee Letter’) and any other
fee letter entered into in respect of
any fees payable in connection with
the Financing;

enter into an underwriting and
syndication letter between, among
others, Global InfraCo, the Parent
and BNP Paribas Fortis S.A/N.V. in
connection with the underwriting
and syndication of the Financing
(the “Underwriting and
Syndication Letter");

enter into a loss sharing letter
between, among others, Global
infraCo, the Parent and BNP
Paribas S.A. (the “Loss Sharing



k)

m)

n)
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“Carta de
Pérdidas”);

Reparto de

suscribir una carta de
compromiso entre, entre otros,
Global InfraCo, la Sociedad
Matriz, BNP Paribas Fortis
S.A/NV. y BNP Paribas S.A,
Sucursal en Espaiia (la “Carta de
Compromiso”);

otorgar cualquier acuerdo de
aportacion de fondos a suscribir
entre Global InfraCo, sus socios o
cualquier otra sociedad de su
grupo y, en caso de que fuese
necesario, las entidades
financieras financiadoras de la
Oferta, en concreto pero no
limitado a, cartas de campromiso
de fondos propios (equity
commitment letters) sujeta a ley
inglesa por, entre otros, Conyers
Trust Company (Cayman) Ltd (en
su capacidad de trustee en
nombre y representacién de IFM
Global Infrastructure  Fund),
Global InfraCo y BNP Paribas,
S.A. Sucursal en Espafia (las
‘Cartas de Compromiso de
Fondos Propios”).

modificar, novar o cancelar los
contratos de financiacion y
garantias aqui referidos o
cualesquiera otros contratos de
financiacion o garantia suscritos
en el contexto de la Oferta; y

suscribir y celebrar todos y cada
uno de los contratos, escrituras
(incluyendo escrituras publicas),
documentos, escritos,
instrumentos, cartas (incluyendo
cartas de honorarios), modelos,
notificaciones (incluyendo
solicitudes de uso), certificados
(incluyendo, pero no limitado a,

certificados emitidos por un
Consejero), poderes de
representacion, acuerdos de
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k)

m)

n)

Letter”);

enter into a commitment letter
between, among others, Global
InfraCo, the Parent, BNP Paribas
Fortis S.A/N.V. and BNP Paribas
S.A., Sucursal en Espafia (the
“Commitment Letter");

enter into any equity contribution
agreement between Global InfraCo,
its shareholders or any other group
company and, if necessary, the
financial institutions financing the
Takeover Offer, specifically but not
limited to, English law governed
equity commitment letters between,
among others, Conyers Trust
Company (Cayman) Ltd (in its
capacity as trustee for and on
behalf of IFM Global Infrastructure
Fund), Global InfraCo and BNP
Paribas S.A., Sucursal en Espafia

(the "Equity Commitment
Letters");
amend, novate or release the

financing and security agreements
referred to above, as well as any
other  financing or  security
agreements entered into in the
context of the Takeover Offer; and

enter into and execute all and any

agreements, deeds (including
notarial deeds), documents,
papers, instruments, letters
(including fee letters), forms,
notices (including notices of
pledge), requests (including any
utilisation requests), certificates
(including, but not limited to, any
Manager certificate), powers of

attorney, shareholder resolutions or
minutes in relation to the Financing
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accionistas o actas en relacién
con la Financiacion y/o los

documentos anteriormente
enumerados, incluyendo
cualquier reformulacion y

modificaciéon en los mismos y, en
todo caso, el cumplimiento por
Global InfraCo de todas sus
obligaciones en virtud de los
mismos, que sean Utiles,
necesarias o convenientes para
el interés de Global InfraCo, asi
como cualquiera otras
inscripciones, formalidades o
acciones, ya sean auxiliarles o en
relacién con la Financiacién y la

documentacion enumerada
anteriormente.
Comparecer ante ' Notario

(espafiol o extranjero) con el fin
de: (i) formalizar en documento
publico y/o elevar a publico los
documentos de la financiacion y

garantias anteriormente
enumerados (y/o su cesion,
rectificacion, subsanacion,
aclaracion, modificacion,
novacion, refundicion,
cancelacion, extension y/o
ratificacion), asi como

cualesquiera actos, documentos y
contratos relacionados con los
mismos y/o que sean necesarios
0 convenientes para la ejecucion
de las operaciones y de las
facultades contenidas en este
poder; (ii) realizar todo tipo de
declaraciones de voluntad vy
manifestaciones, incluyendo
aquellas exigidas de conformidad
con lo establecido en la Ley
10/2010, de 28 de abril, de
prevencion del blanqueo de
capitales y de la financiacién del
terrorismo, asi como cualesquiera
otras normas que puedan
desarrollarla, complementarla o
sustituirla en el futuro; y (iii)
solicitar ~ copias simples vy
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o)

and/or the documents listed above,
including any restatement and
amendment thereof, and, in each
case, the performance by Global
InfraCo of any of its obligations
thereunder, useful, necessary or
appropriate in the interest of Global
InfraCo as well as any other
registrations, formalities or actions
whatsoever ancillary or in relation
to the Financing and/or the
documents listed above.

To appear before any Notary Public
(Spanish or from elsewhere) in
order to: (i) formalise through public
document, notarise and/or raise to
public status the financing and
security agreements {(and/or their
assignment, rectification,
clarification, modification, novation,
amendment, restatement, release,
extension and/or ratification),
together with any acts, documents
and agreements related with them
and/or which are necessary or
convenient for the execution of the
transactions and of the
incumbencies contained in this
power of attorney; (i) make any
declarations and representations,
including those required according
to Act 10/2010, of 28 April,
Prevention of Money Laundering
and Financing of Terrorism, as well
as any other rules which may
implement, complement or replace
it in the future; and (iii) request the
issue of second and subsequent
copies (copias simples or copias
autorizadas, with or without
enfoceable effects) of any public
instrument granted in relation with
the acts and documents described



1.3

autorizadas (con o sin caracter
ejecutivo) de las  pdlizas,
escrituras o] cualesquiera
documentos publicos en relacién
con las actuaciones y
documentos descritos en el
presente poder.

Obtencién de las garantias de la
Oferta

En relacion con las garantias de la
Oferta a que se refiere el articulo 15
del Real Decreto 1066/2007, se
acuerda suscribir los acuerdos y
contratos que fueran necesarios para
la obtencién de uno o varios avales
bancarios que se entregaran a la
CNMV en garantia del pago de la
contraprestacién ofrecida, por la
adquisicibn de las acciones de
Naturgy objeto de la Oferta.

Asimismo; en la medida en la que
fuera necesario para la obtencion de
las mencionadas garantias bancarias,
se acuerda suscribir las lineas de
financiacion, garantias personales,
reales y/o promesas de garantia,
contra-garantias y cualesquiera otros
contratos de caracter financiero que
pudieran ser necesarios a tal fin.

OTORGAMIENTO DE PODERES
ESPECIALES EN RELACION
CON LA OFERTA PUBLICA DE
ADQUISICION DE ACCIONES
DE NATURGY, DE CARACTER
VOLUNTARIO Y PARCIAL Y LA
FINANCIACION RELACIONADA
CON LA MISMA

Se acuerda otorgar  poderes
especiales tan amplios como en
Derecho sean necesarios a favor de:

(a) D. Serge Morel, mayor de
edad, de nacionalidad
francesa, con domicilio a
estos efectos en 1-3

A43407474
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1.3

in this power of attorney

Obtaining the guarantees of the
Takeover Offer

In relation to the guarantees of the
Takeover Offer as set out in Article 15 of
Royal Decree 1066/2007, it is agreed to
enter into the agreements and contracts
necessary to obtain one or several
bank guarantees which will be delivered
to the CNMV to secure payment of the
consideration offered for the acquisition
of the shares in Naturgy subject of the
Takeover Offer.

In addition, it is agreed to enter into any
financing lines, any guarantees,
securities and/or promissory security
contracts, counter-guarantees and any
other financing contracts which may be
necessary to obtain the aforementioned
bank guarantees.

GRANTING OF SPECIAL
POWERS OF ATTORNEY IN
RELATION TO THE PARTIAL
VOLUNTARY TAKEOVER OFFER
OVER NATURGY AND THE
FINANCING

It was agreed to grant special powers of
attorney as wide as sufficient as may be
required by law in favour of:

(a) Mr Serge Morel, of legal age,
of French nationality, with
professional domicile at 1-3
Boulevard de la Foire, L-1528



(€)

(e)

()
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Boulevard de la Foire, L-1528
Luxemburgo, Gran Ducado de
Luxemburgo, y provisto de
pasaporte numero
15AK003405, en vigor.

D. Lars Bespolka, mayor de
edad, de nacionalidad de los
Estados Unidos de América,
con domicilio a estos efectos
en 52 planta, Leipziger Platz
15,10117 Berlin, Alemania, y
provisto de pasaporte nlimero
567077458, en vigor.

D. Jaime José Siles
Fernandez-Palacios, mayor
de edad, de nacionalidad
espanola, con domicilio a
estos efectos en Paseo de la
Castellana 18, 72 planta -
28046 Madrid, y provisto de
Documento  Nacional de
Identidad (D.N.l) numero
29209926-H, en vigor.

D. Juan Pablo Garcia
Serrano, mayor de edad, de
nacionalidad espafiola, con
domicilio a estos efectos en
Paseo de la Castellana 18, 72
planta - 28046 Madrid, vy
provisto de Documento
Nacional de Identidad (D.N.I.)
namero  48998975-M, en
vigor.

D. Alejandro Carlos Ortiz
Vaamonde, mayor de edad,
divorciado, de nacionalidad
espafiola, con domiciio a
estos efectos en Almagro 40,
28010 Madrid, Espafia, vy
provisto de Documento
Nacional de Identidad (D.N.1.)
numero 05267345-T, en vigor.

D. Esteban Arza Bombin,
mayor de edad, soltero, de
nacionalidad espafiola, con
domicilio a estos efectos en
Almagro 40, 28010 Madrid,
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(b)

(€)

(d)

(e)

(f)

Luxembourg, Grand Duchy of
Luxembourg, and holder of
passport number 15AK003405,
in force.

Mr Lars Bespolka, of legal
age, of nationality of the United
States of America, with
professional domicile at 5th
Floor, Leipziger Platz 15,10117
Berlin, Germany, and holder of
passport number 567077458, in
force.

Mr Jaime José Siles
Fernandez-Palacios, of legal
age, of Spanish nationality, with
professional domicile at Paseo
de la Castellana 18, 7th Floor -
28046 Madrid, and holder of
passport number 29209926-H,
in force.

Mr Juan Pablo Garcia
Serrano, of legal age, of
Spanish nationality, with

professional domicile at Paseo
de la Castellana 18, 7th Floor -
28046 Madrid, and holder of
Spanish ID number 48998975-
M, in force., in force.

Mr Alejandro Carlos Ortiz
Vaamonde, of legal age,
divorced, of Spanish nationality,
with professional domicile at
Almagro 40, 28010 Madrid,
Spain, and holder of Spanish ID
number 05267345-T, in force.

Mr Esteban Arza Bombin, of
legal age, single, of Spanish
nationality, with professional
domicile in Almagro 40, 28010
Madrid, Spain, and holder of



Espafia, y provisto de
Documento  Nacional de
Identidad (D.N.l) numero
78878365-A, en vigor.

(9) D. Ricardo José Pérez
Fabra, mayor de edad,
casado, de nacionalidad
espafiola, con domicilio a
estos efectos en Almagro 40,
28010 Madrid, Espafa, vy
provisto de Documento
Nacional de Identidad (D.N.1.)
nuamero 26969350-X, en vigor.

(h) D. Juan Ramiro Fernandez
Omedes, mayor de edad,
casado, de nacionalidad
espafola, con domicilio a
estos efectos en Almagro 40,
28010 Madrid, Espafia, vy
provisto de Documento
Nacional de Identidad (D.N.1.)
nimero 05326676-Z, en vigor.

para que:

(i) cualquiera dos de los
apoderados listados en los
apartados (a) a (d) (ambos
inclusive), actuando
mancomunadamente;

(i) cualquiera de los apoderados
listados en los apartados (e) a
(h) (ambos inclusive).
actuando solidariamente; y

(iii) exclusivamente en relacion
con la suscripcion de (A) la
solicitud de autorizacién de la
oferta a presentar ante la
Comision Nacional del
Mercado de Valores, (B) el
anuncio previo de la Oferta en
los términos previstos en el
articulo 16 del Real Decreto
1066/2007, (C) el Folleto
Explicativo y (D) la carta en
relacion con la publicidad de
la Oferta, D. Serge Morel
(listado en el apartado (a)
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Spanish ID number 78878365-
A, in force.

(9) Mr Ricardo José Pérez Fabra,
of legal age, married, of
Spanish nationality, with
professional domicile in
Almagro 40, 28010 Madrid,
Spain, and holder of Spanish ID
number 26969350-X, in force.

(h) Mr Juan Ramiro Fernandez
Omedes, of legal age, married,
of Spanish nationality, with
professional domicile in
Almagro 40, 28010 Madrid,
Spain, and holder of Spanish ID
number 05326676-Z, in force.

so that:

(i) any two of the persons listed
under paragraphs (a) to (d)
(included) above, acting jointly;

(i) any person listed under
paragraphs (e) to (h) (included)
above, acting individually; or

(i) only in connection with the
execution of (A) the offer
authorisation request to be filed
with the Spanish Securities
Markets Commission, (B) the
prior announcement of the
Takeover Offer on the terms and
conditions set out in article 16 of
Royal Decree 1066/2007, (C)
the Information Prospectus and
(D) the letter regarding the
Takeover Offer publicity, Mr.
Serge Morel (listed in paragraph
(a) above), acting individually,

in the context of the Takeover Offer
only, in the name and on behalf of
Global InfraCo, may exercise the
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anterior), actue
solidariamente,
en el contexto de la Oferta
exclusivamente y en nombre vy

representacion de Global InfraCo,
pueda ejercitar todas y cada una de

las siguientes facultades, incluso
aunque al hacerlo incurra en
cualquier supuesto de multiple

representacion, conflicto de interés o
auto-contratacion:

la Oferta

(a) Formular la Oferta, fijando los
términos y condiciones de la
misma;

(b) redactar, presentar y publicar,
en su caso, el
correspondiente anuncio
previo de la Oferta en los
términos previstos en el
articulo 16 del Real Decreto
1066/2007;

(c) redactar, suscribir, presentar y
registrar el correspondiente
folleto explicativo de la Oferta
(junto con sus anexos) vy
cualesquiera suplementos y/o
documentos de modificacién
del mismo, asi como la
instancia de solicitud de
autorizacion de la Oferta y la
restante documentacion
soporte que resulte precisa
conforme a lo dispuesto por el
citado Real Decreto
1066/2007, e incluyendo la
presentacion de cuanta
informacion adicional o
documentacion
complementaria requiera la
CNMV vy, en general, toda
actuacion, declaracién,
comunicacion o  gestion
pertinente, tanto ante |la
CNMV como ante cualquier
organismo que resulte

A43407474
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following powers, even if that involves

multi-representation, self-contracting, or

conflict of interest;

Takeover Offer

(a) Launch the Takeover Offer and
establish its terms and
conditions;

(b) draft, file and publish, as the
case may be, the prior
announcement of the Takeover
Offer on the terms and
conditions set out in article 16 of
Royal Decree 1066/2007;

(c) draft, sign, file and register the
relevant prospectus (together
with its annexes) and any
supplements and/or
amendments thereto, as well as
the Takeover Offer authorisation
request and any  other
supporting documentation
which may be necessary as set
out in Royal Decree 1066/2007,
including the filing of any
additional information or
documentation which may be
required by the CNMV and, in
general, any other action,
declaration, communication or
any outstanding action before
the CNMV or any other entity
which may be competent for the
successful outcome of the
Takeover Offer;



(d)

(e)

(f)

(h)
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competente, para el buen fin
de la Oferta;

redactar, otorgar, suscribir y,
en su caso, certificar,
cualquier tipo de documento,
incluyendo, entre otros, los
relativos a la compra de los
valores objeto de la Oferta;

redactar y publicar
cualesquiera otros anuncios
resulten necesarios y/o
convenientes en relacién con
la Oferta en los términos
fijados en el mencionado Real
Decreto 1066/2007;

designar a la entidad,
entidades, agencia o agencias
de valores que vayan a actuar
por cuenta de Global InfraCo
como entidad agente de la
Oferta, asi como encargadas
de la intermediacion vy
liguidacion de Ila Oferta,
pudiendo suscribir cualquier
acuerdo y contrato que resulte
necesario y, en general,
realizar cualquier actuacion
pertinente para la liquidacion
de la Oferta;

presentar ante la CNMV (y
retirar) uno o varios avales
bancarios en garantia del
pago de la contraprestacion
correspondiente a las
acciones de Naturgy que
seran adquiridas por Global
InfraCo como consecuencia
de la aceptacion de la Oferta,
asi como su eventual
extension y solicitar
reducciones parciales de la
garantia, en su caso, v,
cuando proceda, retirar y/o
remplazar el o los avales;

realizar depositos en efectivo;

fijar, modificar y, en su caso,
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(d)

(e)

(f)

(h)
(i)

draft, grant, execute and, as the
case may be, certify, any
documents, including, among
others, those related to the
purchase of the shares subject
of the Takeover Offer;

draft and publish any other
announcements which may be
necessary and/or convenient in
relation to the Takeover Offer as

set out in Royal Decree
1066/2007;
appoint the entity(ies) or

securities agency(ies) to act on
behalf of Global InfraCo as
agent(s) (“entidad agente") of
the Takeover Offer, as well as
as responsible  for  the
brokerage and settlement of the
Takeover Offer, so they can
enter into any agreement which
may be necessary and, in
general, carry out any action
which may be deemed
necessary for the settlement of
the Takeover Offer,;

file with the CNMV with (and
withdraw) one or more bank
guarantees to secure payment
of consideration corresponding
to the shares in Naturgy that will
be acquired by Global InfraCo
as a result the acceptance of
the Takeover Offer, as well as
their potential extension and
applications for partial
reductions in the guarantee, as
the case may be, and, when
applicable, withdraw and/or
replace the guarantees;

make cash deposits;

set, amend and, as the case



1)

()
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mejorar los términos y
condiciones de la Oferta de
acuerdo con lo previsto en el
Real Decreto 1066/2007,
incluso modificando la
contraprestacion ofrecida;

ajustar la contraprestacion
ofrecida con el fin de
mantener la equivalencia de
las prestaciones inicialmente
prevista en el supuesto de
que, antes de que se liquide
la Oferta, Naturgy (i) acordara
una modificacion de su capital
social, del valor nominal o de
cualquier otra caracteristica
de sus titulos o de los
derechos que corresponden a
estos; (ii) ' emitiera
obligaciones u otros valores
convertibles en acciones o
que den derecho a su
adquisicion o suscripcion; (iii)
distribuyera o  repartiera
cualquier dividendo, reserva,
prima o cualquier otra forma
de reparto de sus fondos
propios, ya sea con caracter
ordinario o extraordinario, a
sus accionistas; (iv)
procediera a la enajenacion,
adquisicion o gravamen de
activos o pasivos relevantes;
o (v) adoptara cualquier otra
medida que pudiera afectar al
valor de las acciones objeto
de la Oferta;

en caso de que fuera
necesario, designar
representante residente en
Espafia a los efectos de la
liquidacion de las tasas de la
CNMV;

renunciar a y/o modificar, total
o parcialmente, una o todas
las condiciones a las que la
Oferta  hubiere  quedado
sujeta;
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1)

(k)

may be, improve the terms and
conditions of the Takeover Offer
as set out in Royal Decree
1066/2007, even changing the
consideration offered;

adjust the consideration offered
in order to maintain the
equivalence of the
consideration initially offered in
the event that, before the
settlement of the Takeover
Offer, Naturgy (i} approves an
amendment to its share capital,
the face value of its shares or
any other feature of its shares
or the rights attached to them;
(i) issues bonds or any other
securities ~ convertible  into
shares or that entitle the holders
thereof to the acquire or
subscribe those shares; (iii)
pays any dividend, reserve
distribution, share premium
distribution or any other
distribution of its own equity,
either on an ordinary or
extraordinary basis, to its
shareholders; (iv) sells,
acquires or pledges its material
assets or liabilities; or (v)
approves any other measure
that may affect the value of the
shares subject of the Takeover
Offer;

appoint, if necessary, a
company representative
residing in Spain for the

purposes of the payment of
charges (‘fasas”) with the
CNMV;

totally or partially waive and/or
amend one or all of the
conditions of the Takeover
Offer,



(m)
(n)

(0)

(P)
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desistir de la Oferta;

representar a Global InfraCo
ante cualesquiera
organismos, registros y
entidades publicos y privados,
nacionales y extranjeros, ante
los cuales sea necesario
realizar cualquier actuacion
en relacién con la Oferta y, en
particular, la CNMV, la
Sociedad de Gestion de los
Sistemas de Registro,
Compensacién y Liquidacion
de Valores, S.A. (“Iberclear”’)
y las Sociedades Rectoras de
las Bolsas de Valores;

en el contexto de la Oferta,
negociar y suscribir acuerdos
y contratos con accionistas de
Naturgy, estableciendo
cualesquiera  términos vy
condiciones que  fueran
convenientes, incluyendo, sin
caracter limitativo,
compromisos de formulacién
y aceptacién de Ila Oferta,
contratos de compraventa,
opciones de compra y venta,
cCompromisos de
inmovilizacion de acciones,
contratos de inversién y de
accionistas o0 socios, y
acuerdos de sindicacion de
voto;

llevar a cabo todas las
actuaciones que sean
necesarias 0 convenientes
para la obtencion de la
autorizacién de las
autoridades en materia de
Derecho de la competencia
pertinentes asi como la
realizacion de cualesquiera

comunicaciones a
Administraciones Publicas
competentes, incluida la

Comisiéon Nacional de los
Mercados y la Competencia, y
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(m)
(n)

(P)

withdraw the Takeover Offer;

act on behalf of Global InfraCo
before any public or private,
domestic or foreign institution
and registry that requires any
action in relation to the
Takeover Offer and, specifically,
the CNMV, the Spanish Central
Clearing and Settlement
System (Sociedad de Gestion
de los Sistemas de Registro
Compensacion y Liquidacion de
Valores, S.A.) ("Iberclear") and
the Spanish Stock Exchange
Governing Bodies.

in the context of the Takeover
Offer, negotiate and enter into
any agreements and contracts
with the shareholders of
Naturgy, setting ail the terms
and conditions deemed
necessary including, but not
limited to, promises to launch
and accept the Takeover Offer,
sale and purchase agreements,
“call option” and “put option”
agreements, promises to block
shares, investment agreements,
shareholders agreements and
vote syndication agreements;

carry out all necessary or
convenient actions to obtain the
authorisation of the relevant
competition authorities as well
as to file any relevant
communication to Public
Authorities, including the
National Commission on
Markets and Competition, and
to obtain any other relevant
authorisation from any
competent authority in relation
to the Takeover Offer, including
the CNMV and the Government



(q)

(r)
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la obtencién de cualesquiera
otras autorizaciones de otras
autoridades que pudieran
resultar competentes en
relacion con la Oferta (entre
otros, en materia de control
de inversiones extranjeras),

incluidos la CNMV vy el
Gobierno de Espana, ya sean
de ambito nacional o
supranacional, de acuerdo
con lo previsto en la
legislacion espafiola,

comunitaria o cualquier otra
que fuera aplicable al efecto,
suscribiendo y presentando a
tal efecto cuantos
documentos publicos y
privados fueran necesarios,

asi como suministrando
cuanta informacion fuese
requerida;

llevar a cabo cuantos actos,
conexos O complementarios
sean necesarios o
convenientes para el buen fin
de la Oferta;

asistir a cuantas juntas
generales de accionistas de
Naturgy se celebren vy
ejercitar en las mismas los
derechos de voto de Global
InfraCo para la adopcion de
cualesquiera acuerdos
(incluyendo, sin limitacion, el
cese y nombramiento de
administradores, la
aprobaciéon y suscripcion de
ampliaciones de capital, la
modificacion de la
denominacién social o del
domicilio social o cualesquiera
otras  modificaciones de
estatutos, el nombramiento de

auditores, etc.) estime
conveniente para  Global
InfraCo;  ejercer cuantos
derechos  politicos  sean

titularidad de Global InfraCo
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(a)

(N

of Spain (amongst others,
regarding foreign investment
control), either domestic of
foreign, pursuant to the
Spanish, European or any other
applicable legislation, signing
and providing any relevant
private or public document, as

well as all required information;

to carry out any direct, indirect
or ancillary actions that are
necessary or convenient for the
successful outcome of the
Takeover Offer;

attend all Naturgy shareholders’
meetings held and exercise the
voting rights of Global InfraCo
to approve any resolutions
(including, but not limited to, the
appointment and dismissal of
directors, the approval and
subscription of share capital
increases, amendments to the
corporate name or registered
domicile or any other
amendments to its articles of
association, the appointment of
auditors, etc.) deemed
necessary for Global InfraCo;
exercise any Global InfraCo’s
political rights derived from its
condition as shareholder of
Naturgy, and, in general, act
and sign any documents
deemed necessary to represent



(s)
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por razén de su condicién de
accionista de Naturgy, y, en

general, realizar cuantos
actos y firmar cuantos
documentos considere

necesarios para representar
los intereses de Global
InfraCo en su condicidn de
accionista de Naturgy;

aceptar los cargos para los
que sea nombrada Global
InfraCo en los o6rganos de
administracioén o cualesquiera
otros érganos de gestion de
Naturgy o de cualquier otra
sociedad en la que participe
directa o indirectamente,
efectuando a tal efecto las
manifestaciones  requeridas
por la legislacion espafiola
aplicable y designando la
persona o personas fisicas
que hayan de representar, a
su vez, a Global InfraCo en el
desempefio de dichos cargos,
de acuerdo con lo dispuesto
en el articulo 143 del Real
Decreto 1784/1996, de 19 de
julio, por el que se aprueba el
Reglamento del Registro
Mercantil;
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the interests of Global InfraCo
as shareholder of Naturgy;

accept the positions for which
Global InfraCo is appointed
within the governing body or
other management bodies of
Naturgy or any other company
in which it participates, directly
or indirectly, making the
statements required by the
applicable Spanish legislation
and appointing the natural
person or persons who will
represent Global InfraCo in the
performance of said duties, in
accordance with the provisions
set out in Article 143 of Royal
Decree 1784/1996, of 19 July,
Approving the Mercantile
Registry Regulation;



la Oferta

(t)

(u)

(v)
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negociar y suscribir con
entidades  financieras de
reconocido  prestigio, asi

como modificar y resolver,
cualquier acuerdo de
financiacién, incluyendo la
Financiacion, en el que Global
InfraCo actue como
prestamista, prestataria, parte

garantizada o garante e
incluyendo, en particular,
préstamos y creditos,
subordinados, participativos,

compromisos de aportacion
de fondos y/o aportaciones a
los fondos propios de Global
InfraCo y especialmente las
Cartas de Compromiso de
Fondos Propios;

suscribir una o varias lineas
de financiacién por el importe
que consideren conveniente y,
en todo caso, por un importe
maximo que sea suficiente
para poder llevar a buen fin la
Oferta y, en particular, el
Contrato de Financiacion;

otorgar una o varias contra-
garantias a favor de las
entidades financieras que
financien la Oferta en relacién
con la Financiacion;

otorgar, en relaciéon con los
documentos de la financiacion
a suscribir y, en su caso, con
los contratos de cobertura que
se suscriban, y en los
términos y condiciones que

estime conveniente,
cualesquiera garantias
personales y reales vy/o

promesas de garantia sobre
los activos de Giobal InfraCo
y/o de sociedades en las que
Global InfraCo tenga una
participacién directa o]
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Takeover Offer

(t)

(u)

(v)

(w)

negotiate and enter into with
reputable financial institutions,
as well as amend and terminate
any financing agreement,
including the Financing, in
which Global InfraCo may act
as lender, borrower, guarantee
or guarantor and specifically
including loans, subordinated
loans, profit participation loans
and promissory equity
contributions and equity
contributions of Global InfraCo,
and notably the  Equity
Commitment Letters;

enter into one or several lines of
financing for a maximum
amount that is sufficient to bring
the Takeover Offer to a
successful outcome and notably
the Facility Agreement;

grant one or several counter-
guarantees in favour of the
financial institutions financing
the Takeover Offer in
connection with the Financing;

grant, in relation to the finance
documents to be entered into
and, as the case may be, the
hedging agreements to be
entered into, and on the terms
and condlitions deemed
appropriate, the guarantees and
securities and/or promissory
securities over Global InfraCo’s
assets and/or over the assets of
the companies in which Global
InfraCo holds a direct or indirect
stake including, but not limited
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indirecta, incluyendo, entre
otras, los Contratos de
Prenda y las siguientes:

(i) prenda sobre todas o
algunas de las
acciones ylo

participaciones de las
que Global InfraCo
sea ftitular en oftras
sociedades, ya sea de
forma directa o
indirecta Y, en
particular, sobre las
acciones de las que
llegue a ser titular en
Naturgy;

(ii) prenda sobre
cualquier derecho de
crédito del due Global
InfraCo sea titular v,
en particular, aunque
no de forma exclusiva,
sobre los derechos de
crédito derivados de
sus cuentas bancarias
asi como de ‘los
derechos de crédito
derivados de las
Cartas de
Compromiso de
Fondos Propios de
acuerdo con el
Contrato de Garantia
Ingiés;

(iii) cesion en garantia de
los  derechos de
crédito que Global
infraCo tenga frente a
terceros;

(iv) hipotecas sobre
cualesquiera
inmuebles de los que
Global InfraCo sea
titular; y

(v) garantias reales sobre
bienes muebles de
cualquier tipo de los
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to, the Pledge Agreements and
the following:

0

(ii)

(i)

(iv)

v)

pledge over all or some
of the shares held,
directly or indirectly, by
Global InfraCo in other
companies, specifically,
over the shares in
Naturgy Global InfraCo
may acquire;

pledge over any
receivables owned by
Global InfraCo,
specifically  but  not
limited to, over all
receivables derived from
its bank accounts, as
well as all receivables
derived from the Equity
Commitment Letters
pursuant to the English
Security Agreement;

assignment as security
of the receivables
Global InfraCo may
have against third
parties;

mortgages over any of
the properties owned by
Global InfraCo; and/or

security interests over
any kind of movable
property owned by



()

(v)

(@)

(aa)

(bb)
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que Global InfraCo

sea titular,

pudiendo a tal fin otorgar
cuantos documentos publicos
y privados y realizar cuantas
actuaciones fueran
necesarias y, en particular,

pero sin animo limitativo,
firmar solicitudes de
disposicion y cuantas
notificaciones fueran
necesarias;

otorgar poderes irrevocables
a favor de las entidades
financieras que financien la
Oferta (en la medida en la que
sean necesarios para los fines
de las garantias en relacién
con la Financiacién),

otorgar y/o aceptar cualquier
tipo de opciones sobre todas
o algunas de las acciones y/o
participaciones de las que
Global InfraCo sea titular en
otras sociedades, ya sea de
forma directa o indirecta y, en
particular, sobre las acciones
de Naturgy de las que Global
InfraCo llegue a ser titular;

suscribir  contratos  entre
acreedores en los términos
que estimen oportunos,
incluyendo, sin limitacién, el
ICA;

suscribir cuantos contratos de
cobertura sean necesarios,
asi como cualesquiera otros
contratos u operaciones de
derivados financieros, sean o
no objeto de negociacioén en
mercados secundarios,
incluyendo, sin limitacién, la
Carta de Cobertura;

suscribir cualquier carta de
honorarios de acuerdo con
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(2)

(aa)

(bb)

Global InfraCo,

being able, to that end, to
execute any public or private
document and carry out all acts
necessary and, specifically, but
not limited to, sign utilisation
requests and as many
notifications as necessary;

grant irrevocable powers of
attorney in favour of the
financial institutions financing

the Takeover Offer (as may be
required for the purposes of the
relevant security agreements
and/or guarantees in relation to
the Financing),

grant and/or accept any kind of
options over all or some shares
that Global InfraCo holds in
other companies, either directly
or indirectly and, specifically,
over the shares in Naturgy that
Global InfraCo may acquire;

enter into agreements among
creditors on the terms and
conditions that they deem
appropriate, specifically but not
limited to, the ICA,;

execute as many hedging
agreements as necessary, as
well as any other agreements or
financial derivative agreements
or transactions, regardiess of
whether they are traded or not
on secondary markets,
specifically but not limited to,
the Hedging Letter;

enter into any fee letter entered
into in respect of any fees



(cc)

(dd)

(ee)

(ff)

(99)

(hh)
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cualesquiera honorarios
pagaderos en relacion con la
Financiacion, incluyendo, sin
limitacion, cada Carta de
Honorarios;

suscribir la Carta de
Suscripcion y Sindicacion;

suscribir la Carta de Reparto
de Pérdidas;

suscribir la Carta de
Compromiso;

modificar, novar o cancelar los
contratos de financiacién y
garantias aqui referidos o
cualesquiera otros contratos
de financiacidn o garantia
otorgados en el contexto de la
Oferta;

otorgar poderes adicionales o
subdelegar en favor de
terceros, bien sean personas
naturales o fisicas, todas o
algunas de las facultades que
se consideren convenientes
para la obtencién satisfactoria
de la financiacion de la Oferta;

suscribir y celebrar todos y
cada uno de los contratos,

escrituras (incluyendo
escrituras publicas),
documentos, escritos,
instrumentos, cartas
(incluyendo cartas de
honorarios), modelos,
notificaciones (incluyendo
solicitudes de uso),

certificados (incluyendo, pero
no limitado a, certificados
emitidos por un Consejero),
poderes de representacion,
acuerdos de accionistas o
actas en relacion con la

Financiacién y/o los
documentos anteriormente
enumerados, incluyendo

cualquier reformulacion vy
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(ee)

(ff)

(99)

(hh)

payable in connection with the
Financing, specifically but not
limited to, each Fee Letter;

enter into the Underwriting and
Syndication Letter;

enter into the Loss Sharing
Letter;

enter into the Commitment
Letter;

amend, novate or release the
financing and security
agreements referred to above,
as well as any other financing or
security agreements entered
into in the context of the
Takeover Offer;

grant further powers of attorney
or sub-delegate in favour of any
third party, legal or natural,
deemed appropriate, all or
some powers deemed
convenient for the successful
outcome of the financing of the
Takeover Offer;

enter into and execute all and

any agreements, deeds
(including  notarial  deeds),
documents, papers,

instruments, letters (including
fee letters), forms, notices
(including notices of pledge),
requests (including any
utilisation requests), certificates
(including, but not limited to,
any Manager  certificate),
powers of attorney, shareholder
resolutions or minutes in
relation to the Financing and/or
the documents listed above,
including any restatement and
amendment thereof, useful,
necessary or appropriate in the
interest of Global InfraCo as
well as any other registrations,



(ii)
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modificaciéon en los mismos v,
en todo caso, el cumplimiento
por Global InfraCo de todas
sus obligaciones en virtud de
los mismos, que sean Ltiles,
necesarias o convenientes
para el interés de Global
InfraCo, asi como cualquiera
otras inscripciones,
formalidades o acciones, ya
sean auxiliarles 0 en relacion
con la Financiacion y la
documentaciébn  enumerada
anteriormente.

Comparecer ante Notario
(espariol o extranjero) con el
fin de: (i) formalizar en
documento publico y/o elevar
a publico los documentos de
la financiacién y garantias (y/o

su cesion, rectificacion,
subsanacion, aclaracion,
maodificacion, novacion,
refundicion, cancelacion,

extension y/o ratificacion), asi
como cualesquiera actos,
documentos y  contratos
relacionados con los mismos
y/o que sean necesarios 0
convenientes para la
ejecucion de las operaciones
y de las facultades contenidas
en este poder; (ii) realizar
todo tipo de declaraciones de
voluntad y manifestaciones,
incluyendo aquellas exigidas
de conformidad con o
establecido en Ila Ley
10/2010, de 28 de abril, de
prevencion del blanqueo de
capitales y de la financiacion
del terrorismo, asi como
cualesquiera otras normas
que puedan desarrollarla,
complementarla o sustituirla
en el futuro; y (iii) solicitar
copias simples y autorizadas
(con o sin caracter ejecutivo)
de las pélizas, escrituras o
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(ii)

formalities or actions
whatsoever ancillary or in
relation to the Financing and/or
the documents listed above;

To appear before any Notary

Public  (Spanish or from
elsewhere) in order to: (i)
formalise through public

document, notarise and/or raise
to public status the financing

and security agreements
(and/or  their  assignment,
rectification, clarification,
modification, novation,
amendment, restatement,
release, extension and/or
ratification), together with any
acts, documents and

agreements related with them
and/or which are necessary or
convenient for the execution of
the transactions and of the
incumbencies contained in this
power of attorney; (ii) make any

declarations and
representations, including those
required according to Act

10/2010, of 28 April, Prevention
of Money Laundering and
Financing of Terrorism, as well
as any other rules which may
implement, complement or
replace it in the future; and (iii)
request the issue of second and
subsequent copies (copias
simples or copias autorizadas,
with or without enfoceable
effects) of any public instrument
granted in relation with the acts



Oferta
an

(kk)

cualesquiera documentos
publicos en relacién con las
actuaciones y documentos
descritos en el presente
poder.

negociar, suscribir, modificar y
resolver acuerdos y contratos
para la obtencién de uno o
varios avales bancarios que
se entregaran a la CNMV en
garantia del pago de la
contraprestacién ofrecida por
la adquisicion de las acciones
de Naturgy objeto de Ia
Oferta, asi como lineas de
financiacion, , garantias
personales, reales ylo
promesas de garantia, contra-
garantias y cualesquiera otros
contratos de caracter
financiero que pudieran ser
necesarios a tal fin;

realizar depdsitos en efectivo;

Generales

(I

(mm)
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comparecer ante cualesquiera
personas (fisicas y juridicas),
organismos, entidades,
publicas y privadas, entidades
bancarias y notarios, con
plenas facultades de
representacion;

realizar cuantas actuaciones
resulten necesarias para
llevar a buen fin los términos
de la Oferta y su financiacion,
asi como suscribir cuantos
documentos, contratos y/o
apoderamientos  consideren
oportunos a estos efectos, en
los términos y condiciones
que consideren apropiados; y
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and documents described in
this power of attorney.

Takeover Offer

an

(kk)

enter into, sign, amend and
terminate the agreements and
contracts deemed necessary to
obtain one or several bank
guarantees which will be
provided to the CNMV as
security for the consideration
offered for the acquisition of the
shares in Naturgy subject of the
Takeover Offer, as well as the

financing lines, guarantees,
securities and/or promissory
securities, counter-guarantees
and any other finance

agreements deemed necessary;

make cash deposits;

General

0

(mm)

appear before any person
(natural or legal), agencies,
public and private entities,
financial entites and public
notaries with full representation
powers;

carry out all actions deemed
necessary for the successful
outcome of the Takeover Offer
and its financing, as well as
executing as many documents,
contracts and/or power of
attorneys deemed necessary, in
the terms and conditions
deemed necessary; and



(nn)  sub-apoderar en favor de
cualesquiera terceros, vya
sean personas fisicas o
juridicas, que estimen
oportunos, todas o parte de
las facultades que estimen
necesarias y convenientes
para el buen fin de la Oferta.

El presente poder especial estara en vigor
por un periodo de dieciocho (18) meses a
contar desde su otorgamiento.

No habiendo asuntos adicionales a tratar, se
levanté la sesién.

(nn)  grant further powers of attorney
in favour of any third party, legal
or natural, deemed appropriate,
all or some powers deemed
convenient for the successful
outcome of the Takeover Offer.

This power of attorney should be in force for a
period of eighteen (18) months as from the date
hereof.

There being no further business to be
discussed, the meeting was adjourned.

[paginas de firma a continuacion) / [signature page follows]
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Intervencion Notarial

Yo, el abajo firmante, Karine Reuter, Notario
de Luxemburgo, por la presente certifico
que:;

€)) Global InfraCo O (2) S.a r.l. es una
sociedad validamente constituida y
existente de acuerdo con las leyes
de Luxemburgo, inscrita en el
Registro de Comercio y Sociedades
del Gran Ducado de Luxemburgo
(Trade and Companies Register of
the Grand Duchy of Luxembourg)
con el nimero B250.866 y con
domicilio social en 1-3, Boulevard de
la Foire, L-158 Luxemburgo, Gran
Ducado de Luxemburgo.

(b) Los acuerdos consignados en el
acta a la que se adjunta la presente
han sido validamente aprobados por
el Consejo de Administracion de
Global InfraCo O (2) S.a r.l., dicho
Consejo de Administracion tiene
competencia para aprobar dichos
acuerdos y las firmas de Duncan
Symonds, Louise Stevenson, Serge
Morel, Catherine Koch y Maxime
Roberti son auténticas.

(c) En esta notarizacion de los acuerdos
del Consejo de Administracién de
Global InfraCo O (2) S.a r.l. se han
observado todas las formalidades,
solemnidades y exigencias
establecidas por las leyes de
Luxemburgo para esta notarizacion.
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Notarial Attestation

I, the undersigned, Karine Reuter, Notary in
Luxembourg, do hereby certify that:

(a)

(b)

(c)

Global InfraCo O (2) S.a rl. is a
company validly incorporated and
existing under the laws of
Luxembourg, registered with the
Trade and Companies Register of
the Grand Duchy of Luxembourg
under number B250.866, and whose
registered office is at 1-3, Boulevard
de la Foire, L-158 Luxembourg,
Grand Duchy of Luxembourg.

The resolutions recorded in the
minutes to which this attestation is
attached have been validly approved
by the board of managers of Global
InfraCo O (2) S.a r.l, such board of
managers has the competence to
approve such resolution and the
signatures of Duncan Symonds,
Louise Stevenson, Serge Morel,
Catherine Koch and Maxime Roberti
are authentic.

In this notarisation of the resolutions
of the board of managers of Global
InfraCo O (2) S.a rl all the
formalities, solemnities and
requirements established by
Luxembourg law for this notarisation
have been complied with.
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/ Minutes of the meeting of the board of managers of Global InfraCo O (2) S. & r.1.- Notarial Attestation
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ANEXO 2

Documentacion acreditativa de los acuerdos del Consejo de Administracion de Conyers
Trust Company (Cayman) Limited (actuando en nombre y por cuenta de IFM Global
Infrastructure Fund) en relacién con la aprobacion de la formulacién de la Oferta
























ANEXO 3

Documentacion acreditativa de las decisiones de los administradores mancomunados y del
socio unico de Global InfraCo Spain, S.L.U. en relaciéon con la aprobacién de la formulacion
de la Oferta











































































ANEXO 4

Documentacion acreditativa de los acuerdos del Consejo de Administracion del Global
InfraCo S.ar.l. en relacion con la aprobacion de la formulacion de la Oferta



Global InfraCo S.a r.l.

Société a responsabilité limitée

Domicilio social / Registered office: 1-3, boulevard de la Foire, L-1528 Luxembourg

Grand Duchy of Luxembourg

R.C.S. Luxembourg: B151.630

(la “Sociedad”) / (the "Company")

Acta de la reunion del consejo de administracion de la Sociedad / Minutes of the meeting of
the board of managers of the Company

Mediante conferencia telefénica desde el domicilio social de la Sociedad el 25 de enero de
2021/ held by conference call initiated from its registered office of the Company on 25

January 2021

Presentes / Asisten mediante conferencia
telefénica:
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D. Duncan Symonds, con domicilio
profesional en 2, London Wall Place,
EC2Y 5AU Londres, Reino Unido,
actuando como consejero clase A;

Dia. Louise Stevenson, con
domicilio profesional en 2, London
Wall Place, EC2Y 5AU Londres,
Reino Unido, actuando como
consejera clase A;

D. Serge Morel, con domicilio
profesional en 1-3, boulevard de la
Foire, L-1528 Luxemburgo, Gran
Ducado de Luxemburgo, actuando
como consejero clase B;

Dia. Catherine Koch, con domicilio
profesional en 58 Rue de la Forét, L-
1534 Luxemburgo, Gran Ducado de
Luxemburgo, actuando como
consejera clase B; y

D. Maxime Roberti, con domicilio
profesional en 6C, rue Gabriel
Lippmann, L-5365 Munsbach, Gran
Ducado de Luxemburgo, actuando
como consejero clase B;

Present / Attending by conference call:

Mr Duncan Symonds, with
professional address at 2, London
Wall Place, EC2Y 5AU London, United
Kingdom, acting as class A manager;

Ms Louise Stevenson, with
professional address at 2, London
Wall Place, EC2Y 5AU London, United
Kingdom, acting as class A manager;

Mr Serge Morel, with professional
address at 1-3, boulevard de la Foire,
L-1528 Luxembourg, Grand Duchy of
Luxembourg, acting as class B
manager,

Ms Catherine Koch, with professional
address at 58 Rue de la Forét, L-1534
Luxembourg, Grand Duchy of
Luxembourg, acting as class B
manager; and

Maxime Roberti, with professional
address at 6C, rue Gabriel Lippmann,
L-6365 Munsbach, Grand Duchy of
Luxembourg, acting as class B
manager,;



conjuntamente  denominados como el
“Consejo de Administracion” o los
“Consejeros”.

Asisten por invitacion del Consejo de
Administracion

Diia. Martha Alexaki, con domicilio
profesional en 1-3, boulevard de la
Foire, L-1528 Luxemburgo, Gran
Ducado de Luxemburgo, actuando
como Secretaria de la Sociedad;

D. James Norris, con domicilio
profesional en 2, London Wall Place,
EC2Y 5AU Londres, Reino Unido,
actuando como Director Comercial;

Dia. Paula Walton, con domicilio
profesional en 2, London Wall Place,
EC2Y 5AU Londres, Rejno Unido,
actuando como Director Comercial,
Fiscal, y

D. Jaime José Siles Fernandez-
Palacios, con domicilio profesional
en Paseo de la Castellana 18, planta
7 - 28046 Madrid, actuando como
Vicepresidente, Infraestructura.

La reunién fue convocada y presidida por
Dfia. Catherine Koch (el “Presidente”).

El Presidente solicité a Diia. Martha Alexaki
actuar como secretario de la reunién (el
“Secretario”).

El Presidente recordé que el orden del dia de
la reunién era el siguiente:

ORDEN DEL DiA

Toma de razén y aprobacién de la
formulacibn de wuna oferta publica de
adquisicion de hasta el 22,69% del capital
social de Naturgy Energy Group, S.A., de
caracter voluntario y parcial por la Global
InfraCo O (2) S.a rl., una de sus filiales
integramente participada de forma indirecta.

El Presidente sefialé que:

- al organizar la presente reunién, en la
medida de lo posible, se ha procurado
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together referred to as the “Board of
Managers” or the “Managers”.

In attendance by invitation of the Board of
Managers

Ms Martha Alexaki, with professional
address at 1-3, avenue de la Foire, L-
1528 Luxembourg, Grand Duchy of
Luxembourg, acting as Company
Secretary;

Mr James Norris, with professional
address at 2, London Wall Place,
EC2Y 5AU London, United Kingdom,
acting as Commercial Director;

Ms Paula Walton, with professional
address at 2, London Wall Place,
EC2Y 5AU London, United Kingdom,
acting as Commercial Director, Tax;
and

Mr Jaime José Siles Fernandez-
Palacios, with professional address at
Paseo de la Castellana 18, 7th Floor -
28046 Madrid, acting as Vice
President, Infrastructure.

The meeting was called to order and was
chaired by Ms Catherine Koch (the
“Chairman”).

The Chairman asked Ms Martha Alexaki to act
as secretary of the meeting (the “Secretary”).

The Chairman recalled that the agenda of the
meeting read as follows:

AGENDA

Acknowledgement and approval of the
launching of a partial voluntary takeover offer
for the acquisition of up to 22.69% of the share
capital of Naturgy Energy Group, S.A. by
Global InfraCo O (2) S.a rl, one of the
indirectly wholly owned subsidiaries of the
Company.

The Chairman noted that:

in organizing the present meeting, to the
extent possible, care had been taken to



reducir al minimo los posibles riesgos en
relacion el brote del virus COVID-19. Se
hizo constar que, en estas circunstancias
excepcionales, con el fin de evitar los
riesgos derivados de los viajes, algunos
de los consejeros de la Sociedad
asistentes, no estuvieron presentes de
fisica en la reunién, sino que se
conectaron a la misma mediante
conferencia telefénica iniciada desde el
domicilio social de la Sociedad en
Luxemburgo de acuerdo con la Ley
luxemburguesa de 23 de septiembre de
2020, sobre las medidas relativas a la
celebracion de reuniones en sociedades
y otras entidades, tal y como ha sido
novada. El Consejo de Administracion
acordd que todas las personas que
participaron en la reunion, mediante
conferencia telefénica pudieran ser
claramente identificadas y pudieran
claramente identificar al resto de
participantes; y

la reunién fue debidamente convocada
con urgencia, habiendo sido informados
todos los Consejeros sobre los asuntos
del orden del dia anteriormente
mencionados antes de la reunion. Por lo
tanto, el Consejo de Administracion fue
constituido correctamente y pudo decidir
validamente sobre los asuntos del orden
del dia anteriormente mencionado.

El Presidente se apart6 de |la agenda y facilité
como explicacion el siguiente preambulo:

1 PREAMBULO

1.1 El Presidente recordé que Global
InfraCo O (2) S. ar.l., una sociedad
de responsabilidad limitada (société a
responsabilité limitée) establecida
bajo las leyes del Gran Ducado de
Luxemburgo, con domicilio social en
1-3, boulevard de la Foire, L-1528
Luxemburgo, Gran Ducado de
Luxemburgo, inscrita en el Registro
Mercantil de Luxemburgo
(Luxembourg Register of Commerce
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minimize the potential risks in connection
with the outbreak of the COVID-19 virus. It
was noted that under these exceptional
circumstances, in order to avoid risks from
travel, certain managers of the Company
present, were not present in person at the
meeting, but were instead dialling in by
means of a conference call initiated from
the registered office of the Company in
Luxembourg in accordance with the
Luxembourg law of 23 September 2020 on
measures on the holding of meetings in
companies and other legal entities, as
amended. The Board of Managers agreed
that all persons participating by way of
conference call could be clearly identified
and could clearly identify the other
participant; and

the meeting was duly convened with
urgency, and that all the Managers had
been informed on all the items of the above
agenda prior to the meeting. The Board of
Managers was therefore regularly
constituted and could validly decide on ali
items on the above agenda.

The Chairman moved from the agenda of the
meeting and provided the following
explanation as a preamble.

1 PREAMBULE

11 The Chairman recalled that Global
InfraCo O (2) S. ar.l., a private limited
liability company (société a
responsabilité limitée) incorporated
under the laws of the Grand Duchy
Luxembourg, having its registered
office at 1-3, boulevard de la Foire, L-
1528 Luxembourg, Grand Duchy of
Luxembourg and registered with the
Luxembourg Register of Commerce
and Companies under number



and Companies) con el numero
B250.866, es una filial integramente
participada de forma indirecta por la
Sociedad (la “Filial").

1.2 El Presidente explicé que la Filial esta
participando en una operacion que
implica la formulacién de una oferta
voluntaria parcial para la adquisicién
por parte de la Filial de hasta el
veintidds con sesenta y nueve
(22,69%) del capital social de
Naturgy Energy Group, S.A., cuyas
acciones estan  admitidas a
cotizacién en las Bolsas de Madrid,
Barcelona, Bilbao y Valencia a través
del Sistema de Interconexién Bursatil
Espafiol — SIBE (la “VTO").

1.3 El Presidente ademas explico que se
propone que la Sociedad tome razén
y apruebe la formulacién de la VTO
por la Filial.

2 DEBATE

El Consejo de Administracion debatio los
asuntos del orden del dia.

Cada Consejero confirmé que no tenia un
interés contrario en los asuntos mencionados
en la presente reunién.

El Consejo de Administracion es de la opinién
de que los asuntos aqui referidos cumplen
con lo establecido en los estatutos sociales
de la Sociedad y con las disposiciones
legales aplicables, y de que no supondrian
una violacibn de ninguna restriccion
impuesta por la Ley, los estatutos sociales de
la Sociedad o cualquier contrato en virtud del
cual la Sociedad sea parte o sujeto obligado.

A continuacién y tras un debate exhaustivo,
el Consejo de Administracién, en cada
ocasion decidié por unanimidad adoptar los
siguientes acuerdos, los cuales considera
conformes al interés social (intérét social) de
la Sociedad:
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B250.866, is an indirect wholly owned
subsidiary of the Company (the
"Subsidiary").

1.2 The Chairman explained that the
Subsidiary is involved in a transaction
involving the launching of a partial
voluntary takeover offer for the
acquisition by the Subsidiary of up to
twenty-two point sixty-nine percent
(22.69%) of the share capital of
Naturgy Energy Group, S.A., whose
shares are listed on the Madrid,
Barcelona, Bilbao and Valencia Stock
Exchanges through the Spanish stock
exchange interconnection system
("Sistema de Interconexién Bursétil
Espafiol' — SIBE) (the "VTO").

1.3 The Chairman further explained that it
is further proposed that the Company

acknowledges and approves the
launching of the VTO by the
Subsidiary.

2 DISCUSSION

The Board of Managers discussed the matters
on the agenda.

Each Manager confirmed that it had no
opposite interest in the matters referred to in
the present meeting.

The Board of Managers is of the opinion that
the matters referred therein are in compliance
with the articles of incorporation of the
Company and the applicable legal provisions,
would not result in any breach of any restriction
imposed by the law, the articles of
incorporation of the Company or any
agreement to which the Company is a party or
by which the Company is bound.

Thereupon and following full discussion, the
Board, each time unanimously decided to
adopt the following resolution, which it
considers in the best interest (intérét social) of
the Company:



UNICO ACUERDO

El Consejo de Administraciéon toma razén y
aprueba la OPA a ser formulada por la Filial,
a los efectos del articulo 137 del texto
refundido de la Ley del Mercado de Valores
(aprobado en virtud del Real Decreto
Legislativo 4/2015, de 23 de octubre) y del
articulo 13 del Real Decreto 1066/2007, de
27 de julio, sobre el régimen de las ofertas
publicas de adquisicién de valores, dirigida a
todos los accionistas de Naturgy Energy
Group, S.A. (“Target’) sobre un maximo de
220.000.000 acciones de Target,
representativas del 22.69% de su capital
social, y de acuerdo con los siguientes
términos principales:

- el precio de la OPA sera de 23 EUR
por accion de Target y se abonara en
su totalidad en metalico;

la OPA estara sujeta a las siguientes
condiciones:

o que la OPA sea aceptada por
los accionistas de Target que
ostenten, en conjunto, al
menos, 164.834.347
acciones de Target,
representativas de un 17%
del capital social de Target;

o que la OPA obtenga
cualesquiera autorizaciones
necesarias 0, en su caso, la
no oposicibn de las
autoridades de defensa de la
competencia pertinentes; y

o que la OPA obtenga
cualesquiera autorizaciones
necesarias 0, en su caso, la
no oposicion de las
autoridades regulatorias
pertinentes.

No habiendo asuntos adicionales a tratar, se
levant6 la sesion.

[péginas de firma a continuacion]
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SOLE RESOLUTION

The Board of Managers acknowledges and
approves the VTO to be launched by the
Subsidiary, for the purpose of Article 137 of the
recast text of the Spanish Securities Market
Law (approved by Legislative Royal Decree
4/2015, of 23 October) and Article 13 of Royal
Decree 1066/2007, of 27 July, on the regime
for public offers for acquisition of securities, to
be addressed to all the shareholders of
Naturgy Energy Group, S.A. (“Target") for a
maximum of 220,000,000 shares in Target,
representing 22.69% of its share capital, and in
accordance with the following key terms:

- the VTO price will be of EUR 23 per
Target share, payable fully in cash;

- the VTO will be subject to the following
conditions:

o the VTO being accepted by
shareholders of  Target
holding in aggregate, at least,
164,834,347 Target shares,
representing 17% of Target's
share capital;

o the VTO obtaining any
necessary authorisation or, as
the case may be, non-
opposition from the relevant
antitrust authorities; and

o the VTO obtaining any
necessary authorisations or,
as the case may be, non-
opposition from the relevant
regulatory authorities.

There being no further business to be
discussed, the meeting was adjourned.

[Signature page follows]
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Intervencion Notarial

Yo, el abajo firmante, Karine Reuter, Notario
de Luxemburgo, por la presente certifico que:

(@)

(b)

(€)

A43502727

Global InfraCo S.a rl. es una
sociedad validamente constituida y
existente de acuerdo con las leyes de
Luxemburgo, inscrita en el Registro
de Comercio y Sociedades del Gran
Ducado de Luxemburgo (7rade and
Companies Register of the Grand
Duchy of Luxembourg) con el nimero
B151.630 y con domicilio social en 1-
3, Boulevard de la Foire, L-158
Luxemburgo, Gran Ducado de
Luxemburgo.

Los acuerdos consignados en el acta
a la que se adjunta la presente han
sido validamente aprobados por el
Consejo de Administracién de Global
InfraCo S.a r.l., dicho Gonsejo de
Administracién tiene competencia
para aprobar dichos acuerdos y las
firmas de Duncan Symonds, Louise
Stevenson, Serge Morel, Catherine
Koch y Maxime Roberti son
auténticas.

En esta notarizacién de los acuerdos
del Consejo de Administracion de
Global InfraCo S.a rl. se han
observado todas las formalidades,
solemnidades y exigencias
establecidas por las leyes de
Luxemburgo para esta notarizacion.

Notarial Attestation

I, the undersigned, Karine Reuter, Notary in
Luxembourg, do hereby certify that:

(@)

(b)

Global InfraCo S.a r.l. is a company
validly incorporated and existing
under the laws of Luxembourg,
registered with the Trade and
Companies Register of the Grand
Duchy of Luxembourg under number
B151.630, and whose registered
office is at 1-3, Boulevard de la Foire,
L-158 Luxembourg, Grand Duchy of
Luxembourg.

The resolutions recorded in the
minutes to which this attestation is
attached have been validly approved
by the board of managers of Global
InfraCo S.a rl, such board of
managers has the competence to
approve such resolution and the
signatures of Duncan Symonds,
Louise Stevenson, Serge Morel,
Catherine Koch and Maxime Roberti
are authentic.

In this notarisation of the resolutions
of the board of managers of Global
InfraCo S.a rl. all the formalities,
solemnities and requirements
established by Luxembourg law for
this notarisation have been complied
with.

Reunién del consejo de administracion de Global InfraCo S. a r.l. - Infervencién Notarial / Minutes of the meeting of the
board of managers of Global InfraCo S. & r.l. - Notarial Attestation
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ANEXO 5

Copia notarial apostillada de los estatutos sociales del Oferente y del extracto del Registro
de Comercio y Sociedades del Gran Ducado de Luxemburgo (Registre de Commerce et des
Sociétés), junto con traducciones juradas al castellano de ambos documentos



Global InfraCo O (2) S.ar.lL
Société a responsabilité limitée
1-3, boulevard de la Foire
L-1528 Luxembourg
@@ Grand-Duché de Luxembourg

c Capital social | EUR12,000
CONSTITUTION DE SOCIETE EN DATE DU 7 JANVIER 2021
NUMERO
In the year two thousand and twenty-one (2021), on the seventh (7") day of January,
Before Maitre Jacques Kesseler, notary public residing in Pétange, Grand Duchy of Luxembourg,
THERE APPEARED:
Global InfraCo O (1) S.a r.l., a private limited liability company (société a responsabilité limitée)
incorporated and existing under the laws of the Grand Duchy of Luxembourg, having its registered office at
1-3, boulevard de la Foire, L-1528 Luxembourg, Grand Duchy of Luxembourg, and in the process of

registration with the Luxembourg Trade and Companies Register (Registre de Commerce et des Sociétés,
Luxembourg) (the Sole Shareholder),

duly and validly represented for the purpose hereof by Ms Sofia Afonso Da-Chao Conde, notary clerk, with
professional address in Pétange, Grand Duchy of Luxembourg, by virtue of a proxy given under private seal
(the Proxyholder).

Said proxy, after having been signed ne varietur by the Proxyholder of the Sole Shareholder and the
undersigned notary, will remain attached to, and will be filed together with, this notarial deed with the
registration authorities.

The Sole Shareholder, duly and validly represented as stated above, has requested the undersigned notary
to enact the following articles of association of a company which it declares to establish as follows:

l. Name — Number of shareholders — Registered office — Corporate object — Duration
Art.1. Name

The name of the company is "Global InfraCo O (2) S.a r.L." (the Company). The Company is a
private limited liability company (société a responsabilité limitée) governed by the laws of the
Grand Duchy of Luxembourg, and in particular, by the law of 10 August 1915 governing
commercial companies, as amended from time to time (the Companies Act), as well as by these
articles of association (the Articles, and each, an Article).

Art. 2.  Number of shareholders

21 The Company may have one (1) shareholder (the Sole Shareholder) or several shareholders (the
Shareholders), with a maximum of one hundred (100) Shareholders.

2.2 Where the Company has only one (1) shareholder, the Sole Shareholder exercises all powers



23

Art. 3.

3.1

3.2

3.3

Art. 4.

4.1

4.2

conferred by the Companies Act to the general meeting of the Shareholders (the General
Meeting).

Where the Company has only one (1) shareholder, any reference in these Articles to (i) the
Shareholders shall be deemed a reference to the Sole Shareholder, (ii) a decision of the General
Meeting shall be deemed a reference to a decision of the Sole Shareholder and (iii) written
resolutions of the Shareholders (the Shareholders Written Resolutions) shall be deemed a
reference to written resolutions of the Sole Shareholder.

Registered office

The registered office of the Company is established in the municipality of Luxembourg, Grand
Duchy of Luxembourg. It may be transferred within such municipality or to any other place in the
Grand Duchy of Luxembourg by a resolution of the board of managers of the Company (the
Board), which will then be authorised to amend this Article 3.1 in order to reflect the completion
of the transfer.

Where the Board determines that extraordinary political or military developments or events have
occurred or are imminent and that these developments or events may interfere with the normal
activities of the Company at its registered office, or with the ease of communication between such
office and persons abroad, the registered office may be temporarily transferred abroad until the
complete cessation of these circumstances by a decision of the General Meeting. Such temporary
measures have no effect on the nationality of the Company, which, notwithstanding the temporary
transfer of its registered office, will remain a company governed by the laws of the Grand Duchy
of Luxembourg.

Branches, subsidiaries or other offices may be established in the Grand Duchy of Luxembourg or
abroad by a resolution of the Board.

Corporate object

The purpose of the Company is the acquisition of participations, whether in the Grand Duchy of
Luxembourg or abroad, in any companies, partnerships, enterprises or any other form of
undertakings whatsoever and the holding and management of such participations. The Company
may in particular acquire by subscription, purchase and exchange or in any other manner any
stock, shares and other participation securities, bonds, debentures, certificates of deposit,
convertible loan notes and other debt instruments and more generally, any securities and financial
instruments issued by any public or private entity. It may participate in the creation, development,
management and control of any company or enterprise. It may further invest in the acquisition and
management of a portfolio of patents or other intellectual property rights of any nature or origin.
The Company may carry out its business through branches whether in the Grand Duchy of
Luxembourg or abroad.

The Company may, whether in the Grand Duchy of Luxembourg or abroad, provide advice,
assistance or any other services in any form in relation to, without limitation, management,
business development, corporate finance, strategy, marketing, accounting, reporting or
compliance to:

(i) any subsidiary; or

(i)  any affiliated company

For the avoidance of doubt, the Company may not provide the above mentioned services to any
other entity.

43

4.4

45

46

Art. 5.

51

52

Art. 6.

6.1

6.2

Art. 7.

Art. 8.

The Company may borrow in any form, except by way of public offer. It may issue, by way of
private placement only, notes, bonds (including convertible notes), debentures and any kind of
debt and equity securities. The Company may lend funds including, without limitation, the
proceeds of any borrowings, to its subsidiaries, affiliated companies and any other companies.

The Company may also give guarantees and pledge, transfer, encumber or otherwise create and
grant security over all or some of its assets to guarantee its own obligations and those of any other
company, and, generally, for its own benefit and that of any other company or person. For the
avoidance of doubt, the Company may not carry out any regulated activities of the financial sector
without having obtained the required authorisation.

The Company may use any techniques and instruments to efficiently manage its investments and
to protect itself against credit risks, currency exchange exposure, interest rate risks and other risks
unless specifically applicable regulatory provisions require independent decision making powers
of the participations.

The Company may carry out any commercial, financial or industrial operations and any
transactions with respect to real estate or movable property which, directly or indirectly, favour or
relate to its corporate object.

Duration
The Company is formed for an unlimited duration

The Company will not be dissolved by reason of the death, suspension of civil rights, incapacity,
insolvency, bankruptcy or any similar event affecting one or several Shareholders.

Share capital — Share premium — Capital surplus account — Shares — Debt securities
Share capital

The share capital of the Company is set at twelve thousand euro (EUR12,000), represented by
twelve thousand (12,000) shares, having a nominal value of one euro (EUR1) each, and carrying
the rights and obligations set out in these Articles (together, the Shares).

The share capital of the Company may be increased or reduced one or several times by the
General Meeting resolving in the manner required for the amendment of these Articles. The
General Meeting may also create as many additional classes and sub-classes of shares as the
Company may need for the purpose of its different investments.

Contribution to a share premium account

The General Meeting has the option (but not the obligation) to decide that any contribution in
cash or in kind made as share premium in connection with the subscription by any Shareholder
will be booked in a specific share premium account (compte 111 du plan comptable normalisé
luxembourgeois en date du 10 juin 2009 — Primes d’émission) allocated to the relevant
Shareholder and will be available only (i) for the purpose of distributions, whether by dividend,
share redemption or otherwise, to the relevant Shareholder or (i) for the purpose of its
capitalisation in order to issue new shares to the relevant Shareholder only, as the case may be.

Contribution to a capital surplus account
The General Meeting is authorised to approve equity contributions from the Shareholder(s)

without the issuance of new Shares by way of a payment in cash or a payment in kind or
otherwise, on the terms and conditions set by the General Meeting. A capital contribution without



Art. 9.

9.1

9.2

9.3

9.3.1

9.3.2

the issuance of new Shares shall be booked in the Company's “capital surplus” account (compte
115 du plan comptable normalisé luxembourgeois en date du 10 juin 2009 — Apport en capitaux
propres non rémunéré par des fitres).

The General Meeting has the option (but not the obligation) to decide that any contribution in
cash or in kind made as “capital surplus” in connection with the subscription by any Shareholder
will be booked in a specific “capital surplus” account allocated to the relevant Shareholder and
will be available only (i) for the purpose of distributions, whether by dividend, share redemption
or otherwise, to the relevant Shareholder or (ii) for the purpose of its capitalisation in order to
issue new shares to the relevant Shareholder only, as the case may be.

Shares
Share register and share certificates

Any issuance and transfer of Shares shall be recorded in the share register, which shall be kept
and updated by the Company or by any employee of the Company, and such register shall
contain the name of each Shareholder, and his/her/its address of registered office.

Every Shareholder can consult the share register
Redemption of Shares

In accordance with article 710-5 of the Companies Act, the Company has the power to acquire
from its Shareholders its own Shares provided that the Company has sufficient distributable
reserves and funds to that effect (provided, for the avoidance of doubt, that share premium and
capital surplus amounts shall be considered as distributable reserves for share redemption
purposes).

The acquisition and disposal by the Company of its own Shares may only take place with the
prior approval of the General Meeting. The quorum and majority requirements applicable for
amendments to the articles of association shall apply in accordance with Article 15.2.7.

Any Shares redeemed in accordance with this Article 9.2 may be cancelled (subject to a decision
of the General Meeting or the Board with subsequent confirmation by a notarial deed) or held for
an unlimited duration as treasury shares by the Company without any voting rights and, unless
otherwise decided by the Board or the General Meeting, as the case may be, without any right
to any distributions whatsoever (for the avoidance of doubt, the distributions normally due to such
treasury shares shall be allocated pro rata among the remaining Shares).

Such treasury shares may be distributed at any time to existing shareholders or third parties
(subject to compliance with Article 9.3.2 and Article 9.3.3) by a decision of the Board.

Rights and obligations attached to the Shares

Each Share entitles its holder to any available share premium, which shall be distributable to the
Shareholders.

Where the Company has only a Sole Shareholder, the Shares held by such Sole Shareholder are
freely transferable.

In case of plurality of Shareholders, the transfer of Shares inter vivos to third parties must be
authorised by the General Meeting (including, for the avoidance of doubt, by way of Shareholders
Written Resolutions) who represent at least three-quarters (3/4) of the issued and outstanding
Shares at the time the relevant resolution is taken and in accordance with the relevant provisions

9.3.3

9.34

9.35

9.3.6

9.3.7

of articles 710-12 and 710-13 of the Companies Act. No such authorisation is required for a
transfer of Shares among existing Shareholders.

The Board shall convene a General Meeting (or circulate Shareholders Written Resolutions)
within one (1) month of such notification.

In the event of a refusal of a transfer by the Shareholders following a notification made by the
transferor to the latter, the procedure set out under article 710-12 of the Companies Act shall
apply. The price at which the relevant Shares shall be transferred or redeemed, as the case may
be, shall be equal to the portion of the Company's net asset value pro rata the percentage
represented by the Shares to be transferred or redeemed in accordance with this Article 9.3.2,
in the share capital of the Company.

The transfer of Shares mortis causa to third parties must be accepted by the Shareholders who
represent three-quarters (3/4) of the rights belonging to the surviving Shareholders and in
accordance with the relevant provisions of articles 710-12 and 710-13 of the Companies Act.

To the extent that there exists a Shareholders' Agreement (as defined below) and such
Shareholders’ Agreement provides for transfer restrictions, any transferee of Shares must adhere
to the Shareholders' Agreement prior to the transfer of any Shares. Any transactions carried out
with respect to the Shares which were not performed in accordance with the Shareholders'
Agreement shall not be effective vis-a-vis the Company and the Company shall not record in the
share register any such transaction.

The relevant Shareholder shall cause any third party who intends to acquire Shares to take the
appropriate steps and make the appropriate enquiries in order to assess whether any
contemplated transfer of Shares is subject to transfer restrictions under the Shareholders'
Agreement. For the purpose of these Articles, Shareholders' Agreement means any
shareholders' agreement setting out, amongst other things, the rights and obligations of the
Shareholders vis-a-vis the Company, that may be entered from time to time by some or all of the
Shareholders and, as the case may be, the Company, as it may be amended from time to time.

Any change of ownership of Shares that is not in compliance with Article 9.3.2 shall not be valid
vis-a-vis the Company and the Company shall not register such change of ownership in its share
register.

Each Share confers an identical voting right and each Shareholder has voting rights
commensurate to his shareholding. Save as otherwise provided in this Article 9 and in accordance
with the provisions of Article 18.2, each Share shall rank pari passu with every other Share and
shall entitle its owner to equal rights to any distribution of dividends or otherwise.

Towards the Company, the Shares are indivisible, since only one owner is admitted per Share.
Joint co-owners have to appoint a sale person as their representative towards the Company.

The Board may, in its sole discretion and in accordance with article 710-19 §2 of the Companies
Act, suspend the voting rights of any Shareholder in the case that such Shareholder has, by action
or omission, failed to fulfil its obligations under the Articles or under any relevant subscription or
commitment agreement which may be entered into by or with such Shareholder from time to time.

Voting arrangements may be validly entered into in accordance with and subject to the provisions
of the Companies Act, and the Company shall recognise any such voting arrangements to the
extent notified to it.

Art. 10. Debt securities



Art. 11.

Art. 12.

12.1

12.2

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

The Company may issue any form of debt securities (whether convertible or not), including by
way of a public offer.

Management — Representation of the Company - Liability of the Managers — Conflict of
interests

Appointment and removal of managers

The Company is managed by one manager (the Sole Manager) or more managers (the
Managers) divided into two (2) classes, respectively denominated class A managers and class B
managers (respectively, the Class A Managers and the Class B Managers), appointed by the
General Meeting, which sets the term of their office. The Managers do not need to be
Shareholders.

The Shareholders may at any time and ad nutum (without cause) dismiss and replace the Sole
Manager or, in case of plurality, any of such Managers.

The Board
Powers of the Board

All powers not expressly reserved to the Shareholder(s) by the Companies Act or these Articles
fall within the competence of the Board, who has all powers to carry out and approve all acts and
operations consistent with the corporate object. The Board is particularly empowered to decide
on all day-to-day activities of its own business or its participations' businesses. This particularly
applies to any necessary and/or statutory or regulatory required investments in the business.

The Board has the power to raise money on the capital market in particular through borrowing
and capital increase in order to ensure that the Company or the participations have the resources
needed for carrying out the respective business properly and efficiently and for developing and
maintaining it.

Special and limited powers may be delegated for specific matters to one or more agents by the
Board, including but not limited to the daily management of the Company in accordance with
article 710-15(4) of the Companies Act.

Meetings of the Board

The Board may appoint a chairman pro tempore (the Chairman) chosen among the Managers
and a secretary, who may or may not be a Manager, both on a meeting by meeting basis. The
Secretary will be responsible for recording the discussions of the Board at the relevant meeting
and for drafting the minutes of such meeting.

In case that a Chairman has been appointed to any given meeting of the Board, such Chairman
will chair such meeting, have the powers granted to the Chairman in these Articles and direct the
discussions taking place during said meeting of the Board.

The Board meets upon the request of any Manager or the Sole Shareholder, as the case may be,
at the place indicated in the convening notice which must be in the Grand Duchy of Luxembourg.

Written notice of any meeting of the Board is given to all Managers at least forty eight (48) hours
in advance, except in case of emergency, the nature and circumstances of which are set forth in
the notice of the meeting of the Board.

No notice is required if all members of the Board are present or represented and if they state to
have full knowledge of the agenda of the Board meeting. Notice of a Board meeting may also be

12.2.6

12.2.7

12.2.8

12.2.9

12.2.10

12.3

12.3.1

12.3.2

12.3.3

Art. 13.

131

13.2

waived by a Manager, either before or after a Board meeting. Separate written notices are not
required for Board meetings that are held at times and places indicated in a schedule previously
adopted by the Board.

Any Manager may act at any meeting of the Board by appointing in writing or by telefax, electronic
mail (e-mail) or any other similar means of communication, another Manager as his/her/its proxy.
A Manager may not represent more than one other Manager. Powers of attorney given by a
Manager, if any, will remain attached to the minutes of the relevant meeting of the Board.

The Board can only validly debate and make decisions if a majority of its members is present or
represented by powers of attorney, including at least the presence or the representation of one
Class A Manager and one Class B Manager. Any decisions made by the Board shall require a
simple majority including at least the favourable vote of one Class A Manager and one Class B
Manager. In case of a tie, the Chairman, to the extent'one has been appointed, will have a casting
vote.

In cases of urgency and where organising a Board meeting by all the Managers in person is not
practically feasible, any Manager may participate in any meeting of the Board by telephone or
video conference or by any other means of communication initiated from the Grand Duchy of
Luxembourg allowing all the persons taking part in such meeting to identify, hear and speak to
each other. The participation by these means is deemed equivalent to a participation in person at
a Board meeting duly convened and held.

The minutes of any meeting of the Board will be signed by all the Managers present or
represented.

In cases of urgency and where organising a Board meeting by all the Managers in person or by
telephone or video conference is not practically feasible, written resolutions signed by all the
Managers (the Managers Written Resolutions) are valid and binding as if passed at a Board
meeting duly convened and held and bear the date of the last signature. A resolution of the Board
taken by way of Board Written Resolutions will be deemed as having been taken in the Grand
Duchy of Luxembourg.

Representation of the Company

The Company shall be bound towards third parties by the sole signature of its Sole Manager or,
in case of plurality of Managers, by the joint signatures of any two (2) Managers, including at least
one (1) Class A Manager and one (1) Class B Manager.

In respect of the daily management of the Company, the Company will be bound towards third
parties by the joint signatures of any persons or by the sole signature of the person to whom the
daily management of the Company has been entrusted by a resolution of the Board, but only within
the limits of such power.

The Company shall further be bound by the joint signatures of any persons or by the sole signature
of the person to whom specific signatory powers have been entrusted by a resolution of the Board,
but only within the limits of such powers.

Liability of the Managers

The Managers may not, by reason of their mandate, be held personally liable for any commitments
validly made by them in the name of the Company, provided such commitments comply with these
Articles and the Companies Act.

The Company shall indemnify and hold harmless any individual Manager or officer and his/her



Art. 14.

14.1

14.2

14.3

14.4

Art. 15.

15.1

heirs, executors and administrators, against any damages or compensations to be paid by him/her
or expenses or costs reasonably incurred by him/her, as a consequence or in connection with any
action, suit or proceeding to which he/she may be made a party by reason of his/her being or
having been a Manager or officer of the Company, or, at the request of the Company, of any other
company of which the Company is a shareholder or creditor and by which he/she is not entitled to
be indemnified, except in relation to matters as to which he/she shall be finally adjudged in such
action, suit or proceeding to be liable for gross negligence, fraud or wilful misconduct. In the event
of a settlement, indemnification shall be provided only in connection with such matters covered by
the settlement as to which the Company is advised by its legal counsel that the person to be
indemnified did not commit such a breach of duty. The foregoing right of indemnification shall not
exclude other rights to which such Manager or officer may be entitled.

Conflict of interests
Procedures regarding a conflict of interests

In the event that a Manager has a financial interest, whether direct or indirect, opposite to the
interest of the Company in any transaction of the Company that is submitted to the approval of
the Board, such Manager shall make known to the Board such opposite interest at the Board
meeting and shall cause a record of his statement to be included in the minutes of the Board
meeting. The Manager may not take part in the deliberations relating to that transaction, may not
vote on the resolutions relating to that transaction and may not count toward the quorum. The
transaction and the Manager's interest therein, shall be reported to the next following General
Meeting.

Conflict of interests of the Sole Manager

Where the Company is managed by a Sole Manager, in the event that such Sole Manager has a
financial interest, whether direct or indirect, opposite to the interest of the Company with respect
to a transaction entered into by the Company and the Sole Manager, this conflict of interests shall
be set out in the minutes or the written resolutions of the Sole Manager, as the case may be,
recording the approval of that transaction.

Exceptions regarding a conflict of interests

Article 14.1 and Article 14.2 do not apply to resolutions of the Board or the Sole Manager
concerning transactions made in the ordinary course of business of the Company which are
entered into in arm's length terms.

A Manager who serves as manager, director, officer or employee of any company or firm with
which the Company shall contract or otherwise engage in business shall not, solely by reason of
such affiliation with such other company or firm, be held as having an interest opposite to the
interest of the Company for the purpose of this Article 14.

Impact on quorum

Where, by reason of a conflicting interest, the number of Managers required by these Articles in
order to validly deliberate and vote is not met, the Board may decide to submit the decision on this
specific item to the General Meeting.

Shareholder(s)

General Meetings and Shareholders Written Resolutions

Powers and voting rights

15.1.1

15.1.2

15.1.3

15.1.4

15.2

15.2.1

15.2.2

15.2.3

15.2.4

16.2.5

15.2.6

The Shareholders may take decisions which may have a significant impact on the value of the
assets of the Shareholders within the Company and its participations, in particular decisions
regarding the approval of the annual and longer-term financial plans, the level of indebtedness of
the Company and its participations and the amount of dividends distributed to Shareholders.

The Shareholders shall not determine, directly or indirectly, the competitive behaviour of the
Company or its participations in relation to the day-to-day activities of the Company or its
participations. The Shareholders shall refrain from any action impeding or prejudicing the
Company or its participations complying with statutory or regulatory obligations and shall not
require the Company or its participations to seek permission in fulfilling those obligations.

Any Shareholder may, in accordance with article 710-19 §3 of the Companies Act, partly (for a
limited or unlimited duration) or entirely (but only for a limited duration), waive the exercise of the
voting rights with respect to some or all of its Shares.’ Such waiver will be binding on the relevant
Shareholder and will be enforceable towards the Company following its notification by the relevant
Shareholder in writing.

Each Share entitles its holder to one (1) vote
Notices, quorum, majority and voting procedures

The Shareholders are convened to General Meetings or consulted in writing at the initiative of any
Manager or Shareholders representing more than one-half (1/2) of the share capital.

Written notice of any General Meeting is given to all Shareholders at least one (1) day in advance
of the date of the meeting, except in case of emergency, the nature and circumstances of which
are set forth in the notice of the meeting.

General Meetings are held at such place and time specified in the notices. If all the Shareholders
are present or represented and consider themselves as duly convened and informed of the agenda
of the meeting, the General Meeting may be held without prior notice.

A Shareholder may grant a written power of attorney to another person, whether or not a
Shareholder, in order to be represented at any General Meeting.

Resolutions of the Shareholders are adopted at a General Meeting or by way of Shareholders
Written Resolutions.

Where resolutions are to be adopted by way of Shareholders Written Resolutions, the text of the
resolutions is sent to all the Shareholders, in accordance with these Articles. Shareholders
Written Resolutions signed by all the Shareholders are valid and binding as if passed at a General
Meeting duly convened and held and bear the date of the last signature.

The Shareholders may vote in writing (by way of a voting bulletin) at a General Meeting provided
that the written voting bulletins include (i) the name, first name, address and signature of the
relevant Shareholder, (i) an indication of the shares for which the Shareholder will exercise such
right, (iii) the agenda as set forth in the convening notice with the proposals for resolutions relating
to each agenda item and (iv) the vote (approval, refusal, abstention) on the proposals for
resolutions relating to each agenda item. In order to be taken into account, the original voting
bulletins must be received by the Company at least twenty-four (24) hours) before the relevant
General Meeting.

Resolutions to be adopted at General Meetings or by way of Shareholders Written Resolutions
are passed by Shareholders owning more than one-half (1/2) of the share capital. If this majority
is not reached at the first General Meeting or first written consultation, the Shareholders are
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15.2.7

15.2.8

Art. 16.

16.1

16.2

Art. 17,

17.1

17.2

17.3

17.4

Art. 18.

18.1

18.2

convened by registered-letter to a second General Meeting or consulted a second time and the
resolutions are adopted at the General Meeting or by Shareholders Written Resolutions by a
majority of the votes cast, regardless of the proportion of the share capital represented.

Resolutions to alter these Articles or to change the nationality of the Company may only be
adopted by the Shareholders owning at least three-quarters (3/4) of the share capital of the
Company.

Any increase of a Shareholder's commitment in the Company requires the unanimous consent of
the Shareholders.

Supervision — Annual accounts — Allocation of profits — Distribution of share premium,
capital surplus and retained earnings

Internal auditor(s) (commissaire(s)) — Approved statutory auditor(s) (réviseur d’entreprises
agréé or cabinet de revision agréé)

In accordance with article 710-27 of the Companies Act, the Company needs only to be audited
by an internal auditor (commissaire) if it has more than sixty (60) Shareholders. An approved
statutory auditor (réviseur d'entreprises agréé) needs to be appointed whenever the exemption
provided by article 69(2) of the Luxembourg act dated 19 December 2002 on the trade and
companies register and on the accounting and financial accounts of companies does not apply.

The Shareholders appoint the approved statutory auditor (réviseur d'entreprises agréé), if any,
and determine their number, remuneration and the term of their office. The approved statutory
auditor (réviseur d'entreprises agréé) may be re-appointed.

Financial year and approval of annual accounts

The financial year begins on the first (1%t) of January and ends on the thirty-first (31st) of December
of each year.

Each year, the Board prepares the balance sheet and the profit and loss account, as well as an
inventory indicating the value of the Company's assets and liabilities, with an annex summarising
the Company's commitments and the debts of the Manager(s) and Shareholders towards the
Company.

Each Shareholder may inspect the inventory and the balance sheet at the registered office of the
Company.

The balance sheet and profit and loss account are approved at the annual General Meeting or by
way of Shareholders Written Resolutions within six (6) months from the closing of the financial
year.

Allocation of profits

From the annual net profits of the Company, five per cent (5%) is allocated to the reserve required
by Companies Act. This allocation ceases to be required when the legal reserve reaches an
amount equal to ten per cent (10%) of the share capital.

Without prejudice to the provisions of Article 18.1 and subject to mandatory provisions of the
Companies Act and/or to the provisions of any Shareholders' Agreement, in any financial year in
which the Company resolves to proceed with a distribution of dividends drawn from the net profits
and/or available reserves, including any retained earnings, share premium or capital surplus
account of the Company, the Shares will entitle their holders to the balance of any profits or
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18.3

Art. 19.

VI.

Art. 20.

20.1

20.2

VIil.

Art. 21.

available reserves of the Company available for distribution purposes, if any, on a pro rata and
pari passu basis.

Interim dividends may be distributed in accordance with article 710-25 of the Companies Act, at
any time, under the following conditions:

(i) interim accounts (état comptable intérimaire) are drawn up by the Board (the Interim
Accounts);

(i)  these Interim Accounts show that sufficient profits and other reserves (including share
premium) are available for distribution; it being understood that the amount to be
distributed may not exceed profits made since the end of the last financial year for which
the annual accounts have been approved, if any, increased by carried forward profits and
distributable reserves, and decreased by carried forward losses and sums to be allocated
to the legal reserve;

(i) the decision to distribute interim dividends must be taken by the Board within two (2)
months from the date of the Interim Accounts; and

(iv) the internal or external auditor (commissaire ou réviseur d'entreprises agréé), if any, shall
verify that the above conditions have been satisfied.

Where any amount paid as interjm dividend comes to exceed the amount subsequently resolved
upon by the annual General Meeting, the excess will be considered as an advance on the next
payable dividend.

Without prejudice to the competence of the Board set out in this Article 18.3, the General Meeting
may also distribute interim dividends from time to time. For the avoidance of doubt, the conditions
of the first paragraph of this Article 18.3 will in this case apply mutatis mutandis.

Distributions of share premium, capital surplus and retained earnings

Any and all distributions of share premium, capital surplus or retained earnings shall be decided
by the General Meeting at any time in accordance with the provisions of Article 15.2.6 and subject
to confirmation in any form that sufficient distributable reserves are available, without prejudice
to any interim dividend distribution (including out of share premium or capital surplus) decided by
the Board in accordance with the provisions of Article 18.3.

Dissolution - Liquidation
Dissolution

In accordance with Article 1100-2 of the Law, the Company may be dissolved at any time, by a
resolution of the Shareholders, adopted with the consent of half of the Shareholders owning at
least three-quarters (3/4) of the share capital of the Company. The Shareholders appoint one or
several liquidators, who need not be shareholders, to carry out the liquidation and determine then
number, powers and remuneration. Unless otherwise decided by the Shareholders, the liquidators
have the broadest powers to realise the assets and pay the liabilities of the Company.

The surplus after the realisation of the assets and the payment of the liabilities shall be allocated
on a pro rata basis between the Shareholders.

General provisions

General provisions

1



211 Notices and communications are made or waived and the Managers Written Resolutions as well
as the Shareholders Written Resolutions are evidenced in writing, by telegram, telefax, e-mail or
any other means of electronic communication.

21.2 Powers of attorney are granted by any of the means described above. Powers of attorney in
connection with Board meetings may also be granted by a Manager in accordance with such
conditions as may be accepted by the Board.

21.3 Signatures may be in handwritten or electronic form, provided they fulfil all legal requirements to
be deemed equivalent to handwritten signatures in accordance with the provisions of article 1322-
1 of the Luxembourg Civil code. Signatures of the Managers Written Resolutions, the resolutions
adopted by the Board by telephone or video conference and the Shareholders Written Resolutions,
as the case may be, are affixed on one original or on several counterparts of the same document,
all of which taken together constitute one and the same document.

214 All matters not expressly governed by these Articles are determined in accordance with the
Companies Act and, subject to any non-waivable provisions of the Companies Act, any
Shareholders' Agreement.

TRANSITIONAL PROVISIONS

The first financial year of the Company will begin on the date of incorporation of the Company and end on
31 December 2021.

The first annual general meeting of shareholders of the Company will be held in 2022.
SUBSCRIPTION - PAYMENT

The Articles having thus been established, the Sole Shareholder, represented as stated above, hereby
declare that it subscribes in cash to twelve thousand (12,000) shares, having a nominal value of one euro
(EUR1) each, representing the total share capital of the Company, and having a subscription price of one
euro (EUR1) per share (the Shares).

The subscription price of the Shares has been fully paid up by the Sole Shareholder by way of a contribution
in cash in an aggregate amount of twelve thousand euro (EUR12,000), which will be entirely allocated to
the share capital account of the Company (compte 101 du plan comptable normalisé luxembourgeois en
date du 10 juin 2009 — Capital souscrit), so that the amount of twelve thousand euro (EUR12,000) paid by
the Sole Shareholder is from now on at the free disposal of the Company, evidence thereof having been
given to the undersigned notary.

ESTIMATE OF COSTS

The expenses, costs, remunerations and charges in any form whatsoever, which will be borne by the
Company as a result of the present deed are estimated to be approximately 1,400.- euro.

Verification

The notary executing this deed declares that the conditions fixed in art. 710-6 and in article 710-7 of the
Law have been iulfilled.

RESOLUTIONS OF THE SOLE SHAREHOLDER

The Sole Shareholder duly and validly represented for the purpose hereof by the Proxyholder, has adopted
the following resolutions:
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1. the number of managers and members of the board of managers of the Company is set at five (5);

2. the following persons are appointed as the first managers and members of the board of managers

of the Company:

(i) Mr Duncan SYMONDS, born on 1 September 1973, in Wegberg, Germany, residing at 2,
London Wall Place, London EC2Y 5AU, United Kingdom, appointed as class A manager
(gérant de classe A), and

(i) Ms Louise STEVENSON, born on 2 May 1982, in Camberley, United Kingdom, residing at
2, London Wall Place, London EC2Y 5AU, United Kingdom, appointed as class A manager
(gérant de classe A); and

(iii) Mr Serge MOREL, born on 28 February 1965, in Clermont-Ferrand, France, residing at 1-
3, boulevard de la Foire, L-1528 Luxembourg, Grand Duchy of Luxembourg, appointed as
class B manager (gérant de classe B); and

(iv) Ms Catherine KOCH, born on 12 February 1965, in Sarreguemines, France, residing at 58,
rue de la Forét, L-1534 Luxembourg, Grand Duchy of Luxembourg, appointed as class B
manager (gérant de classe B); and

(v) Mr Maxime ROBERTI, born on 26 March 1984, in Liége, Belgium, residing at 6C, rue
Gabriel Lippmann, L-5366 Munsbach, Grand Duchy of Luxembourg, appointed as class B
manager (gérant de classe B);

3. the managers and members of the board of managers of the Company are appointed and will hold
their office for an unlimited duration, and may be removed at any time and without cause as the
general meeting of shareholders or the sole shareholder of the Company, as the case may be, may
determine; and

4. the registered office of the Company is set at 1-3, boulevard de la Foire, L-1528 Luxembourg, Grand
Duchy of Luxembourg.

The undersigned notary, who understands and speaks English, states herewith that at the request of the
Proxyholder, the present deed is worded in English followed by a French version. At the request of the sam-e
Proxyholder and in case of divergences between the English and French versions, the English version will
prevail.

Whereof the present notarial deed was drawn up in Pétange, Grand Duchy of Luxembourg, on the day
indicated at the beginning of this notarial deed.

This notarial deed, having been read to the Proxyholder, who is known to the undersigned notary by his/her
surname, name, civil status and residences, the said Proxyholder signed the present deed together with the
undersigned notary.

L'an deux mille vingt-et-un (2021), le septiéme (7¢™°) jour du mois de janvier.
Par-devant Maitre Jacques Kesseler, notaire, résidant a Pétange, Grand-Duche de Luxembourg,

A COMPARU :

Global InfraCo O (1) S.a r.l., une société a responsabilité limitée constituée et existant sous les lois du
Grand-Duché de Luxembourg, ayant son siége social au 1-3, boulevard de la Foire, L-1528 Luxembourg,
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Grand-Duché de Luxembourg, et en cours d'immatriculation auprés du Registre de Commerce et des
Sociétés de Luxembourg (I'Associé Unique),

dament et valablement représentée pour les besoins des présentes par Mme Sofia Afonso Da-Chao Conde,
clerc de notaire, dont 'adresse professionnelle est sise & Pétange, Grand-Duché de Luxembourg, en vertu
d’une procuration donnée sous seing privé (le Mandataire).

Ladite procuration, aprés avoir été signée ne varietur par le Mandataire de I'Associé Unique et par le notaire
soussigne, restera annexée au présent acte pour étre soumise avec ce dernier aux formalités de
I'enregistrement.

L'Associé Unique, dament et valablement représenté comme indiqué ci-dessus, a requis le notaire
soussigné d’enregistrer les statuts suivants d'une société qu'il déclare constituer comme suit :

Art. 1.

Art. 2,

2.1

22

2.3

Art. 3.

3.1

3.2

3.3

Dénomination — Nombre d’'associés — Siége social — Objet social — Durée
Dénomination

Le nom de la société est « Global InfraCo O (2) S.ar.l. » (la Société). La Société est une société
a responsabilité limitée régie par les lois du Grand-Duché de Luxembourg, et en particulier, par
la loi du 10 aodt 1915 régissant les sociétés commerciales, telle que modifiée de temps a autre
(la Loi), ainsi que par les présents statuts (les Statuts, et chacun, un Article).

Nombre d'associés

La Société peut avoir un (1) associé unique ('Associé Unique) ou plusieurs associés (les
Associés), avec un maximum de cent (100) Associés.

Lorsque la Société n'a qu'un (1) seul associé, I'Associé Unique exerce tous les pouvoirs conférés
par la Loi a 'assemblée générale des Associés (I'Assemblée Générale).

Lorsque la Société n'a qu'un (1) seul associé, toute référence dans les présents Statuts (i) aux
Associés sera considérée comme une référence a I'Associé Unique, (i) & une décision de
I'Assemblée Géneérale sera considérée comme une référence a une décision de I'Associé Unique
et (iii) aux résolutions écrites des Associés (les Résolutions Ecrites des Associés) sera
considéréee comme une référence aux résolutions écrites de I'Associé Unique.

Siége social

Le siége social de la Société est établi dans la municipalité de Luxembourg, Grand-Duché de
Luxembourg. Il peut étre transféré dans cette commune ou en tout autre lieu au Grand-Duché
de Luxembourg par une décision du collége de gérance de la Société (le Collége de Gérance),
lequel sera alors autorisé & modifier le présent Article 3.1 afin de refléter la réalisation du
transfert.

Lorsque le Collége de Gérance estime que des développements ou événements extraordinaires
d'ordre politique ou militaire se sont produits ou sont imminents, et que ces développements ou
evénements sont de nature a compromettre les activités normales de la Société a son siége
social, ou la communication aisée entre le siége social et I'étranger, le siége social peut étre
transféré provisoirement a l'étranger par une décision de I'Assemblée Générale, jusqu'a
cessation compléte de ces circonstances. Ces mesures provisoires n'ont aucun effet sur la
nationalité de la Société qui, nonobstant le transfert provisoire de son siége social, restera une
societé régie par les lois du Grand-Duché de Luxembourg.

Il peut étre cree des succursales, filiales ou autres bureaux tant au Grand-Duché de Luxembourg
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Art. 4,

4.1

42

4.3

4.4

4.5

46

Art. 5.

5.1

52

qu'a I'étranger par une décision du College de Gérance.
Objet social

L'objet de la Société est la prise de participations, tant au Grand-Duché de Luxembourg qu'a
I'étranger, dans toutes sociétés, partnerships ou autres formes d'entreprises quel qu'elles soient,
et la gestion de ces participations. La Société peut notamment acquérir par souscription, achat
et échange ou de toute autre maniére tous titres, actions et autres valeurs de participation,
obligations, créances, certificats de dépét et autres instruments de dette, et plus généralement,
toutes valeurs et instruments financiers émis par toute entité publique ou privée. Elle peut
participer & la création, au développement, & la gestion et au contréle de toute société ou
entreprise. Elle peut en outre investir dans l'acquisition et la gestion d'un portefeuille de brevets
ou d'autres droits de propriété intellectuelle de quelgue nature ou origine que ce soit. La Société
peut exercer son activité par le biais de succursales tant au Grand-Duché de Luxembourg ou a
I'étranger.

La Société peut, tant au Grand-Duché de Luxembourg qu'a I'étranger, fournir des prestations de
conseil, d'assistance ou d'autres services sous quelque forme que ce soit en relation avec, sans
caractere exhaustif, la gestion, le développement d'affaires, la finance d'entreprise, la stratégie,
le marketing, la comptabilité, le reporting ou la conformité au profit de :

(i) toute filiale; ou de
(i) toute société affiliée.
Afin d'éviter tout doute, la Société ne peut fournir les services susmentionnés & d'autres entités

La Société peut emprunter sous quelque forme que ce soit, sauf par voie d'offre publique. Elle
peut procéder, uniquement par voie de placement privé, a I'émission de billets a ordre,
d'obligations et de titres et instruments de toute autre nature. La Société peut préter des fonds,
y compris notamment, les revenus de tous emprunts, a ses filiales, sociétés affiliées ainsi qu'a
toutes autres sociétés.

La Société peut également consentir des garanties et nantir, céder, grever de charges ou
autrement créer et accorder des slretés sur toute ou partie de ses actifs afin de garantir ses
propres obligations et celles de toute autre société et, de maniére générale, en sa faveur et en
faveur de toute autre société ou personne. En tout état de cause, la Société ne peut effectuer
aucune activité réglementée du secteur financier sans avoir obtenu l'autorisation requise.

La Societe peut employer toutes les techniques et instruments nécessaires a une gestion
efficace de ses investissements et a sa protection contre les risques de crédit, les fluctuations
monetaires, les fluctuations de taux d'intérét et autres risques, a moins que des dispositions
réglementaires spécifiquement applicables n'exigent des prises de décisions indépendantes des
participations.

La Société peut effectuer toutes les opérations commerciales, financiéres ou industrielles et
toutes les transactions concernant des biens immobiliers ou mobiliers qui, directement ou
indirectement, favorisent ou se rapportent a son objet social.

Durée

La Société est formée pour une durée indéterminée

La Société ne sera pas dissoute en raison de la mort, de la suspension des droits civils, de
l'incapacité, de l'insolvabilité, de la faillite ou de tout autre événement similaire affectant un ou
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Art. 6.

6.1

6.2

Art. 7.

Art. 8.

Art. 9.

9.1

plusieurs Associés

Capital social — Prime d'émission — Apport au compte de « capital surplus » — Parts sociales
— Obligations

Capital social

Le capital social de la Société est fixé a douze mille euros (EUR12.000), représenté par douze
mille (12.000) parts sociales, ayant une valeur nominale de un euro (EUR1) chacune, et
conférant les droits et obligations décrits dans les présents Statuts (collectivement, les Parts
Sociales).

Le capital social de la Société pourra étre augmenté ou réduit une ou plusieurs fois par
I'Assemblée Générale délibérant comme en matiére de modification des présents Statuts.
L'Associé Unique ou I'Assemblée Générale, le cas échéant, peut également créer autant de
nouvelles catégories et sous-catégories de parts sociales que la Société pourrait en avoir besoin
pour les besoins de ses différents investissements.

Apport au compte de prime d’émission

L'Assemblée Générale a la possibilité (mais non Fobligation) de décider que tout apport en
numeéraire ou en nature effectué en tant que prime d’émission en relation avec la souscription par
n'importe quel Associé sera enregistré dans un compte de prime d’émission (compte 111 du plan
comptable normalisé luxembourgeois en date du 10 juin 2009 — Primes d’émission) specifique
alloué a I'Associé concerné et sera disponible uniquement (i) aux fins de distributions a 'Associé
concerng, que ce soit au moyen de dividendes, rachat de parts sociales ou autre moyen, ou (ii)
pour étre capitalisé afin d'émettre de nouvelles Parts Sociales uniquement a I'Associé concerne,
le cas échéant.

Apport au compte de « capital surplus »

L’Assemblée Générale est autorisée a approuver les apports en fonds propres par le(s)
Associé(s) sans émission de nouvelles Parts Sociales, réalisés au moyen d'un paiement en
numéraire ou d'un paiement en nature, ou de toute autre maniere, selon les conditions définies
par I'Assemblée Générale. Un apport en fonds propres sans émission de nouvelles Parts
Sociales sera enregistré dans le compte de « capital surplus » (compte 115 du plan comptable
normalisé luxembourgeois en date du 10 juin 2009 — Apport en capitaux propres non rémunére
par des titres).

L'Assemblée Générale a la possibilité (mais non I'obligation) de décider que tout apport en
numéraire ou en nature effectué en tant que « capital surplus » en relation avec la souscription
par n'importe quel Associé sera enregistré dans un compte de « capital surplus » spécifique
alloué & I'Associé concerné et sera disponible uniquement (i) aux fins de distribution a I'’Associé
concerné, que ce soit au moyen de dividendes, rachat de parts sociales ou par un autre moyen,
ou (ii) capitalisé afin d'émettre de nouvelles Parts Sociales uniquement a I'Associé concerne, le
cas écheant.

Parts Sociales
Registre des associés et certificats constatant les inscriptions dans le registre
Toutes émissions et transferts de Parts Sociales seront inscrits au registre des associes qui sera

conservé et mis a jour par la Société ou par tout employé de la Société, et ce registre contiendra
le nom de chaque Associé, ainsi que son adresse ou siége social.
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9.2

9.3

9.3.1

932

Tout Associé peut consulter le registre des associés
Rachat de Parts Sociales

Conformément a l'article 710-5 de la Loi, la Société a le pouvoir d'acquérir de ses Associés ses
propres Parts Sociales pourvu que la Société dispose a cette fin de réserves distribuables ou
des fonds suffisants (étant entendu que, afin d'éviter toute confusion, les montants de la prime
d'émission et du capital surplus soient considérés comme des réserves distribuables aux fins du
rachat de parts sociales).

L'acquisition et la disposition par la Société de ses propres Parts Sociales ne pourra avoir lieu
qu'avec l'accord préalable de de 'Assemblée Générale. Les exigences de quorum et de majorité
applicables aux modifications des Statuts en vertu de ['Article 15.2.7 seront applicables.

Les Parts Sociales rachetées conformément & cet Article 9.2 seront annulées (sous réserve
d'une décision de I'Assemblée Générale ou du Collége de Gérance avec confirmation ultérieure
par acte notarié) ou détenues pour une durée illimitée en tant que parts sociales de trésorerie
(treasury shares) par la Société et seront dépourvues de droits de vote et, @ moins qu'il n'en soit
décidé autrement par le Collége de Gérance ou I'Assemblée Générale, le cas échéant, de droits
a une quelconque distribution (afin d'éviter tout doute, les distributions normalement dues aux
parts sociales de trésorerie seront allouées proportionnellement entre les autres Parts Sociales).

De telles parts sociales de trésorerie peuvent étre distribuées a tout moment aux associés
existants ou aux tiers (sous réserve du respect de I'Article 9.3.2 et de I'Article 9.3.3) par une
décision du College de Gérance.

Droits et obligations attachés aux Parts Sociales

Chaque Part Sociale donne droit & son porteur a toute prime d'émission disponible distribuable
aux Associés.

Lorsque la Société n'a qu'un Associé Unique, celui-ci peut librement céder ses Parts Sociales.

En cas de pluralité d'Associés, la cession de Parts Sociales inter vivos a des tiers non-associés
doit étre autorisée par I'Assemblée Générale (y compris, afin d'éviter tout doute, par voie de
Résolutions Ecrites des Associés) représentant au moins trois-quarts (3/4) des Parts Sociales
émises et existantes au moment ou la résolution concernée est adoptée et conformément aux
dispositions des articles 710-12 et 710-13 de la Loi. Une telle autorisation n'est pas requise pour
une cession de Parts Sociales entre Associés existants.

Le College de Gérance doit alors convoquer une Assemblée Générale (ou circuler des
Résolutions Ecrites des Associés) dans un délai d'un (1) mois a compter de la notification du
projet de cession.

En cas de refus de la cession par les Associés, la procédure prévue a l'article 710-12 de la Loi
s'applique. Le prix auquel les Parts Sociales en question seront cédées ou rachetées sera égal
a la portion de la valeur d'actif net de la Société pro rata le pourcentage représenté par les Parts
Sociales devant étre cédées ou rachetées conformément a cet Article 9.3.2, dans le capital social
de la Sociéte.

La cession de Parts Sociales mortis causa a des tiers non-associés doit étre acceptée par les

Associés représentant au moins trois-quarts (3/4) des droits appartenant aux Associés
survivants et conformément aux dispositions pertinentes des articles 710-12 et 710-13 de la Loi.
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933

934

9.3.5

9.3.6

9.3.7

Art. 10.

Art. 11.

11.2

Dans la mesure ou il existe un Pacte d'Associés (tel que défini ci-dessous) et que ce Pacte
d'Associé prévoit des restrictions aux transferts, tout acquéreur de parts sociales doit adhérer au
Pacte d'Associés avant tout transfert de parts sociales. Toute transaction effectuée relativement
a des parts sociales et qui n'a pas été accomplie en conformité avec le Pacte d'Associés ne sera
pas opposable a la Société et la Société ne pourra inscrire dans le registre des associés 'une
quelconque de ces transactions.

L'Associé en cause devra faire en sorte qu'un tiers qui a l'intention d'acquérir des parts sociales
prenne les mesures appropriées et fasse les investigations appropriées afin de déterminer si le
transfert de parts sociales prévu est sujet aux restrictions de transfert du Pacte d'Associés. Pour
les besoins de ces Statuts, Pacte d'Associés signifie tout pacte d'associés établissant, entre
autres choses, les droits et obligations des Associés vis-a-vis de la Société, qui peut étre conclu
par tout ou partie des Associés et, le cas échant, la Société, et tel qu'il serait modifié par la suite.

Toute modification de la propriété de Parts Sociales qui ne respecterait pas les dispositions de
I'Article 9.3.2 doit &tre déclarée non valable vis-a-vis de la Société et la Société ne procédera
pas a l'inscription de ces transferts de propriété au registre des associés.

Chaque Part Sociale confére un droit de vote identique et chagque Associé a un droit de vote
proportionnel au nombre de Parts Sociales qu'il posséde. Sauf ce qui est prévu au présent Article
9 et conformément aux dispositions de I'Article 18.2, chaque Part Sociale aura un rang pari passu
équivalent a toute autre Part Sociale et conférera & son titulaire des droits égaux quant a toute
distribution de dividendes ou autre.

Les Parts Sociales sont indivisibles vis-a-vis de la Société, un seul propriétaire par Part Sociale
est admis. Les copropriétaires indivis doivent désigner une seule personne pour les representer
aupres de la Société.

Le Collége de Gérance peut, a sa seule discrétion et conformément a l'article 710-19 §2 de la
Loi, suspendre les droits de vote de tout Associé dans le cas ou cet Associé a, par action ou
omission, manqué au respect de ses obligations en vertu des présents Statuts ou de son acte
d'engagement ou de souscription conclu par lui au fil du temps.

Les conventions de vote peuvent étre valablement passées conformément aux et sous réserve
des dispositions de la Loi, et la Société doit accepter de telles conventions de vote dans la
mesure ou cela lui a été notifié.

Obligations

La Société peut émettre tout type d'obligations (convertibles ou non), y compris par voie d'offre
publique.

Gestion — Représentation de la Société — Responsabilité des Gérants — Conflit d'intéréts
Nomination et révocation des gérants

La Société est gérée par un gérant unique (le Gérant Unique) ou plusieurs gérants (les Gérants)
divisés en deux (2) classes, respectivement appelées gérants de classe A et gérants de classe
B (respectivement, les Gérants de Classe A et les Gérants de Classe B), nommeés par
'Assemblée Générale, qui fixe la durée de leur mandat. Les Gérants ne doivent pas
nécessairement étre associés. )

Les Associés peuvent a tout moment et ad nutum (sans justifier d’'une raison) révoquer et
remplacer le Gérant Unique, ou si plusieurs Gérants ont été nommés, n'importe lequel de ces
Gérants.
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Art. 12,

121

12.2

12.2.1

12.2.2

12.2.3

1224

12.2.5

12.2.6

12.2.7

Le Collége de Gérance
Pouvoirs du Collége de Gérance

Tous les pouvoirs non expressément réservés par la Loi ou les présents Statuts a ou aux Associés
sont de la compétence du Collége de Gérance, qui a tous les pouvoirs pour effectuer et
approuver tous les actes et opérations conformes a I'objet social. Le Collége de Gérance est
particulierement autorisé & prendre les décisions sur la gestion journaliére de la Société
concernant sa propre activité ou les activités de ses participations. Ceci s'applique
particulierement a n'importe quels investissements exigés nécessaires a l'activité et/ou
statutaires ou réglementaires.

Le Collége de Gérance a le pouvoir de lever des fonds sur les marchés financiers en particulier
par 'emprunt et l'augmentation de capital afin de s'assurer gue la Société ou les participations
ont les ressources necessaires pour mener a bien et efficacement leurs activités respectives et
les développer et les maintenir.

Des pouvoirs spéciaux et limités peuvent étre délégués par le Collége de Gérance & un ou
plusieurs agents pour des taches spécifiques, en ce compris sans y étre cependant limité, a la
gestion journaliére de la Société conformément a l'article 710-15(4) de la Loi.

Réunions du Collége de Gérance

Le Collége de Gérance pourra nommer un président pro tempore (le Président) choisi parmi les
Geérants et un secrétaire, qui pourra étre ou non un Gérant, tous deux pour chaque réunion. Le
secrétaire sera responsable de I'enregistrement des discussions du Collége de Gérance et de la
préparation du procés-verbal de la réunion concernée.

Si un Président a été nommé lors d'une réunion du Collége de Gérance, ce Président présidera
ladite réunion, aura les pouvoirs donnés au Président dans les présents Statuts et dirigera les
discussions ayant lieu lors de cette réunion du Collége de Gérance.

Le College de Gérance se réunit sur convocation d'un Gérant ou de I'Associé Unique, le cas
échéant, au lieu indiqué dans l'avis de convocation obligatoirement situé au Grand-Duché de
Luxembourg.

Il est donné a tous les Gérants une convocation écrite de toute réunion du Collége de Gérance
au moins quarante-huit (48) heures a l'avance, sauf en cas d'urgence, auquel cas la nature et
les circonstances de cette urgence sont mentionnées dans la convocation & la réunion du
Collége de Gérance.

Aucune convocation n'est requise si tous les membres du Collége de Gérance sont présents ou
représentes et s'ils déclarant avoir parfaitement eu connaissance de I'ordre du jour de la réunion
du College de Gérance. Un Gérant peut également renoncer a la convocation & une réunion du
College de Gérance, que ce soit avant ou aprés ladite réunion. Des convocations écrites
séparées ne sont pas exigées pour des réunions du Collége de Gérance se tenant dans des
lieux et a des heures fixés dans un calendrier préalablement adopté par le Collége de Gérance.

Tout Geérant pourra se faire représenter & toute réunion du Collége de Gérance en désignant par
écrit, télécopie ou courriel (e-mail) ou tout autre moyen de communication similaire un autre
Gérant comme son mandataire. Un Gérant ne peut pas représenter plus d'un autre Gérant.
Toutes procurations données par un Gérant, s'il en est, resteront attachées au procés-verbal de
la réunion du Collége de Gérance concernée.

Le College de Gérance ne peut délibérer et agir valablement que si la majorité de ses membres

™
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12.2.8

12.2.9

12.2.10

12.3

12.3.1

12.3.2

12.3.3

Art. 13.

13.1

13.2

sont présents ou représentés par procurations, incluant au moins un Gérant de Classe A et un
Gérant de Classe B présents ou représentés. Toute décision du College de Gérance doit étre
prise & majorité simple, avec au moins le vote affirmatif d'un Gérant de Classe A et d'un Gérant
de Classe B. En cas d'égalité, le Président, dans la mesure ou il en a été nommeé un, aura un
vote prépondérant.

En cas d'urgence et lorsque l'organisation d'une réunion du Collége de Gérance avec tous les
Gérants présents n'est pas faisable en pratique, tout Gérant peut participer & toute réunion du
College de Gérance par téléphone ou visio-conférence ou par tout autre moyen de
communication initié¢ depuis le Grand-Duché de Luxembourg permettant a I'ensemble des
personnes participant & ladite réunion de s'identifier, de s'entendre et de se parler. La
participation par un de ces moyens équivaut a une participation en personne a une réunion du
Collége de Gérance valablement convoquée et tenue.

Le procés-verbal de toute réunion du Collége de Gérance sera signé par tous les Gérants
présents ou représentés.

En cas d'urgence et lorsque I'organisation d'une réunion du Collége de Gérance avec tous les
Gérants présents ou par téléphone ou visioconférence n'est pas faisable en pratique, des
résolutions écrites signées par tous les Gérants (les Résolutions Ecrites des Gérants) sont
valables et engagent la Société comme si elles avaient été adoptées lors d'une réunion du
Collége de Gérance valablement convoquée et tenue et portent la date de la derniére signature.
Une résolution du Collége de Gérance adoptée par le biais de Résolutions Ecrites des Gérants
sera réputée avoir été prise au Grand-Duché de Luxembourg.

Représentation de la Société

La Société sera engagée vis-a-vis des tiers par la seule signature du Gérant Unique ou, en cas
de pluralité de Gérants, par les signatures conjointes de deux (2) Gérants, incluant au minimum
un (1) Gérant de Classe A et un (1) Gérant de Classe B.

En ce qui concerne la gestion journaliére de la Société, la Société sera engagée a I'égard des
tiers par la signature conjointe ou par la seule signature de la personne a la laquelle la gestion
journaliére par la Société a été confiée par une résolution du College de Gérance, mais
seulement dans les limites de ce pouvaoir.

La Société peut encore étre engagée par la signature conjointe ou par la seule signature de toute
personne a laquelle de tels pouvoirs de signature ont été confiés par une résolution du College
de Gérance, mais seulement dans les limites de ces pouvoirs.

Responsabilité des Gérants

Les Gérants ne contractent, & raison de leur fonction, aucune obligation personnelle concernant
les engagements régulierement pris par eux au nom de la Société, dans la mesure ol ces
engagements sont conformes aux Statuts et & la Loi.

La Société devra indemniser et dégagera de toutes responsabilités tout Gérant ou mandataire
et ses héritiers, exécutant et administrant, contre tous dommages ou compensations devant étre
payés par lui/elle ainsi que les dépenses ou les colts raisonnablement engages par lui/elle, en
conséquence ou en relation avec toute action, procés ou procédures & propos desquelles il/elle
pourrait étre partie en raison de son/sa qualité ou ancienne qualité de Gérant ou mandataire de
la Société, ou, a la requéte de la Société, de toute autre société ou la Société est un associé ou
un créancier et par quoi il/elle n'a pas droit & étre indemnisé(e), sauf si cela concerne des
questions & propos desquelles il/elle sera finalement déclaré(e) impliqué(e) dans telle action,
procés ou procédures en responsabilité pour négligence grave, fraude ou mauvaise conduite
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Art. 14,

14.1

14.2

14.3

14.4

Iv.

Art. 15.

15.1

15.1.1

15.1.2

préméditée. Dans I'hypothése d'une transaction, I'indemnisation sera octroyée seulement pour
les points couverts par l'accord et pour lesquels la Société a été avertie par son avocat que la
personne a indemniser n'a pas commis une violation de ses obligations telle que décrite ci-
dessus. Les droits d'indemnisation ne devront pas exclure d'autres droits auxquels tel Gérant ou
mandataire pourrait prétendre.

Conflit d'intéréts
Procédures relatives aux conflits d'intéréts

Lorsqu'un Gérant a un intérét de nature patrimoniale, direct ou indirect opposé a celui de la
Société dans une opération de la Société soumise a I'approbation du Collége de Gérance, ledit
Geérant est tenu d'en prévenir le Collége de Gérance lors de la réunion du Collége de Gérance
et de faire mentionner cette déclaration au procés-verbal de la réunion. Le Gérant ne peut pas
prendre part aux délibérations portant sur cette opération, ne peut pas voter les résolutions
relatives a cette opération et n'est pas comptabilisé dans le calcul du quorum. L'opération et
l'intérét opposé du Gérant doivent étre signalés a I'Assemblée Générale suivante.

Conflit d’intéréts du Gérant Unique

Lorsque la Société est gérée par un Gérant Unique, si ce Gérant Unique a un intérét de nature
patrimoniale, direct ou indirect opposé a celui de la Société dans le cadre d'une opération ou la
Societé et le Gérant Unique sont parties, ce conflit d'intéréts doit étre mentionné dans le proces-
verbal ou dans les résolutions écrites du Gérant Unique, le cas échéant, approuvant l'opération.

Exceptions concernant un conflit d'intéréts

Les Articles 14.1 et 14.2 ne s'appliquent pas aux résolutions du Collége de Gérance ou du Gérant
Unique relatives & des opérations courantes de la Société et conclues dans des conditions
normales de marché.

Tout Gérant qui occupe des fonctions de gérant, administrateur, membre de la direction ou
employe de toute société ou entreprise avec laquelle la Société est ou sera engagée dans des
relations d'affaires ou des contrats ne sera pas considéré, du seul fait de ces relations avec ces
autres societés ou entreprises, comme ayant un intérét opposé a celui de la Société dans le
cadre du présent Article 14.

Impact sur le quorum

Lorsque, en raison d'un conflit d'intéréts, le nombre de Gérants requis par les présents Statuts
en vue de délibérer et de voter n'est pas atteint, le Collége de Gérance peut décider de soumettre
la décision sur le point en question a 'Assemblée Générale.

Associé(s)
Assemblées Générales et Résolutions Ecrites des Associés

Pouvoirs et droits de vote

Les Associés peuvent prendre les décisions qui peuvent avoir un impact significatif sur la valeur
des actifs des Associés dans la Société et ses participations, en particulier des décisions quant
a l'approbation des plans financiers annuels et & plus long terme, le niveau d'endettement de la
Société et ses participations et le montant des dividendes distribués aux Associés.

Les Associés ne détermineront pas, directement ou indirectement, le comportement compétitif
de la Société ou ses participations par rapport a la gestion journaliére de la Société ou ses
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15.1.3

15.1.4

15.2

15.2.1

15.2.2

15.2.3

15.2.4

15.2.5

15.2.6

15.2.7

participations. Les Associés s'abstiendront de n'importe quel empéchement d'action ou préjudice
a la Société ou ses participations observant des obligations statutaires ou réglementaires et
n'exigeront pas de la Société ou ses participations la permission d'accomplir ces obligations.

Tout Associé peut, conformément & l'article 710-19 §3 de la Loi, renoncer, partiellement
(temporairement ou définitivement) ou totalement (mais uniquement de maniére temporaire), a
l'exercice des droits de vote attachés a tout ou partie de ses Parts Sociales. Une telle
renonciation lie 'Associé concerné et s'impose a la Société dés sa notification, par écrit, par
I'Associé concerné.

Chaque Part Sociale donne droit a un (1) vote a son détenteur
Convocations, quorum, majorité et procédure de vote

Les Associés sont convoqués aux Assemblées Générales ou consultés par écrit a l'initiative de
tout Gérant ou des Associés représentant plus de la moitié (1/2) du capital social.

Une convocation écrite a toute Assemblée Générale est donnée a tous les Associés au moins
un (1) jour avant la date de I'assemblée, sauf en cas d'urgence, auquel cas, la nature et les
circonstances de cette urgence sont précisées dans la convocation a ladite assemblée.

Les Assemblées Générales seront tenues au lieu et heure précisés dans les convocations. Si
tous les Associés sont présents ou représentés et se considérent comme ayant été valablement
convoqués et informés de l'ordre du jour de I'assemblée, I'Assemblée Générale peut se tenir
sans convocation préalable.

Un Associé peut donner une procuration écrite a toute autre personne, Associé ou non, afin
d'étre représenté a toute Assemblée Générale.

Les résolutions des Associés sont adoptées en Assemblée Générale ou par voie de Résolutions
Ecrites des Associés.

Lorsque les résolutions sont adoptées par Résolutions Ecrites des Associés, le texte des
résolutions est communiqué a tous les Associés, conformément aux Statuts. Les Résolutions
Ecrites des Associés signées par tous les Associés sont valables et engagent la Société comme
si elles avaient été adoptées lors d'une Assemblée Générale valablement convoquée et tenue
et portent la date de la derniére signature.

Les Associés peuvent voter par écrit au moyen d'un formulaire, a condition que les formulaires
portent (i) les noms, prénoms, adresse et signature de I'Associé concerné, (ii) la mention des
parts sociales pour lesquelles I'Associé exerce son droit, (iii} I'ordre du jour tel que décrit dans la
convocation ainsi que les projets de résolutions relatives a chaque point de l'ordre du jour, et (iv)
le vote (approbation, refus, abstention) pour chaque projet de résolution relatif aux points de
Fordre du jour. Pour pouvoir étre pris en compte, les formulaires originaux devront étre regus par
la Société au moins vingt-quatre (24) heures avant la tenue de 'Assemblée Générale.

Les décisions & adopter par I'Assemblée Générale ou par Résolutions Ecrites des Associés sont
prises par des Associés détenant plus de la moitié (1/2) du capital social. Si cette majorité n'est
pas atteinte a la premiére Assemblée Générale ou premiére consultation écrite, les associés
sont convoqués par lettre recommandée a une seconde Assemblée Générale ou consultés une
seconde fois, et les décisions sont adoptées par.l'Assemblée Générale ou par Résolutions
Ecrites des Associés a la majorité des voix exprimées, sans tenir compte de la proportion du
capital social représenté.

Les résolutions modifiant les présents Statuts ou la nationalité de la Société ne pourront étre
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15.2.8

Art. 16

16.1

16.2

Art. 17.

171

17.2

17.3

17.4

Art. 18.

181

18.2

18.3

prises que de l'accord des Associés représentant au moins les trois-quarts (3/4) du capital social
de la Société.

Toute augmentation de I'engagement d'un Associé dans la Société requiert le consentement
unanime des Associés.

Contréle — Comptes annuels — Affectation des bénéfices — Distribution de prime
d'émission, « capital surplus » et bénéfices non-distribués

Commissaire(s) — Réviseur d'entreprises agréé ou cabinet de révision agréé

Conformément a l'article 710-27 de la Loi de 1915, la Société doit étre contrdlée par un
commissaire seulement si elle a plus de soixante (60) Associés. Un réviseur d'entreprises agréé
doit étre nommeé si l'exemption prévue a l'article 69(2) de la loi du 19 décembre 2002 concernant
le registre de commerce et des sociétés ainsi que la comptabilité et les comptes annuels des
entreprises n'est pas applicable.

Les Associés nomment les réviseurs d'entreprises agréés, s'il y a lieu, et déterminent leur
nombre, leur rémunération et la durée de leur mandat. Les réviseurs d'entreprises agréés
peuvent étre nommés a plusieurs reprises.

Exercice social et approbation des comptes annuels

L'exercice social commence le premier (1¢7) janvier et se termine le trente et un (31) décembre
de chaque année

Chaque année, le Conseil dresse le, bilan et le compte de profits et pertes, ainsi qu'un inventaire
indiquant la valeur des actifs et passifs de la Société, avec une annexe résumant tes
engagements de la Société ainsi que les dettes du ou des Gérants et des Associés envers la
Société.

Tout Associe peut prendre connaissance de l'inventaire et du bilan au siége social de la Société.

Le bilan et le corr)pte de profits et pertes sont approuvés par I'Assemblée Générale annuelle ou
par Résolutions Ecrites des Associés dans les six (6) mois de la cléture de I'exercice social.

Affectation des bénéfices

Cing pour cent (5%) des bénéfices nets annuels de la Société sont affectés a la réserve requise
par la Loi. Cette affectation cesse d'étre exigée quand la réserve légale atteint dix pour cent
(10%) du capital social.

Sans préjudice des dispositions de I'Article 18.1 et sous réserve des dispositions impératives de
la Loi et/ou des stipulations de tout Pacte d'Associés, pour tout exercice social au cours duquel
la Société décide de procéder a une distribution de dividendes tirés des profits nets et/ou des
réserves disponibles, en ce compris tout résultat reporté, prime d'émission ou capital surplus de
la Société, les Parts Sociales conféreront a leurs détenteurs un droit au solde des profits et
réserves disponibles de la Société étant disponibles & des fins de distribution, le cas échéant,
sur une base proportionnelle et pari passu.

Des dividendes intérimaires peuvent étre distribués a tout moment, conformément a I'article 710-
25 de la Loi, aux conditions suivantes :

(i) un état comptable intérimaire est établi par le Collége de Gérance (I'Etat Comptable
Intérimaire) ;
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Art. 19.

VI.

Art. 20.

201

20.2

VIl.

Art. 21.

211

21.2

(i)  cet Etat Comptable Intérimaire montre que des bénéfices et autres réserves (en ce
compris la prime d'émission) suffisants sont disponibles pour une distribution; étant
entendu que le montant a distribuer ne peut excéder le montant des bénéfices réalisés
depuis la fin du dernier exercice social dont les comptes annuels ont été approuvés, le
cas échéant, augmenté des bénéfices reportés et des réserves distribuables, et réduit par
les pertes reportées et les sommes a affecter a la réserve légale ;

(iiiy la décision de distribuer des dividendes intérimaires doit étre adoptée par le Collége de
Gérance dans les deux (2) mois suivant la date de I'Etat Comptable Intérimaire ; et

(iv) le commissaire ou le réviseur d'entreprises agréé, le cas échéant, devra vérifier que les
conditions énumérées ci-dessus ont bien été remplies.

Lorsqu'un montant payé en tant que dividende intérimaire vient a excéder le montant approuvé
ultérieurement par I'Assemblée Générale, le surplus sera considéré comme un acompte a valoir
sur le dividende suivant.

Sans préjudice de la compétence du Collége de Gérance prévue par cet Article 18.3,
I'Assemblée Générale peut également distribuer des dividendes intérimaires de temps a autres.
Afin d'éviter tout doute, les conditions énumérées au premier paragraphe de cet Article 18.3
s'appliqueront dans ce cas mutatis mutandis.

Distribution de la prime d’émission, du capital surplus et des bénéfices non distribués

Toute distribution de prime d’'émission, du « capital surplus » ou des bénéfices non distribués
doit étre décidée a tout moment par I'Assemblée Générale en vertu des dispositions de I'Article
15.2.6 et sous réserve de confirmation, sous quelque forme que ce soit, que des réserves
suffisantes sont disponibles, sans préjudice de toute distribution de dividendes intérimaires (y
compris de la prime d'émission ou du « capital surplus ») par le Collége de Gérance,
conformément aux dispositions de ['Article 18.3.

Dissolution — Liquidation

Dissolution

Conformément a l'article 1100-2 de la Loi, la Société peut étre dissoute a tout moment, par une
résolution des Associés adoptée par la moitié des Associés détenant au moins les trois-quarts
(3/4) du capital social de la Société. Les Associés nomment un ou plusieurs liquidateurs, qui
n'ont pas besoin d'étre associés, pour réaliser la liquidation et déterminent leur nombre, pouvoirs

et rémunération. Sauf décision contraire des Associés, les liquidateurs sont investis des pouvoirs
les plus étendus pour réaliser les actifs et payer les dettes de la Société.

Le boni de liquidation aprés la réalisation des actifs et le paiement des dettes est distribué
proportionnellement entre les Associés.

Dispositions générales
Dispositions générales
Les convocations et communications, respectivement les renonciations a celles-ci, sont faites,
et les Résolutions Ecrites des Gérants ainsi que les Résolutions Ecrites des Associés sont

établies par écrit, télégramme, téléfax, e-mail ou tout autre moyen de communication
électronique.

Les procurations sont données par tout moyen mentionné ci-dessus. Les procurations relatives
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aux réunions du Conseil peuvent également étre données par un Gérant conformément aux
conditions acceptées par le Conseil.

21.3 Les signatures peuvent étre sous forme manuscrite ou électronique, a condition de satisfaire aux
conditions légales pour étre assimilées a des signatures manuscrites conformément aux
dispositions de I'article 1322-1 du Code civil luxembourgeois. Les signatures des Résolutions
Ecrites des Gérants, des résolut tées par le Conseil ou férence
et des Résolutions Ecrites des selon le cas, sont un ou sur
plusieurs copies du méme document, qui ensemble, constituent un seul et unique document.

21.4 Pour tous les points non expressément prévus par les présents Statuts, il est fait référence a la
Loi et, sous réserve des dispositions Iégales d'ordre public, & tout Pacte d'Associés.

DISPOSITIONS TRANSITOIRES

Le premier exercice social de la Société commence 4 la date de constitution de la Société et s'achéve le 31
décembre 2021.

La premiére assemblée générale annuelle des associés de la Société aura lieu en 2021
SOUSCRIPTION - PAIEMENT

Suite a 'adoption des statuts de la Société, 'Associé Unique, diment et valablement représenté a l'effet
des présentes comme indiqué précédemment, déclare expressément souscrire en numéraire a douze mille
(12.000) parts sociales, ayant une valeur nominale d’un euro (EUR1) chacune, représentant un prix total de
souscription de douze mille euros (EUR12.000) (les Parts Sociales).

Le prix de souscription des Parts Sociales a été entiérement libéré par I'Associé Unique par voie d'un apport
en numeraire d'un montant total de douze mille euros (EUR12.000), laquelle sera entierement allouée au
compte de capital social de la Société (compte 101 du plan comptable normalisé luxembourgeois en date
du 10 juin 2009 — Capital souscrit), de sorte que le montant de douze mille euros (EUR12.000) payé par
I'Associé Unique est désormais a la libre disposition de la Société, preuve en a été apportée au notaire
soussigné.

EVALUATION DES FRAIS

Les dépenses, colts, remunérations et charges de quelque forme que ce soit, qui seront supportés par la
Société en conséquence du présent acte sont estimés a approximativement 1.400,- euros.

Vérification

Le Notaire instrumentant constate expressément Faccomplissement des conditions énoncées aux
articles 710-6 et 710-7 de la Loi.

RESOLUTIONS DE L’ASSOCIE UNIQUE

L’Associé Unique, diment et valablement représenté pour les besoins des présentes par le Mandataire, a
adopté les résolutions suivantes :

1. le nombre de gérants et membres du conseil de gérance de la Société est fixé a cinq (5)

2. les personnes suivantes sont nommées comme les premiers gérants et membres du conseil de
gérance de la Société :
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(ii)

(i)

(iv)

(v)

M. Duncan SYMONDS, né le 1 septembre 1973, a Wegberg, Allemagne, résidant au 2,
London Wall Place, Londres EC2Y 5AU, Royaume-Uni, nommé comme gérant de classe
A;

Mme Louise STEVENSON, née le 2 mai 1982 & Camberley, Royaume-Uni, résidant au
2, London Wall Place, Londres EC2Y 5AU, Royaume-Uni, nommée comme gérant de
classe A ;

M. Serge MOREL, né le 28 février 1965, a Clermont-Ferrand, France, résidant au 1-3,
boulevard de la Foire, L-1528 Luxembourg, Grand-Duché de Luxembourg, nomme
comme gérant de classe B ;

Mme Catherine KOCH, née le 12 février 1965, a Sarreguemines, France, résidant au 58,
rue de la Forét, L-1534 Luxembourg, Grand-Duché de Luxembourg, nommée comme
gérant de classe B ;

M. Maxime ROBERTI, né 26 mars 1984, a Liége, Belgique, résidant au 6C, rue Gabriel
Lippmann, L-5365 Munsbach, Grand-Duché de Luxembourg, nommé comme gérant de
classe B ;

3. les gérants et membres du conseil de gérance de la Société sont nommés et exerceront leur
mandat pour une durée illimitée, et pourront étre révoqués a tout moment et sans motif tel que
lassemblée générale des associés ou I'associé unique de la Société, le cas échéant, pourrait le
décider ; et

4. le siége social de la Société est fixé au 1-3, boulevard de la Foire, L-1528 Luxembourg, Grand-
Duché de Luxembourg.

Le notaire soussigné, qui comprend et parle anglais, déclare qu'a la requéte du Mandataire, le présent acte
est rédigé en anglais suivi d’'une version frangaise. A la demande du méme Mandataire et en cas de
divergences entre les versions anglaise et frangaise, la version anglaise fera foi.

DONT ACTE. Le présent acte notarié a été établi & Pétange, Grand-Duché de Luxembourg, le jour
mentionné au début de cet acte notarié.

Cet acte notarié ayant été lu au Mandataire, qui est connu du notaire soussigné par ses nom, prénom, etat
civil et résidence, ledit Mandataire a signé le présent acte avec le notaire soussigné.

CoPIs
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de Luxembourg
pétange, le 25 janvier 2021

! XT

Global nfraCo O (2) S.ar.l.

Numéro d'immatriculation : B250866

Date d'immatriculation
25/01/2021

Dénqmination ou raison sociale
Global InfraCo O (2) S.ar.l.

Forme juridique
Société a responsabilité limitée

Siege social
Numéro Rue
1-3 Boulevard de la Foire
Code postal Localité
1528 Luxembourg

Objet social

Extrait de l'inscription : Pour le détail priére de se reporter au dossier
4.1 L'objet de la Société est la prise de participations, tant au Grand-Duché de Luxembourg qu'a I'étranger, dans toutes

sociétés, partnerships ou autres formes d'entreprises quel qu'elles soient, et la gestion de ces participations. La Société
peut notamment acquérir par souscription, achat et échange ou de toute autre maniére tous titres, actions et autres
valeurs de participation, obligations, créances, certificats de dépo6t et autres instruments de dette, et plus généralement,
toutes valeurs et instruments financiers émis par toute entité publique ou privée. Elle peut participer a la création, au
développement, a la gestion et au controle de toute société ou entreprise. Elle peut en outre investir dans I'acquisition et la
gestion d'un portefeuille de brevets ou d'autres droits de propriété intellectuelle de quelque nature ou origine que ce soit.
La Société peut exercer son activité par le biais de succursales tant au Grand-Duché de Luxembourg ou a I'étranger. 4.2 La
Société peut, tant au Grand-Duché de Luxembourg qu'a I'étranger, fournir des prestations de conseil, d'assistance ou
d'autres services sous quelque forme que ce soit en relation avec, sans caractére exhaustif, la gestion, le développement
d'affaires, la finance d'entreprise, la stratégie, le marketing, la comptabilité, le reporting ou la conformité au profit de : (i)
toute filiale; ou de (ii) toute société

Capital social / Fonds social

Type Montant  Devise Etat de libération
Fixe 12000 Euro Total

Date de constitution
07/01/2021

Durée
llimitée

LUXEMBOURG BUSINESS REGISTERS G.LE. T {(+352}26428! F {+352} 26428555 WWW.LBR.LU
ADRESSE POSTALE : L-2961 LUXEMBOURG | SIEGE : 14, RUE ERASME L1468 LUXEMBOURG | R.C.S LUXEMBOURG C24



REGISTRE DE COMMERGE
ET DES SOCIETES

Exercice social

Premier exercice ou exercice raccourci Exercice social

Du Au Du Au

07/01/2021 31/12/2021 01/01 31/12
Associé(s)

™ Global InfraCo O (1) S.a r.l.

N° d'immatriculation au RCS Dénomination ou raison sociale
B250755 Global InfraCo O (1) S.ar.l.
Forme juridique

Société a responsabilité limitée

Siege social

Numéro Rue

1-3 Boulevard de la Foire
Code postal  Localité Pays
1528 Luxembourg  Luxembourg

Parts détenues

Nombre i

12000

Administrateur(s) / Gérant(s)

Régime de signature statutaire

12.3.1 La Société sera engagée vis-a-vis des tiers par la seule signature du Gérant Unique ou, en cas de pluralité de Gérants,
par les signatures conjointes de deux (2) Gérants, incluant au minimum un (1) Gérant de Classe A et un (1) Gérant de Classe
B. 12.3.2 En ce qui concerne la gestion journaliére de la Société, la Société sera engagée a I'égard des tiers par la signature
conjointe ou par la seule signature de la personne a la laquelle la gestion journaliére par la Société a été confiée par une
résolution du College de Gérance, mais seulement dans les limites de ce pouvoir. 12.3.3 La Société peut encore étre
engagée par la signature conjointe ou par la seule signature de toute personne a laquelle de tels pouvoirs de signature ont
été confiés par une résolution du Collége de Gérance, mais seulement dans les limites de ces pouvoirs.

KOCH Catherine

Nom Prénom(s)

KOCH Catherine

Adresse privée ou professionnelle
Numéro Rue

58 rue de la Forét

Code postal  Localité Pays

1534 Luxembourg  Luxembourg
Type de mandat

Organe Fonction

college de gérance  gérant de classe B

Durée du mandat
Date de nomination Durée du mandat

07/01/2021 Indéterminée

MOREL Serge

Nom Prénom(s)

MOREL  Serge

Adresse privée ou professionnelle
Numéro Rue

1-3 boulevard de la Foire
Code postal Localité Pays
1528 Luxembourg  Luxembourg

LUXEMBOURG BUSINESS REGISTERS G.LE. T {+352) 264281 F {+352} 26 428555 WWWLBR.LU
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OE COMMERGE B250866
SOCIETES
mandat
Fonction

degérance  gérant de classe B

du mandat

nomination Durée du mandat
Indéterminée

Maxime

Prénom(s)

ROBERTI Maxime

Adresse privée ou professionnelle
Numéro Rue

6C rue Gabriel Lippmann
Codepostal  Localité Pays

5365 Munsbach  Luxembourg

Type de mandat

Organe Fonction

collége de gérance  gérant de classe B
Durée du mandat

Date de nomination  Durée du mandat

07/01/2021 Indéterminée
STEVENSON Louise
Nom Prénom(s)

STEVENSON  Louise

Adresse privée ou professionnelle
Numéro Rue

2 London Wall Place

Code postal  Localité Pays

EC2Y5AU  Londres Royaume-Uni

Type de mandat

Organe Fonction

collége de gérance  gérant de classe A
Durée du mandat

Date de nomination Durée du mandat

07/01/2021 Indéterminée
SYMONDS Duncan
Nom Prénom(s)

SYMONDS Duncan

Adresse privée ou professionnelle
Numéro Rue

2 London Wall Place

Code postal  Localité Pays

EC2Y5AU  Londres Royaume-Uni

Type de mandat
Organe Fonction
collége de gérance  gérant de classe A

Durée du mandat

Date de nomination Durée du mandat
07/01/2021 Indéterminée

LUXEMBOURG BUSINESS REGISTERS G.I.E. T.(+352) 26428I F.{+352) 26428555 WWW.LBRLU
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REGISTRE DE COMMERCE B25086§
ET DES SOCIETES \7.
¢
Délégué(s) a la gestion journaliere
Régime de signature statutaire
12.3.1 La Société sera engagée vis-a-vis des tiers par la seule ig t o} cas ralité de G
par les signatures conjointes de deux (2) Gérants, inclua m é cl Aet Gérant de
B. 12.3.2 En ce qui concerne la gestion journaliére de la té e a rd d s par la sig

conjointe ou par la seule signature de la personne a la laquelle la gestion journaliére par la Société a été confiée par une
résolution du College de Gérance, mais seulement dans les limites de ce pouvoir. 12.3.3 La Société peut encore étre
engagée par la sighature conjointe ou par la seule signature de toute personne a laguelle de tels pouvoirs de signature ont
été confiés par une résolution du Collége de Gérance, mais seulement dans les limites de ces pouvoirs.

Pour extrait conforme @
Luxembourg, le 25/01/2021

Pour le gestionnaire du registre de commerce et des sociétés

Diguaty srgned by

Michel Mathias Gustave Kill

Claimed Signing Time: 201101 15 105577
Commitment Type: Proof of App

Sertal Number: 10206177730106502356
Signature Policy: 1317114131

(1 L'inscription a été faite suite a la loi du 27/05/2016 portant réforme du régime de publication {égale relatif aux sociétés et associations

[2]

3] Le présent extrait est établi et signé électroniquement. Le gestionnaire du registre dess t l'authenticité de ['origine et
l' té des informations contenues sur le présent extrait par rapport aux info s au erce et des sociétés que si le
erce

p extrait comporte une signature électronique émise par le gestionnaire du

(Convention de la Haye du 5 octobre 1961)
1. Pays: Grand-Duché de Luxembourg
Le présent acte public
2. a été signé par
3. agissant en qualité de
4. est revétu du sceau/timbre de Office notarial

Attesté
5. a Luxembourg

7. par Ministére des Affaires étrangéres et européennes
V-20210125-318344

10. Signature

KESSELER, Jacques
Notaire

originale, I'apostille / légalisation
originale du document »

signature manuscrite mais ne cancerne

6. le MARDI 26 JANVIER 2021

8. sous no.
9. Sceau / timbre

.Le présent document nayant pas été soumis avec

sa

Mario Wiesen, Préposé du Bureau des
Passeports, Visas et Légalisations RLU

RCS LUXEMBOURG C24
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REGISTRO MERCANTIL

EXTRACTO

Global InfraCo O (2) S.ar.l.

Ndmero de inscripcién registral: B250866

Fecha de la inscripcion registral
25/01/2021

Denominacion o razén social
Global InfraCo O (2) S.ar.l.

Forma juridica
Sociedad de responsabilidad limitada

Domicilio social

Numero Calle

1-3 Boulevard de la Foire
Cod postal Localidad

1528 Luxemburgo

Objeto social

Extracto registral: Para mas informacion, véase el expediente

4.1 El objeto de la Sociedad consiste en la adquisicién de participaciones, en el Gran Ducado de Luxemburgo o en
otros paises, en cualesquiera sociedades de capital o personalistas, empresas o cualesquiera otros negocios, y la
tenencia y gestion de dichas participaciones. La Sociedad podrd, en particular, adquirir mediante suscripcién, compra
y canje o de cualquier otro modo, cualesquiera acciones, participaciones sociales y otros valores, bonos, obligaciones,
certificados de depésito, valores de deuda convertible y otros instrumentos de deuda y, en general, cualesquiera
valores e instrumentos financieros emitidos por una entidad cotizada o no cotizada. Podra intervenir en la
constitucién, desarrollo, gestién y control de cualesquiera sociedades o empresas. Asimismo, podra invertir en la
adquisicion y gestion de una cartera de patentes u otros derechos de propiedad intelectual de cualquier naturaleza
u origen. 4.2. La Sociedad podrj, tanto en el Gran Ducado de Luxemburgo como en el extranjero, prestar servicios
de asesoramiento, de asistencia u otros servicios, cualquiera que sea la forma, en relacién con, a titulo ejemplificativo
y no limitativo, la gestidn, el desarrollo de negocios, la financiacién de empresas, la estrategia, el marketing, la
contabilidad, la elaboracion de informes o el cumplimiento de la normativa en beneficio de: (i) cualquier filial o de
(ii) cualquier sociedad.

Capital social/Fondos propios

Tipo Importe Moneda Desembolsc
Fijo 12.000 Euro Total
Fecha de constitucion ISABEL LOZANO MARTINEZ
Traductora/intérprete Jurada de inglés y francés
07/01/2021 N2 T1) 1580
Duracion
Indefinida
LUXEMBOURG BUSINESS REGISTERS G.LE. T. (1352) 26 42 81 F (1352) 26428555 WWW.LBR.LU ¢\
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REGISTRO MERCANTIL B250866

Ejercicio social

Primer ejercicio o ejercicio abreviado Ejercicio social

Del Al Del A

07/01/2021 31/12/2021 01/01 31/12
Socio(s)

Global InfraCo O (1) S.ar.l.

N2 inscripcion Denominacion o razon social

B250755 Global InfraCo O (1) S.ar.l.
Forma juridica extranjera
Sociedad de responsabilidad limitada

Domicilio social

Numero Caile

1-3 Boulevard de la Foire

Céd. postal Localidad Pais

1528 Luxemburgo Luxemburgo

Participaciones poseidas
Numero

12.000

Administrador(es)/Consejero(s)

Régimen de firma social

12.3.1 La Sociedad quedara obligada frente a terceros por la sola firma del Administrador Unico o, en caso de pluralidad
de Administradores, por las firmas conjuntas de dos (2) Administradores cualesquiera, que incluyan al menos un (1)
Administrador de Clase A y un (1) Administrador de Clase B. 12.3.2 En el marco de su gestién cotidiana, la Sociedad
guedara obligada frente a terceros por las firmas conjuntas de las personas a las que hubiera sido encomendada la
gestién cotidiana de la Sociedad en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera encomendado
Gnicamente a una persona, por la sola firma de ésta, si bien Unicamente dentro de los limites de esta facultad. 12.3.3 La
Sociedad quedara también vinculada por las firmas conjuntas de las personas a las que se hubieran concedido
facultades especificas de firma en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera encomendado
Unicamente a una persona, por la sola firma de ésta, si bien tnicamente dentro de los limites de estas facultades.

KOCH Catherine

Apellido Nombre

KOCH Catherine

Domicilio particular o profesional

Numero Calle

58 rue de la Forét

Cod. postal Localidad Pais

1534 Luxemburgo  Luxemburgo

Tipo de mandato
Organo Funcion
Consejo de administracién  administrador de clase B

LUXEMBOURG BUSINESS REGISTERS G.I.E. T. (1352) 26 4281 F (+352) 26428555 WWW.LBR.LU
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REGISTRO MERCANTIL B250866

Duracidon del mandato

Fecha de nombramiento Duracién del mandato
07/01/2021 Indefinido
MOREL Serge

Apellido Nombre

MOREL Serge

Domicilio particular o profesional

Numero Calle

1-3 Boulevard de |a Foire

Céd. postal I ocalidad Pais

1528 Luxemburgo  Luxemburgo

Tipo de mandato
Organo Funcién
Consejo de administracion  administrador de clase B

Duracién del mandato
Fecha de nombramiento Duracion del mandato

07/01/2021 indefinido

ROBERTI Maxime

Apellido Nombre
ROBERTI Maxime

Domiicilio particular o profesional

Nimero Calle

6C Rue Gabriel Lippmann

Cod. postal Localidad Pais

5365 Munsbach Luxemburgo

Tipo de mandato
Organo Funcion
Consejo de administracion  administrador de clase B

Duracién del mandato
lecha de nombramiento Duracion del mandato

07/01/2021 Indefinido

STEVENSON Louise

Apellico Nombre
STEVENSON  Louise

Domicilio particular o profesional

Numero Calle

2 London Wall Place

Cod. postal localidad Pais

EC2Y 5AU Londres Reino Unido

Tipo de mandato
Organo Funcién
Consejo de administracion  administrador de clase A

LUXEMBOURG BUSINESS REGISTERS G.LE. T. (1352) 26 4281 F.(1352) 26428555 WWW.LBR.LU
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REGISTRO MERCANTIL B250866

Duracién del mandato
Fecha de nombramiento Duracién del mandato

07/01/2021 Indefinido

SYMONDS Duncan

Apellido Nombre
SYMONDS Duncan

Domicilio particular o profesional

Numero Calle

2 London Wall Place

Cod. postal Localidad Pais

EC2Y 5AU Londres Reino Unido

Tipo de mandato
Organo Funcion
Consejo de administracion  administrador de clase A

Duracion del mandato
Fecha de nombramiento Duracién del mandato

07/01/2021 Indefinido

Delegado(s) para la gestién cotidiana

Régimen de firma social

12.3.1 La Sociedad quedara obligada frente a terceros por la sola firma del Administrador Unico o, en caso de pluralidad
de Administradores, por las firmas conjuntas de dos (2) Administradores cualesquiera, que incluyan al menos un (1)
Administrador de Clase A y un (1) Administrador de Clase B. 12.3.2 En el marco de su gestién cotidiana, la Sociedad
quedara obligada frente a terceros por las firmas conjuntas de las personas a las que hubiera sido encomendada la
gestion cotidiana de la Sociedad en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera encomendado
Unicamente a una persona, por la sola firma de ésta, si bien Unicamente dentro de los limites de esta facultad. 12.3.3 La
Sociedad quedard también vinculada por las firmas conjuntas de las personas a las que se hubieran concedido
facultades especificas de firma en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera encomendado
Unicamente a una persona, por la sola firma de ésta, si bien Unicamente dentro de los limites de estas facultades.

LUXEMBOURG BUSINESS REGISTERS G.LE. T (+352) 264281 F. (1352) 26 428555 WWW.LBR.LU
DIRECCION POSTAL: L-2961 Luxemburgo | DOMICILIO: 14, RUE ERASME L1468 Luxemburgo | R.C.S LUXEMBURGO C24
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REGISTRO MERCANTIL B250866

Extracto conforme 2

Luxemburgo, a 25/01/2021

Por el gestor del Registro Mercantil ;3

Michel Mathias Gustave Kill

Facha de firma ingicada: 102141 251055527
# 1m0 por atuardo
2201 77730106502355

(1} La inscripcion se ha practicado con arreglo a la Ley de 27/05/2016 relativa a la reforma del régimen de publicacién legal de sociedades y asociaciones.

2 De conformidad con el articulo 21, apartado 2, de la Ley de 19 de diciembre de 2002, modificada, relativa al Registro Mercantil, la contabilidad y las
cuentas anuales de las empresas, y el articulo 21 del Reglamento del Gran Ducado de 23 de enero de 2003, modificado, por el que se desarrolla la Ley
de 19 de diciembre de 2002, el presente extracto recoge la situacién actualizada de los datos comunicados al Registro Mercantil hasta, al menos, tres

dias antes de la fecha de expedicién del extracto. Si entre tanto hubiera sido notificada una modificacién al Registro Mercantil, podria no haber sido
tomada en consideracion al expedir el extracto.

131 El presente extracto ha sido elaborado y firmado electrénicamente. El encargado del Registro Mercantil y de Sociedades garantiza la autenticidad del
origeny la exhaustividad de la informacién contenida en el presente extracto respecto a la informacién inscrita en el Registro Mercantil y de Sociedades
dnicamente si el presente extracto incorpora una firma electrénica estampada por el enca rgado del Registro Mercantil y de Sociedades.

ISABEL LOZAND MARTINEZ
Traductora/intérprete Jutada dé ifglés ¥ frances
NE 1) 1590

ISABEL LOZANO MARTINEZ, Traductora/lnt‘é.rpret.e
jurada de inglés y francés nombrad‘a por el'l\l/hnlster;o
de Asuntos Exteriores y Cooperacion, certifica que 1a

que antecede es traduccion fiel y completa al
¥ de un documento redactado

—

en__ Frpercltn
. - Y
En Madrid, a_Z¢ de Lpered de 2o

LUXEMBOURG BUSINESS REGISTERS G.LE. T.(1352) 264281 F.(+352)2642 8555 WWW.LBR.LU
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ANEXO 6

Copia notarial apostillada de los estatutos sociales de Global InfraCo O (1) S.ar.l. y del
extracto del Registro de Comercio y Sociedades del Gran Ducado de Luxemburgo (Registre
de Commerce et des Sociétés), junto con traducciones juradas al castellano de ambos
documentos



Global InfraCo O (1) S.a r.l.
a responsabilité limitée
social 1-3, boulevard de la Foire
\3\6 L-1528 Luxembourg
Grand-Duché de Luxembourg
Capital social: EUR12,000
CONSTITUTION DE SOCIETE EN DATE DU 7 JANVIER 2021

NUMERO
In the year two thousand and twenty-one (2021), on the seventh (71) day of January,
Before Maitre Jacques Kesseler, notary public residing in Pétange, Grand Duchy of Luxembourg,

THERE APPEARED:

Global Infraco Spain SL, a limited liability company (sociedad limitada) incorporated and existing under
the laws of Spain, having its registered office at Calle Principe de Vergara 112, planta cuarta, 28002 Madrid,
Spain, and registered with the Spanish Trade Central Register (Registro Mercantil Central) under
registration number B87531646 (the Sole Shareholder),

duly and validly represented for the purpose hereof by Ms Sofia Afonso Da-Chao Conde, notary clerk, with
professional address in Pétange, Grand Duchy of Luxembourg, by virtue of a proxy given under private seal
(the Proxyholder).

Said proxy, after having been signed ne varietur by the Proxyholder of the Sole Shareholder and the
undersigned notary, will remain attached to, and will be filed together with, this notarial deed with the
registration authorities.

The Sole Shareholder, duly and validly represented as stated above, has requested the undersigned notary
to enact the following articles of association of a company which it declares to establish as follows:

I Name - Number of shareholders — Registered office — Corporate object — Duration
Art.1. Name

The name of the company is "Global InfraCo O (1) S.a r.l." (the Company). The Company is a
private limited liability company (société a responsabilité limitée) governed by the laws of the
Grand Duchy of Luxembourg, and in particular, by the law of 10 August 1915 governing
commercial companies, as amended from time to time (the Companies Act), as well as by these
articles of association (the Articles, and each, an Article).

Art. 2. Number of shareholders

21 The Company may have one (1) shareholder (the Sole Shareholder) or several shareholders (the
Shareholders), with a maximum of one hundred (100) Shareholders.

2.2 Where the Company has only one (1) shareholder, the Sole Shareholder exercises all powers
conferred by the Companies Act to the general meeting of the Shareholders (the General

)
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Art. 3.

3.1

3.2

3.3

Art. 4.

4.1

42

4.3

Meeting).

Where the Company has only one (1) shareholder, any reference in these Articles to (i) the
Shareholders shall be deemed a reference to the Sole Shareholder, (i) a decision of the General
Meeting shall be deemed a reference to a decision of the Sole Shareholder and (iii) written
resolutions of the Shareholders (the Shareholders Written Resolutions) shall be deemed a
reference to written resolutions of the Sole Shareholder.

Registered office

The registered office of the Company is established in the municipality of Luxembourg, Grand
Duchy of Luxembourg. It may be transferred within such municipality or to any other place in the
Grand Duchy of Luxembourg by a resolution of the board of managers of the Company (the
Board), which will then be authorised to amend this Article 3.1 in order to reflect the completion
of the transfer.

Where the Board determines that extraordinary political or military developments or events have
occurred or are imminent and that these developments or events may interfere with the normal
activities of the Company at its registered office, or with the ease of communication between such
office and persons abroad, the registered office may be temporarily transferred abroad until the
complete cessation of these circumstances by a decision of the General Meeting. Such temporary
measures have no effect on the nationality of the Company, which, notwithstanding the temporary
transfer of its registered office, will remain a company governed by the laws of the Grand Duchy
of Luxembourg.

Branches, subsidiaries or other offices may be established in the Grand Duchy of Luxembourg or
abroad by a resolution of the Board.

Corporate object

The purpose of the Company is the acquisition of participations, whether in the Grand Duchy of
Luxembourg or abroad, in any companies, partnerships, enterprises or any other form of
undertakings whatsoever and the holding and management of such participations. The Company
may in particular acquire by subscription, purchase and exchange or in any other manner any
stock, shares and other participation securities, bonds, debentures, certificates of deposit,
convertible loan notes and other debt instruments and more generally, any securities and financial
instruments issued by any public or private entity. It may participate in the creation, development,
management and control of any company or enterprise. It may further invest in the acquisition and
management of a portfolio of patents or other intellectual property rights of any nature or origin.
The Company may carry out its business through branches whether in the Grand Duchy of
Luxembourg or abroad.

The Company may, whether in the Grand Duchy of Luxembourg or abroad, provide advice,
assistance or any other services in any form in relation to, without limitation, management,

business development, corporate finance, strategy, marketing, accounting, reporting or
compliance to:

(i) any subsidiary; or
(i)  any affiliated company

For the avoidance of doubt, the Company may not provide the above mentioned services to any
other entity.

The Company may borrow in any form, except by way of public offer. It may issue, by way of

4.4

4.5

4.6

Art. 5.

51

52

Art. 6.

6.1

6.2

Art. 7.

Art. 8.

private placement only, notes, bonds (including convertible notes), debentures and any kind of
debt and equity securities. The Company may lend funds including, without limitation, the
proceeds of any borrowings, to its subsidiaries, affiliated companies and any other companies.

The Company may also give guarantees and pledge, transfer, encumber or otherwise create and
grant security over all or some of its assets to guarantee its own obligations and those of any other
company, and, generally, for its own benefit and that of any other company or person. For the
avoidance of doubt, the Company may not carry out any regulated activities of the financial sector
without having obtained the required authorisation.

The Company may use any techniques and instruments to efficiently manage its investments and
to protect itself against credit risks, currency exchange exposure, interest rate risks and other risks
unless specifically applicable regulatory provisions require independent decision making powers
of the participations. '

The Company may carry out any commercial, financial or industrial operations and any
transactions with respect to real estate or movable property which, directly or indirectly, favour or
relate to its corporate object.

Duration
The Company is formed for an unlimited duration

The Company will not be dissolved by reason of the death, suspension of civil rights, incapacity,
insolvency, bankruptcy or any similar event affecting one or several Shareholders.

Share capital — Share premium — Capital surplus account — Shares — Debt securities
Share capital

The share capital of the Company is set at twelve thousand euro (EUR12,000), represented by
twelve thousand (12,000) shares, having a nominal value of one euro (EUR1) each, and carrying
the rights and obligations set out in these Articles (together, the Shares).

The share capital of the Company may be increased or reduced one or several times by the
General Meeting resolving in the manner required for the amendment of these Articles. The
General Meeting may also create as many additional classes and sub-classes of shares as the
Company may need for the purpose of its different investments.

Contribution to a share premium account

The General Meeting has the option (but not the obligation) to decide that any contribution in
cash or in kind made as share premium in connection with the subscription by any Shareholder
will be booked in a specific share premium account (compte 111 du plan comptable normalisé
luxembourgeois en date du 10 juin 2009 — Primes d’émission) allocated to the relevant
Shareholder and will be available only (i) for the purpose of distributions, whether by dividend,
share redemption or otherwise, to the relevant Shareholder or (ii) for the purpose of its
capitalisation in order to issue new shares to the relevant Shareholder only, as the case may be.

Contribution to a capital surplus account
The General Meeting is authorised to approve equity contributions from the Shareholder(s)
without the issuance of new Shares by way of a payment in cash or a payment in kind or

otherwise, on the terms and conditions set by the General Meeting. A capital contribution without
the issuance of new Shares shall be booked in the Company's “capital surplus” account (compte

[\



Art. 9.

9.1

9.2

9.3

9.3.1

9.3.2

115 du plan comptable normalisé luxembourgeois en date du 10 juin 2009 — Apport en capitaux
propres non rémunéré par des titres).

The General Meeting has the option (but not the obligation) to decide that any contribution in cash
or in kind made as “capital surplus” in connection with the subscription by any Shareholder will
be booked in a specific “capital surplus” account allocated to the relevant Shareholder and will be
available only (i) for the purpose of distributions, whether by dividend, share redemption or
otherwise, to the relevant Shareholder or (ii) for the purpose of its capitalisation in order to issue
new shares to the relevant Shareholder only, as the case may be.

Shares
Share register and share certificates

Any issuance and transfer of Shares shall be recorded in the share register, which shall be kept
and updated by the Company or by any employee of the Company, and such register shall
contain the name of each Shareholder, and his/her/its address of registered office.

Every Shareholder can consult the share register
Redemption of Shares

In accordance with article 710-5 of the Companies Act, the Company has the power to acquire
from its Shareholders its own Shares provided that the Company has sufficient distributable
reserves and funds to that effect (provided, for the avoidance of doubt, that share premium and
capital surplus amounts shall be considered as distributable reserves for share redemption
purposes).

The acquisition and disposal by the Company of its own Shares may only take place with the
prior approval of the General Meeting. The quorum and majority requirements applicable for
amendments to the articles of association shall apply in accordance with Article 15.2.7.

Any Shares redeemed in accordance with this Article 9.2 may be cancelled (subject to a decision
of the General Meeting or the Board with subsequent confirmation by a notarial deed) or held for
an unlimited duration as treasury shares by the Company without any voting rights and, unless
otherwise decided by the Board or the General Meeting, as the case may be, without any right
to any distributions whatsoever (for the avoidance of doubt, the distributions normally due to such
treasury shares shall be allocated pro rata among the remaining Shares).

Such treasury shares may be distributed at any time to existing shareholders or third parties
(subject to compliance with Article 9.3.2 and Article 9.3.3) by a decision of the Board.

Rights and obligations attached to the Shares

Each Share entitles its holder to any available share premium, which shall be distributable to the
Shareholders.

Where the Company has only a Sole Shareholder, the Shares held by such Sole Shareholder are
freely transferable.

In case of plurality of Sh rs, the transfer of Shares inter vivos to third parties must be
authorised by the Genera (including, for the avoidance of doubt, by way of Shareholders
Written Resolutions) who represent at least three-quarters (3/4) of the issued and outstanding
Shares at the time the relevant resolution is taken and in accordance with the relevant provisions

9.3.3

9.34

9.35

9.3.6

9.3.7

of articles 710-12 and 710-13 of the Companies Act. No such authorisation is required for a
transfer of Shares among existing Shareholders.

The Board shall convene a General Meeting (or circulate Shareholders Written Resolutions)
within one (1) month of such notification.

In the event of a refusal of a transfer by the Shareholders following a notification made by the
transferor to the latter, the procedure set out under article 710-12 of the Companies Act shall
apply. The price at which the relevant Shares shall be transferred or redeemed, as the case may
be, shall be equal to the portion of the Company's net asset value pro rata the percentage
represented by the Shares to be transferred or redeemed in accordance with this Article 9.3.2,
in the share capital of the Company.

The transfer of Shares mortis causa to third parties must be accepted by the Shareholders who
represent three-quarters (3/4) of the rights belonging to the surviving Shareholders and in
accordance with the relevant provisions of articles 710-12 and 710-13 of the Companies Act.

To the extent that there exists a Shareholders' Agreement (as defined below) and such
Shareholders' Agreement provides for transfer restrictions, any transferee of Shares must adhere
to the Shareholders' Agreement prior to the transfer of any Shares. Any transactions carried out
with respect to the Shares which were not performed in accordance with the Shareholders'
Agreement shall not be effective vis-a-vis the Company and the Company shall not record in the
share register any such transaction.

The relevant Shareholder shall cause any third party who intends to acquire Shares to take the
appropriate steps and make the appropriate enquiries in order to assess whether any
contemplated transfer of Shares is subject to transfer restrictions under the Shareholders'
Agreement. For the purpose of these Articles, Shareholders’ Agreement means any
shareholders' agreement setting out, amongst other things, the rights and obligations of the
Shareholders vis-a-vis the Company, that may be entered from time to time by some or all of the
Shareholders and, as the case may be, the Company, as it may be amended from time to time.

Any change of ownership of Shares that is not in compliance with Article 9.3.2 shall not be valid
vis-a-vis the Company and the Company shall not register such change of ownership in its share
register.

Each Share confers an identical voting right and each Shareholder has voting rights
commensurate to his shareholding. Save as otherwise provided in this Article 9 and in accordance
with the provisions of Article 18.2, each Share shall rank pari passu with every other Share and
shall entitle its owner to equal rights to any distribution of dividends or otherwise.

Towards the Company, the Shares are indivisible, since only one owner is admitted per Share
Joint co-owners have to appoint a sale person as their representative towards the Company.

The Board may, in its sole discretion and in accordance with article 710-19 §2 of the Companies
Act, suspend the voting rights of any Shareholder in the case that such Shareholder has, by action
or omission, failed to fulfil its obligations under the Articles or under any relevant subscription or
commitment agreement which may be entered into by or with such Shareholder from time to time.

Voting arrangements may be validly entered into in accordance with and subject to the provisions
of the Companies Act, and the Company shall recognise any such voting arrangements to the
extent notified to it.

Art. 10. Debt securities
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11.2

Art. 12,

12.1

12.2

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

The Company may issue any form of debt securities (whether convertible or not), including by
way of a public offer.

Management ~ Representation of the Company - Liability of the Managers — Conflict of
interests

Appointment and removal of managers

The Company is managed by one manager (the Sole Manager) or more managers (the
Managers) divided into two (2) classes, respectively denominated class A managers and class B
managers (respectively, the Class A Managers and the Class B Managers), appointed by the
General Meeting, which sets the term of their office. The Managers do not need to be
Shareholders.

The Shareholders may at any time and ad nutum (without cause) dismiss and replace the Sole
Manager or, in case of plurality, any of such Managers.

The Board
Powers of the Board

All powers not expressly reserved to the Shareholder(s) by the Companies Act or these Articles
fall within the competence of the Board, who has all powers to carry out and approve all acts and
operations consistent with the corporate object. The Board is particularly empowered to decide
on all day-to-day activities of its own business or its participations' businesses. This particularly
applies to any necessary and/or statutory or regulatory required investments in the business.

The Board has the power to raise money on the capital market in particular through borrowing
and capital increase in order to ensure that the Company or the participations have the resources
needed for carrying out the respective business properly and efficiently and for developing and
maintaining it.

Special and limited powers may be delegated for specific matters to one or more agents by the
Board, including but not limited to the daily management of the Company in accordance with
article 710-15(4) of the Companies Act.

Meetings of the Board

The Board may appoint a chairman pro tempore (the Chairman) chosen among the Managers
and a secretary, who may or may not be a Manager, both on a meeting by meeting basis. The
Secretary will be responsible for recording the discussions of the Board at the relevant meeting
and for drafting the minutes of such meeting.

In case that a Chairman has been appointed to any given meeting of the Board, such Chairman
will chair such meeting, have the powers granted to the Chairman in these Articles and direct the
discussions taking place during said meeting of the Board.

The Board meets upon the request of any Manager or the Sole Shareholder, as the case may be,
at the place indicated in the convening notice which must be in the Grand Duchy of Luxembourg.

Written notice of any meeting of the Board is given to all Managers at least forty eight (48) hours
in advance, except in case of emergency, the nature and circumstances of which are set forth in
the notice of the meeting of the Board.

No notice is required if all members of the Board are present or represented and if they state to
have full knowledge of the agenda of the Board meeting. Notice of a Board meeting may also be
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12.2.8

12.2.9

12.2.10

12.3

12.3.1
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Art. 13.
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waived by a Manager, either before or after a Board meeting. Separate written notices are not
required for Board meetings that are held at times and places indicated in a schedule previously
adopted by the Board.

Any Manager may act at any meeting of the Board by appointing in writing or by telefax, electronic
mail (e-mail) or any other similar means of communication, another Manager as his/her/its proxy.
A Manager may not represent more than one other Manager. Powers of attorney given by a
Manager, if any, will remain attached to the minutes of the relevant meeting of the Board.

The Board can only validly debate and make decisions if a majority of its members is present or
represented by powers of attorney, including at least the presence or the representation of one
Class A Manager and one Class B Manager. Any decisions made by the Board shall require a
simple majority including at least the favourable vote of one Class A Manager and one Class B
Manager. In case of a tie, the Chairman, to the extent one has been appointed, will have a casting
vote.

In cases of urgency and where organising a Board meeting by all the Managers in person is not
practically feasible, any Manager may participate in any meeting of the Board by telephone or
video conference or by any other means of communication initiated from the Grand Duchy of
Luxembourg allowing all the persons taking part in such meeting to identify, hear and speak to
each other. The participation by these means is deemed equivalent to a participation in person at
a Board meeting duly convened and held.

The minutes of any meeting of the Board will be signed by all the Managers present or
represented.

In cases of urgency and where organising a Board meeting by all the Managers in person or by
telephone or video conference is not practically feasible, written resolutions signed by all the
Managers (the Managers Written Resolutions) are valid and binding as if passed at a Board
meeting duly convened and held and bear the date of the last sighature. A resolution of the Board
taken by way of Board Written Resolutions will be deemed as having been taken in the Grand
Duchy of Luxembourg.

Representation of the Company

The Company shall be bound towards third parties by the sole signature of its Sole Manager or,
in case of plurality of Managers, by the joint signatures of any two (2) Managers, including at least
one (1) Class A Manager and one (1) Class B Manager.

In respect of the daily management of the Company, the Company will be bound towards third
parties by the joint signatures of any persons or by the sole signature of the person to whom the
daily management of the Company has been entrusted by a resolution of the Board, but only within
the limits of such power.

The Company shall further be bound by the joint signatures of any persons or by the sole signature
of the person to whom specific signatory powers have been entrusted by a resolution of the Board,
but only within the limits of such powers.

Liability of the Managers
The Managers may not, by reason of their mandate, be held personally liable for any commitments
validly made by them in the name of the Company, provided such commitments comply with these

Articles and the Companies Act.

The Company shall indemnify and hold harmless any individual Manager or officer and his/her
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14.2

14.3

14.4

Art. 15.

15.1

heirs, executors and administrators, against any damages or compensations to be paid by him/her
or expenses or costs reasonably incurred by him/her, as a consequence or in connection with any
action, suit or proceeding to which he/she may be made a party by reason of his/her being or
having been a Manager or officer of the Company, or, at the request of the Company, of any other
company of which the Company is a shareholder or creditor and by which he/she is not entitled to
be indemnified, except in relation to matters as to which he/she shall be finally adjudged in such
action, suit or proceeding to be liable for gross negligence, fraud or wilful misconduct. In the event
of a settlement, indemnification shall be provided only in connection with such matters covered by
the settlement as to which the Company is advised by its legal counsel that the person to be
indemnified did not commit such a breach of duty. The foregoing right of indemnification shall not
exclude other rights to which such Manager or officer may be entitled.

Confiict of interests
Procedures regarding a conflict of interests

In the event that a Manager has a financial interest, whether direct or indirect, opposite to the
interest of the Company in any transaction of the Company that is submitted to the approval of
the Board, such Manager shall make known to the Board such opposite interest at the Board
meeting and shall cause a record of his statement to be included in the minutes of the Board
meeting. The Manager may not take part in the deliberations relating to that transaction, may not
vote on the resolutions relating to that transaction and may not count toward the quorum. The
transaction and the Manager's interest therein, shall be reported to the next following General
Meeting.

Conflict of interests of the Sole Manager

Where the Company is managed by a Sole Manager, in the event that such Sole Manager has a
financial interest, whether direct or indirect, opposite to the interest of the Company with respect
to a transaction entered into by the Company and the Sole Manager, this conflict of interests shall
be set out in the minutes or the written resolutions of the Sole Manager, as the case may be,
recording the approval of that transaction.

Exceptions regarding a conflict of interests

Article 14.1 and Article 14.2 do not apply to resolutions of the Board or the Sole Manager
concerning transactions made in the ordinary course of business of the Company which are
entered into in arm's length terms.

A Manager who serves as manager, director, officer or employee of any company or firm with
which the Company shall contract or otherwise engage in business shall not, solely by reason of
such affiliation with such other company or firm, be held as having an interest opposite to the
interest of the Company for the purpose of this Article 14.

Impact on quorum

Where, by reason of a conflicting interest, the number of Managers required by these Articles in
order to validly deliberate and vote is not met, the Board may decide to submit the decision on this
specific item to the General Meeting.

Shareholder(s)

General Meetings and Shareholders Written Resolutions

Powers and voting rights

15.1.1

156.1.2

15.1.3

15.1.4

15.2

15.2.1

15.2.2

16.2.3

15.2.4

15.2.5

15.2.6

The Shareholders may take decisions which may have a significant impact on the value of the
assets of the Shareholders within the Company and its participations, in particular decisions
regarding the approval of the annual and longer-term financial plans, the level of indebtedness of
the Company and its participations and the amount of dividends distributed to Shareholders.

The Shareholders shall not determine, directly or indirectly, the competitive behaviour of the
Company or its participations in relation to the day-to-day activities of the Company or its
participations. The Shareholders shall refrain from any action impeding or prejudicing the
Company or its participations complying with statutory or regulatory obligations and shall not
require the Company or its participations to seek permission in fulfilling those obligations.

Any Shareholder may, in accordance with article 710-19 §3 of the Companies Act, partly (for a
limited or unlimited duration) or entirely (but only for a limited duration), waive the exercise of the
voting rights with respect to some or all of its Shares. Such waiver will be binding on the relevant
Shareholder and will be enforceable towards the Company following its notification by the relevant
Shareholder in writing.

Each Share entitles its holder to one (1) vote.
Notices, quorum, majority and voting procedures

The Shareholders are convened to General Meetings or consulted in writing at the initiative of any
Manager or Shareholders representing more than one-half (1/2) of the share capital.

Wrritten notice of any General Meeting is given to all Shareholders at least one (1) day in advance
of the date of the meeting, except in case of emergency, the nature and circumstances of which
are set forth in the notice of the meeting.

General Meetings are held at such place and time specified in the notices. If all the Shareholders
are present or represented and consider themselves as duly convened and informed of the agenda
of the meeting, the General Meeting may be held without prior notice.

A Shareholder may grant a written power of attorney to another person, whether or not a
Shareholder, in order to be represented at any General Meeting.

Resolutions of the Shareholders are adopted at a General Meeting or by way of Shareholders
Wiritten Resolutions.

Where resolutions are to be adopted by way of Shareholders Written Resolutions, the text of the
resolutions is sent to all the Shareholders, in accordance with these Articles. Shareholders
Written Resolutions signed by all the Shareholders are valid and binding as if passed at a General
Meeting duly convened and held and bear the date of the last signature.

The Shareholders may vote in writing (by way of a voting bulletin) at a General Meeting provided
that the written voting bulletins include (i) the name, first name, address and signature of the
relevant Shareholder, (ii) an indication of the shares for which the Shareholder will exercise such
right, (iii) the agenda as set forth in the convening notice with the proposals for resolutions relating
to each agenda item and (iv) the vote (approval, refusal, abstention) on the proposals for
resolutions relating to each agenda item. In order to be taken into account, the original voting
bulletins must be received by the Company at least twenty-four (24) hours) before the relevant
General Meeting.

Resolutions to be adopted at General Meetings or by way of Shareholders Written Resolutions
are passed by Shareholders owning more than one-half (1/2) of the share capital. If this majority
is not reached at the first General Meeting or first written consultation, the Shareholders are
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convened by registered-letter to a second General Meeting or consulted a second time and the
resolutions are adopted at the General Meeting or by Shareholders Written Resolutions by a
maijority of the votes cast, regardless of the proportion of the share capital represented.

Resolutions to alter these Articles or to change the nationality of the Company may only be
adopted by the Shareholders owning at least three-quarters (3/4) of the share capital of the
Company.

Any increase of a Shareholder's commitment in the Company requires the unanimous consent of
the Shareholders.

Supervision — Annual accounts — Allocation of profits — Distribution of share premium,
capital surplus and retained earnings

Internal auditor(s) (commissaire(s)) — Approved statutory auditor(s) (réviseur d’entreprises
agréé or cabinet de revision agréé)

In accordance with article 710-27 of the Companies Act, the Company needs only to be audited
by an internal auditor (commissaire) if it has more than sixty (60) Shareholders. An approved
statutory auditor (réviseur d'entreprises agréé) needs to be appointed whenever the exemption
provided by article 69(2) of the Luxembourg act dated 19 December 2002 on the trade and
companies register and on the accounting and financial accounts of companies does not apply.

The Shareholders appoint the approved statutory auditor (réviseur d'entreprises agréé), if any,
and determine their number, remuneration and the term of their office. The approved statutory
auditor (réviseur d'entreprises agréé) may be re-appointed.

Financial year and approval of annual accounts

The financial year begins on the first (1%t) of January and ends on the thirty-first (31s!) of December
of each year.

Each year, the Board prepares the balance sheet and the profit and loss account, as well as an
inventory indicating the value of the Company's assets and liabilities, with an annex summarising
the Company's commitments and the debts of the Manager(s) and Shareholders towards the
Company.

Each Shareholder may inspect the inventory and the balance sheet at the registered office of the
Company.

The balance sheet and profit and loss account are approved at the annual General Meeting or by
way of Shareholders Written Resolutions within six (6) months from the closing of the financial
year.

Allocation of profits

From the annual net profits of the Company, five per cent (5%) is allocated to the reserve required
by Companies Act. This allocation ceases to be required when the legal reserve reaches an
amount equal to ten per cent (10%) of the share capital.

Without prejudice to the provisions of Article 18.1 and subject to mandatory provisions of the
Companies Act and/or to the provisions of any Shareholders' Agreement, in any financial year in
which the Company resolves to proceed with a distribution of dividends drawn from the net profits
and/or available reserves, including any retained earnings, share premium or capital surplus
account of the Company, the Shares will entitle their holders to the balance of any profits or
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available reserves of the Company available for distribution purposes, if any, on a pro rata and
pari passu basis.

Interim dividends may be distributed in accordance with article 710-25 of the Companies Act, at
any time, under the following conditions:

(i) interim accounts (état comptable intérimaire) are drawn up by the Board (the Interim
Accounts),

(i)  these Interim Accounts show that sufficient profits and other reserves (including share
premium) are available for distribution; it being understood that the amount to be
distributed may not exceed profits made since the end of the last financial year for which
the annual accounts have been approved, if any, increased by carried forward profits and
distributable reserves, and decreased by carried forward losses and sums to be allocated
to the legal reserve;

(i)  the decision to distribute interim dividends must be taken by the Board within two (2)
months from the date of the Interim Accounts; and

(iv) the internal or external auditor (commissaire ou réviseur d'entreprises agréé), if any, shall
verify that the above conditions have been satisfied.

Where any amount paid as interim dividend comes to exceed the amount subsequently resolved
upon by the annual General Meeting, the excess will be considered as an advance on the next
payable dividend.

Without prejudice to the competence of the Board set out in this Article 18.3, the General Meeting
may also distribute interim dividends from time to time. For the avoidance of doubt, the conditions
of the first paragraph of this Article 18.3 will in this case apply mutatis mutandis.

Distributions of share premium, capital surplus and retained earnings

Any and all distributions of share premium, capital surplus or retained earnings shall be decided
by the General Meeting at any time in accordance with the provisions of Article 15.2.6 and subject
to confirmation in any form that sufficient distributable reserves are available, without prejudice
to any interim dividend distribution (including out of share premium or capital surplus) decided by
the Board in accordance with the provisions of Article 18.3.

Dissolution - Liquidation

Dissolution

In accordance with Article 1100-2 of the Law, the Company may be dissolved at any time, by a
resolution of the Shareholders, adopted with the consent of half of the Shareholders owning at
least three-quarters (3/4) of the share capital of the Company. The Shareholders appoint one or
several liquidators, who need not be shareholders, to carry out the liquidation and determine then

number, powers and remuneration. Unless otherwise decided by the Shareholders, the liquidators
have the broadest powers to realise the assets and pay the liabilities of the Company.

The surplus after the realisation of the assets and the payment of the liabilities shall be allocated
on a pro rata basis between the Shareholders.

General provisions

General provisions
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21.1 Notices and communications are made or waived and the Managers Written Resolutions as well
as the Shareholders Written Resolutions are evidenced in writing, by telegram, telefax, e-mail or
any other means of electronic communication.

21.2 Powers of attorney are granted by any of the means described above. Powers of attorney in
connection with Board meetings may also be granted by a Manager in accordance with such
conditions as may be accepted by the Board.

21.3 Signatures may be in handwritten or electronic form, provided they fulfil all legal requirements to
be deemed equivalent to handwritten signatures in accordance with the provisions of article 1322-
1 of the Luxembourg Civil code. Signatures of the Managers Written Resolutions, the resolutions
adopted by the Board by telephone or video conference and the Shareholders Written Resolutions,
as the case may be, are affixed on one original or on several counterparts of the same document,
all of which taken together constitute one and the same document.

214 All matters not expressly governed by these Articles are determined in accordance with the
Companies Act and, subject to any non-waivable provisions of the Companies Act, any
Shareholders’ Agreement.

TRANSITIONAL PROVISIONS

The first financial year of the Company will begin on the date of incorporation of the Company and end on
31 December 2021.

The first annual general meeting of shareholders of the Company will be held in 2022
SUBSCRIPTION - PAYMENT

The Articles having thus been established, the Sole Shareholder, represented as stated above, hereby
declare that it subscribes in cash to twelve thousand (12,000) shares, having a nominal value of one euro
(EUR1) each, representing the total share capital of the Company, and having a subscription price of one
euro (EUR1) per share (the Shares).

The subscription price of the Shares has been fully paid up by the Sole Shareholder by way of a contribution
in cash in an aggregate amount of twelve thousand euro (EUR12,000), which will be entirely allocated to
the share capital account of the Company (compte 101 du plan comptable normalisé luxembourgeois en
date du 10 juin 2009 — Capital souscrit), so that the amount of twelve thousand euro (EUR12,000) paid by
the Sole Shareholder is from now on at the free disposal of the Company, evidence thereof having been
given to the undersigned notary.

ESTIMATE OF COSTS

The expenses, costs, remunerations and charges in any form whatsoever, which will be borne by the
Company as a result of the present deed are estimated to be approximately 1,400.- euro.

Verification

The notary executing this deed declares that the conditions fixed in art. 710-6 and in article 710-7 of the
Law have been fulfilled.

RESOLUTIONS OF THE SOLE SHAREHOLDER

The Sole Shareholder duly and validly represented for the purpose hereof by the Proxyholder, has adopted
the following resolutions;
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1 the number of managers and members of the board of managers of the Company is set at five (5);

2, the following persons are appointed as the first managers and members of the board of managers

of the Company:

(i) Mr Duncan SYMONDS, born on 1 September 1973, in Wegberg, Germany, residing at 2,
London Wall Place, London EC2Y 5AU, United Kingdom, appointed as class A manager
(gérant de classe A); and

(i) Ms Louise STEVENSON, born on 2 May 1982, in Camberley, United Kingdom, residing at
2, London Wall Place, London EC2Y 5AU, United Kingdom, appointed as class A manager
(gérant de classe A), and

(iii) Mr Serge MOREL, born on 28 February 1965, in Clermont-Ferrand, France, residing at 1-
3, boulevard de la Foire, L-1528 Luxembourg, Grand Duchy of Luxembourg, appointed as
class B manager (gérant de classe B); and

(iv) Mrs Catherine KOCH, born on 12 February 1965, in Sarreguemines, France, residing at
58, rue de la Forét, L-1534 Luxembourg, Grand Duchy of Luxembourg, appointed as class
B manager (gérant de classe B); and

(v) Mr Maxime ROBERTI, born on 26 March 1984, in Liége, Belgium, residing at 6C, rue
Gabriel Lippmann, L-5365 Munsbach, Grand Duchy of Luxembourg, appointed as class B
manager (gérant de classe B),

3 the managers and members of the board of managers of the Company are appointed and will hold
their office for an unlimited duration, and may be removed at any time and without cause as the
general meeting of shareholders or the sole shareholder of the Company, as the case may be, may
determine; and

4, the registered office of the Company is set at 1-3, boulevard de la Foire, L-1528 Luxembourg, Grand
Duchy of Luxembourg.

The undersigned notary, who understands and speaks English, states herewith that at the request of the
Proxyholder, the present deed is worded in English followed by a French version. At the request of the same
Proxyholder and in case of divergences between the English and French versions, the English version will
prevail.

Whereof the present notarial deed was drawn up in Pétange, Grand Duchy of Luxembourg, on the day
indicated at the beginning of this notarial deed.

This notarial deed, having been read to the Proxyholder, who is known to the undersigned notary by his/her
surname, name, civil status and residences, the said Proxyholder signed the present deed together with the
undersigned notary.

Suit Ia version francaise du texte qui précéde :

L'an deux mille vingt-et-un (2021), le septiéme (7¢m¢) jour du mois de janvier.

Par-devant Maitre Jacques Kesseler, notaire, résidant a Pétange, Grand-Duché de Luxembourg,
A COMPARU :

Global Infraco Spain SL, une société a responsabilité limitée (sociedad limitada) constituée et existant
sous les lois d'Espagne, ayant son siége social a Calle Principe de Vergara 112, planta cuarta, 28002
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Madrid, Spain, et immatriculée auprés du Registre de Commerce d'Espagne (Registro Mercantil Central)
sous le numéro d'enregistrement B87531646 ('Associé Unique),

dament et valablement représentée pour les besoins des présentes par Mme Sofia Afonso Da-Chao Conde,
clerc de notaire, dont I'adresse professionnelle est sise & Pétange, Grand-Duché de Luxembourg, en vertu
d’une procuration donnée sous seing privé (le Mandataire).

Ladite procuration, aprés avoir été signée ne varietur par le Mandataire de I'Associé Unique et par le notaire
soussigne, restera annexée au présent acte pour étre soumise avec ce dernier aux formalités de
l'enregistrement.

L'’Associe Unique, dament et valablement représenté comme indiqué ci-dessus, a requis le notaire
soussigné d'enregistrer les statuts suivants d’'une société qu'il déclare constituer comme suit :

Art. 1.

Art. 2.

21

22

2.3

Art. 3.

3.1

3.2

3.3

Dénomination — Nombre d'associés — Siége social - Objet social — Durée
Dénomination

Le nom de la société est « Global InfraCo O (1) S.ar.l. » (la Société). La Société est une société
a responsabilité limitée régie par les lois du Grand-Duché de Luxembourg, et en particulier, par
la loi du 10 aoat 1915 régissant les sociétés commerciales, telle que modifiée de temps a autre
(la Loi), ainsi que par les présents statuts (les Statuts, et chacun, un Article).

Nombre d'associés

La Société peut avoir un (1) associé unique ('Associé Unique) ou plusieurs associés (les
Associés), avec un maximum de cent (100) Associés.

Lorsque la Societé n'a qu'un (1) seul associé, I'Associé Unique exerce tous les pouvoirs conférés
par la Loi a 'assemblée générale des Associés (I'Assemblée Générale).

Lorsque la Société n'a qu'un (1) seul associé, toute référence dans les présents Statuts (i) aux
Associés sera considérée comme une référence a I'Associé Unique, (ii) & une décision de
I'Assemblée Générale sera considérée comme une référence a une décision de I'Associé Unique
et (iii) aux résolutions écrites des Associés (les Résolutions Ecrites des Associés) sera
considérée comme une référence aux résolutions écrites de I'Associé Unique.

Siége social

Le siege social de la Société est établi dans la municipalité de Luxembourg, Grand-Duché de
Luxembourg. Il peut étre transféré dans cette commune ou en tout autre lieu au Grand-Duché
de Luxembourg par une décision du collége de gérance de la Société (le Collége de Gérance),
lequel sera alors autorisé & modifier le présent Article 3.1 afin de refléter la réalisation du
transfert. '

Lorsque le Collége de Gérance estime que des développements ou événements extraordinaires
d'ordre politique ou militaire se sont produits ou sont imminents, et que ces développements ou
événements sont de nature & compromettre les activités normales de la Société & son siége
social, ou la communication aisée entre le siége social et I'é¢tranger, le siége social peut étre
transféreé provisoirement a I'étranger par une décision de I'Assemblée Générale, jusqu'a
cessation compléte de ces circonstances. Ces mesures provisoires n'ont aucun effet sur la
nationalité de la Société qui, nonobstant le transfert provisoire de son siége social, restera une
société régie par les lois du Grand-Duché de Luxembourg.

Il peut étre créeé des succursales, filiales ou autres bureaux tant au Grand-Duché de Luxembourg
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Art. 4.

4.1

42

4.3

44

4.5

4.6

Art. 5.

5.1

52

qu'a I'étranger par une décision du Collége de Gérance
Objet social

L'objet de la Societé est la prise de participations, tant au Grand-Duché de Luxembourg qu'a
I'etranger, dans toutes sociétés, partnerships ou autres formes d'entreprises quel qu'elles soient,
et la gestion de ces participations. La Société peut notamment acquérir par souscription, achat
et échange ou de toute autre maniére tous titres, actions et autres valeurs de participation,
obligations, créances, certificats de dépét et autres instruments de dette, et plus généralement,
toutes valeurs et instruments financiers émis par toute entité publique ou privée. Elle peut
participer & la création, au développement, a la gestion et au contréle de toute société ou
entreprise. Elle peut en outre investir dans I'acquisition et la gestion d'un portefeuille de brevets
ou d'autres droits de propriété intellectuelle de quelque nature ou origine que ce soit. La Société
peut exercer son activité par le biais de succursales tant au Grand-Duché de Luxembourg ou a
I'étranger.

La Sociéte peut, tant au Grand-Duché de Luxembourg qu'a I'étranger, fournir des prestations de
conseil, d'assistance ou d'autres services sous quelque forme que ce soit en relation avec, sans
caractere exhaustif, la gestion, le développement d'affaires, la finance d'entreprise, la stratégie,
le marketing, la comptabilité, le reporting ou la conformité au profit de :

(i) toute filiale; ou de
(ii) toute société affiliée.
Afin d'éviter tout doute, la Société ne peut fournir les services susmentionnés a d'autres entités.

La Societé peut emprunter sous quelque forme que ce soit, sauf par voie d'offre publique. Elle
peut procéder, uniqguement par voie de placement privé, a I'émission de billets a ordre,
d'obligations et de titres et instruments de toute autre nature. La Société peut préter des fonds,
y compris notamment, les revenus de tous emprunts, a ses filiales, sociétés affiliées ainsi qu'a
toutes autres sociétés.

La Société peut également consentir des garanties et nantir, céder, grever de charges ou
autrement créer et accorder des sQretés sur toute ou partie de ses actifs afin de garantir ses
propres obligations et celles de toute autre société et, de maniére générale, en sa faveur et en
faveur de toute autre société ou personne. En tout état de cause, la Société ne peut effectuer
aucune activité reglementée du secteur financier sans avoir obtenu l'autorisation requise.

La Societé peut employer toutes les techniques et instruments nécessaires & une gestion
efficace de ses investissements et a sa protection contre les risques de crédit, les fluctuations
monétaires, les fluctuations de taux d'intérét et autres risques, @ moins que des dispositions
réglementaires spécifiquement applicables n'exigent des prises de décisions indépendantes des
participations.

La Societé peut effectuer toutes les opérations commerciales, financiéres ou industrielles et
toutes les transactions concernant des biens immobiliers ou mobiliers qui, directement ou
indirectement, favorisent ou se rapportent a son objet social.

Durée

La Société est formée pour une durée indéterminée

La Société ne sera pas dissoute en raison de la mort, de la suspension des droits civils, de
lincapacité, de l'insolvabilité, de la faillite ou de tout autre événement similaire affectant un ou

[
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Art. 6.

6.1

6.2

Art. 7.

Art. 8.

Art. 9

9.1

plusieurs Associés.

Capital social — Prime d'émission — Apport au compte de « capital surplus » — Parts sociales
— Obligations

Capital social

Le capital social de la Société est fixé a douze mille euros (EUR12.000), représenté par douze
mille (12.000) parts sociales, ayant une valeur nominale de un euro (EUR1) chacune, et
conférant les droits et obligations décrits dans les présents Statuts (collectivement, les Parts
Sociales).

Le capital social de la Société pourra étre augmenté ou réduit une ou plusieurs fois par
I'Assemblée Générale délibérant comme en matiére de modification des présents Statuts.
L'Associé Unique ou I'Assemblée Générale, le cas échéant, peut également créer autant de
nouvelles catégories et sous-catégories de parts sociales que la Société pourrait en avoir besoin
pour les besoins de ses différents investissements.

Apport au compte de prime d’émission

L'Assemblée Générale a la possibilité (mais non l'obligation) de décider que tout apport en
numeéraire ou en nature effectué en tant que prime d’émission en relation avec la souscription par
n'importe quel Associé sera enregistré dans un compte de prime d’émission (compte 111 du plan
comptable normalisé luxembourgeois en date du 10 juin 2009 — Primes d’émission) spécifique
alloué & I'Associé concerné et sera disponible uniquement (i) aux fins de distributions a I'Associe
concerné, que ce soit au moyen de dividendes, rachat de parts sociales ou autre moyen, ou (ii)
pour étre capitalisé afin d'émettre de nouvelles Parts Sociales uniquement a I'Associé concerné,
le cas échéant.

Apport au compte de « capital surplus »

L'Assemblée Générale est autorisée a approuver les apports en fonds propres par le(s)
Associé(s) sans émission de nouvelles Parts Sociales, réalisés au moyen d'un paiement en
numéraire ou d'un paiement en nature, ou de toute autre maniére, selon les conditions définies
par I'Assemblée Générale. Un apport en fonds propres sans émission de nouvelles Parts
Sociales sera enregistré dans le compte de « capital surplus » (compte 115 du plan comptable
normalisé luxembourgeois en date du 10 juin 2009 — Apport en capitaux propres non rémunéré
par des titres).

L'Assemblée Générale a la possibilité (mais non I'obligation) de décider que tout apport en
numéraire ou en nature effectué en tant que « capital surplus » en relation avec la souscription
par n'importe quel Associé sera enregistré dans un compte de « capital surplus » spécifique
alloué a I'Associé concerné et sera disponible uniquement (i) aux fins de distribution a I'Associé
concerné, que ce soit au moyen de dividendes, rachat de parts sociales ou par un autre moyen,
ou (ii) capitalisé afin d'émettre de nouvelles Parts Sociales uniquement a I'Associé concerné, le
cas échéant.

Parts Sociales
Registre des associés et certificats constatant les inscriptions dans le registre
Toutes émissions et transferts de Parts Sociales seront inscrits au registre des associés qui sera

conservé et mis a jour par la Société ou par tout employé de la Société, et ce registre contiendra
le nom de chaque Associé, ainsi que son adresse ou siége social.
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9.2

9.3

9.3.1

9.3.2

Tout Associé peut consulter le registre des associés.
Rachat de Parts Sociales

Conformément a l'article 710-5 de la Loi, la Société a le pouvoir d'acquérir de ses Associés ses
propres Parts Sociales pourvu que la Société dispose a cette fin de réserves distribuables ou
des fonds suffisants (étant entendu que, afin d'éviter toute confusion, les montants de la prime
d'émission et du capital surplus soient considérés comme des réserves distribuables aux fins du
rachat de parts sociales).

L'acquisition et la disposition par la Société de ses propres Parts Sociales ne pourra avoir lieu
qu'avec l'accord préalable de de 'Assemblée Générale. Les exigences de quorum et de majorité
applicables aux modifications des Statuts en vertu de I'Article 15.2.7 seront applicables.

Les Parts Sociales rachetées conformément a cet Article 9.2 seront annulées (sous réserve
d'une décision de I'Assemblée Générale ou du Collége de Gérance avec confirmation ultérieure
par acte notarié) ou détenues pour une durée illimitée en tant que parts sociales de trésorerie
(treasury shares) par la Société et seront dépourvues de droits de vote et, a moins qu'il n'en soit
décidé autrement par le Collége de Gérance ou 'Assemblée Générale, le cas échéant, de droits
a une quelconque distribution (afin d'éviter tout doute, les distributions normalement dues aux
parts sociales de trésorerie seront allouées proportionnellement entre les autres Parts Sociales).

De telles parts sociales de trésorerie peuvent étre distribuées a tout moment aux associés
existants ou aux tiers (sous réserve du respect de I'Article 9.3.2 et de I'Article 9.3.3) par une
décision du College de Gérance.

Droits et obligations attachés aux Parts Sociales

Chaque Part Sociale donne droit & son porteur & toute prime d'émission disponible distribuable
aux Associés.

Lorsque la Société n'a qu'un Associé Unique, celui-ci peut librement céder ses Parts Sociales.

En cas de pluralité d'Associés, la cession de Parts Sociales inter vivos a des tiers non-associés
doit étre autorisée par 'Assemblée Générale (y compris, afin d'éviter tout doute, par voie de
Résolutions Ecrites des Associés) représentant au moins trois-quarts (3/4) des Parts Sociales
émises et existantes au moment ol la résolution concernée est adoptée et conformément aux
dispositions des articles 710-12 et 710-13 de la Loi. Une telle autorisation n'est pas requise pour
une cession de Parts Sociales entre Associés existants.

Le College de Gérance doit alors convoquer une Assemblée Générale (ou circuler des
Reésolutions Ecrites des Associés) dans un délai d'un (1) mois & compter de la notification du
projet de cession.

En cas de refus de la cession par les Associés, la procédure prévue & l'article 710-12 de la Loi
s'applique. Le prix auquel les Parts Sociales en question seront cédées ou rachetées sera égal
ala portion de la valeur d'actif net de la Société pro rata le pourcentage représenté par les Parts
Sociales devant étre cédées ou rachetées conformément a cet Article 9.3.2, dans le capital social
de la Société.

La cession de Parts Sociales mortis causa a des tiers non-associés doit étre acceptée par les

Associés représentant au moins trois-quarts (3/4) des droits appartenant aux Associés
survivants et conformément aux dispositions pertinentes des articles 710-12 et 710-13 de la Loi.
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9.33

934

9.3.5

9.3.6

9.3.7

Art. 10.

Art. 11.

Dans la mesure ou il existe un Pacte d'Associés (tel que défini ci-dessous) et que ce Pacte
d'Associé prévoit des restrictions aux transferts, tout acquéreur de parts sociales doit adhérer au
Pacte d'Associés avant tout transfert de parts sociales. Toute transaction effectuée relativement
a des parts sociales et qui n'a pas été accomplie en conformité avec le Pacte d'Associés ne sera
pas opposable a la Société et la Société ne pourra inscrire dans le registre des associés l'une
guelconque de ces transactions.

L'Associé en cause devra faire en sorte qu'un tiers qui a l'intention d'acquérir des parts sociales
prenne les mesures appropriées et fasse les investigations appropriées afin de déterminer si le
transfert de parts sociales prévu est sujet aux restrictions de transfert du Pacte d'Associés. Pour
les besoins de ces Statuts, Pacte d'Associés signifie tout pacte d'associés établissant, entre
autres choses, les droits et obligations des Associés vis-a-vis de la Société, qui peut étre conclu
par tout ou partie des Associés et, le cas échant, la Société, et tel qu'il serait modifié par la suite.

Toute modification de la propriété de Parts Sociales qui ne respecterait pas les dispositions de
I'Article 9.3.2 doit étre déclarée non valable vis-a-vis de la Société et la Société ne procédera
pas a l'inscription de ces transferts de propriété au registre des associés.

Chaque Part Sociale confére un droit de vote identique et chaque Associé a un droit de vote
proportionnel au nombre de Parts Sociales qu'il posséde. Sauf ce qui est prévu au présent Article
9 et conformément aux dispositions de |'Article 18.2, chague Part Sociale aura un rang pari passu
équivalent a toute autre Part Sociale et conférera a son titulaire des droits égaux quant a toute
distribution de dividendes ou autre.

Les Parts Sociales sont indivisibles vis-a-vis de la Société, un seul propriétaire par Part Sociale
est admis. Les copropriétaires indivis doivent désigner une seule personne pour les représenter
auprés de la Société.

Le Collége de Gérance peut, a sa seule discrétion et conformément a l'article 710-19 §2 de la
Loi, suspendre les droits de vote de tout Associé dans le cas ou cet Associé a, par action ou
omission, manqué au respect de ses obligations en vertu des présents Statuts ou de son acte
d'engagement ou de souscription conclu par lui au fil du temps.

Les conventions de vote peuvent étre valablement passées conformément aux et sous réserve
des dispositions de la Loi, et la Société doit accepter de telles conventions de vote dans la
mesure ou cela lui a été notifié.

Obligations

La Société peut émettre tout type d'obligations (convertibles ou non), y compris par voie d’offre
publique.

Gestion — Représentation de la Société — Responsabilité des Gérants — Conflit d'intéréts
Nomination et révocation des gérants

La Société est gérée par un gérant unique (le Gérant Unique) ou plusieurs gérants (les Gérants)
divisés en deux (2) classes, respectivement appelées gérants de classe A et gérants de classe
B (respectivement, les Gérants de Classe A et les Gérants de Classe B), nommés par
I'Assemblée Générale, qui fixe la durée de leur mandat. Les Gérants ne doivent pas
nécessairement étre associés. \

Les Associés peuvent a tout moment et ad nutum (sans justifier d’'une raison) révoquer et

remplacer le Gérant Unique, ou si plusieurs Gérants ont été nommeés, n'importe lequel de ces
Gérants.
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Art. 12.

12.1

12.2

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

12.2.6

12.2.7

Le Collége de Gérance
Pouvoirs du Collége de Gérance

Tous les pouvoirs non expressément réservés par la Loi ou les présents Statuts a ou aux Associés
sont de la compétence du Collége de Gérance, qui a tous les pouvoirs pour effectuer et
approuver tous les actes et opérations conformes a I'objet social. Le Collége de Gérance est
particulierement autorisé & prendre les décisions sur la gestion journaliére de la Société
concernant sa propre activité ou les activitts de ses participations. Ceci s'applique
particulierement & n'importe quels investissements exigés nécessaires a l'activité et/ou
statutaires ou réglementaires.

Le College de Gérance a le pouvoir de lever des fonds sur les marchés financiers en particulier
par I'emprunt et 'augmentation de capital afin de s'assurer que la Société ou les participations
ont les ressources nécessaires pour mener a bien et efficacement leurs activités respectives et
les développer et les maintenir.

Des pouvoirs spéciaux et limités peuvent étre délégués par le Collége de Gérance a un ou
plusieurs agents pour des taches spécifiques, en ce compris sans y étre cependant limité, a la
gestion journaliére de la Société conformément a I'article 710-15(4) de la Loi.

Réunions du Collége de Gérance

Le Collége de Gérance pourra nommer un président pro tempore (le Président) choisi parmi les
Gérants et un secrétaire, qui pourra étre ou non un Gérant, tous deux pour chaque réunion. Le
secrétaire sera responsable de I'enregistrement des discussions du Collége de Gérance et de la
préparation du procés-verbal de la réunion concernée.

Si un Président a été nommé lors d'une réunion du Collége de Gérance, ce Président présidera
ladite réunion, aura les pouvoirs donnés au Président dans les présents Statuts et dirigera les
discussions ayant lieu lors de cette réunion du Collége de Gérance.

Le Colléege de Gérance se réunit sur convocation d'un Gérant ou de I'Associé Unique, le cas
échéant, au lieu indiqué dans l'avis de convocation obligatoirement situé au Grand-Duché de
Luxembourg.

Il est donné a tous les Gérants une convocation écrite de toute réunion du Collége de Gérance
au moins quarante-huit (48) heures a l'avance, sauf en cas d'urgence, auquel cas la nature et
les circonstances de cette urgence sont mentionnées dans la convocation & la réunion du
College de Gérance.

Aucune convocation n'est requise si tous les membres du Collége de Gérance sont présents ou
representés et s'ils déclarant avoir parfaitement eu connaissance de l'ordre du jour de la réunion
du Collége de Gérance. Un Gérant peut également renoncer a la convocation a une réunion du
College de Gérance, que ce soit avant ou aprés ladite réunion. Des convocations écrites
séparées ne sont pas exigées pour des réunions du Collége de Gérance se tenant dans des
lieux et & des heures fixés dans un calendrier préalablement adopté par le Collége de Gérance.

Tout Gérant pourra se faire représenter a toute réunion du Collége de Gérance en désignant par
écrit, télécopie ou courriel (e-mail) ou tout autre moyen de communication similaire un autre
Gérant comme son mandataire. Un Gérant ne peut pas représenter plus d'un autre Gérant.
Toutes procurations données par un Gérant, s'il en est, resteront attachées au procés-verbal de
la réunion du Collége de Gérance concernée.

Le Collége de Gérance ne peut délibérer et agir valablement que si la majorité de ses membres

[
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12.2.9

12.2.10

12.3

12.3.1

12.3.2

12.3.3

Art. 13.

131

13.2

sont présents ou représentés par procurations, incluant au moins un Gérant de Classe A et un
Gérant de Classe B présents ou représentés. Toute décision du Collége de Gérance doit étre
prise & majorité simple, avec au moins le vote affirmatif d'un Gérant de Classe A et d'un Gérant
de Classe B. En cas d'égalité, le Président, dans la mesure ol il en a é&té nommé un, aura un
vote prépondérant.

En cas d'urgence et lorsque I'organisation d'une réunion du Collége de Gérance avec tous les
Gérants présents n'est pas faisable en pratique, tout Gérant peut participer a toute réunion du
College de Gérance par téléphone ou visio-conférence ou par tout autre moyen de
communication initié¢ depuis le Grand-Duché de Luxembourg permettant & I'ensemble des
personnes participant a ladite réunion de s'identifier, de s'entendre et de se parler. La
participation par un de ces moyens équivaut a une participation en personne a une réunion du
Collége de Gérance valablement convoquée et tenue.

Le procés-verbal de toute réunion du Collége de Gérance sera signé par tous les Gérants
presents ou représentés.

En cas d'urgence et lorsque |'organisation d'une réunion du College de Gérance avec tous les
Gérants présents ou par téléphone ou visioconférence n'est pas faisable en pratique, des
résolutions écrites signées par tous les Gérants (les Résolutions Ecrites des Gérants) sont
valables et engagent la Société comme si elles avaient été adoptées lors d'une réunion du
Collége de Geérance valablement convoquée et tenue et portent la date de la derniére signature.
Une résolution du College de Gérance adoptée par le biais de Résolutions Ecrites des Gérants
sera réputée avoir été prise au Grand-Duché de Luxembourg.

Représentation de la Société

La Société sera engagée vis-a-vis des tiers par la seule signature du Gérant Unigque ou, en cas
de pluralite de Gérants, par les signatures conjointes de deux (2) Gérants, incluant au minimum
un (1) Gérant de Classe A et un (1) Gérant de Classe B.

En ce qui concerne la gestion journaliére de la Société, la Société sera engagée a I'égard des
tiers par la signature conjointe ou par la seule signature de la personne a la laquelle la gestion
journaliére par la Société a été confiée par une résolution du College de Gérance, mais
seulement dans les limites de ce pouvoir.

La Société peut encore étre engagée par la signature conjointe ou par la seule signature de toute
personne a laquelle de tels pouvoirs de signature ont été confiés par une résolution du Collége
de Gérance, mais seulement dans les limites de ces pouvoirs.

Responsabilité des Gérants

Les Gérants ne contractent, a raison de leur fonction, aucune obligation personnelle concernant
les engagements réguliérement pris par eux au nom de la Société, dans la mesure ou ces
engagements sont conformes aux Statuts et a la Loi.

La Société devra indemniser et dégagera de toutes responsabilités tout Gérant ou mandataire
et ses héritiers, exécutant et administrant, contre tous dommages ou compensations devant étre
payés par lui/elle ainsi que les dépenses ou les coats raisonnablement engagés par luifelle, en
conséquence ou en relation avec toute action, proces ou procédures a propos desquelles il/elle
pourrait étre partie en raison de son/sa qualité ou ancienne qualité de Gérant ou mandataire de
la Société, ou, a la requéte de la Société, de toute autre société ol la Société est un associé ou
un créancier et par quoi il/lelle n'a pas droit a étre indemnisé(e), sauf si cela concerne des
questions a propos desquelles il/elle sera finalement déclaré(e) impliqué(e) dans telle action,
procés ou procédures en responsabilité pour négligence grave, fraude ou mauvaise conduite
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Art. 14.

141

14.2

14.3

14.4

Art. 15.

15.1

15.1.1

15.1.2

préméditée. Dans I'hypothése d'une transaction, I'indemnisation sera octroyée seulement pour
les points couverts par I'accord et pour lesquels la Société a été avertie par son avocat que la
personne a indemniser n'a pas commis une violation de ses obligations telle que décrite ci-
dessus. Les droits d'indemnisation ne devront pas exclure d'autres droits auxquels tel Gérant ou
mandataire pourrait prétendre.

Conflit d'intéréts
Procédures relatives aux conflits d'intéréts

Lorsqu'un Gérant a un intérét de nature patrimoniale, direct ou indirect opposé a celui de la
Société dans une opération de la Société soumise a I'approbation du College de Gérance, ledit
Gérant est tenu d'en prévenir le Collége de Gérance lors de la réunion du Collége de Gérance
et de faire mentionner cette déclaration au procés-verbal de la réunion. Le Gérant ne peut pas
prendre part aux délibérations portant sur cette opération, ne peut pas voter les résolutions
relatives a cette opération et n'est pas comptabilisé dans le calcul du quorum. L'opération et
l'intérét opposé du Gérant doivent étre signalés a I'Assemblée Générale suivante.

Conflit d'intéréts du Gérant Unique

Lorsque la Société est gérée par un Gérant Unique, si ce Gérant Unique a un intérét de nature
patrimoniale, direct ou indirect opposé a celui de la Société dans le cadre d'une opération ol la
Société et le Gérant Unique sent parties, ce conflit d'intéréts doit &tre mentionné dans le procés-
verbal ou dans les résolutions écrites du Gérant Unique, le cas échéant, approuvant l'opération.

Exceptions concernant un conflit d'intéréts

Les Articles 14.1 et 14.2 ne s'appliquent pas aux résolutions du Collége de Gérance ou du Gérant
Unique relatives a des opérations courantes de la Société et conclues dans des conditions
normales de marché.

Tout Gérant qui occupe des fonctions de gérant, administrateur, membre de la direction ou
employé de toute société ou entreprise avec laquelle la Société est ou sera engagée dans des
relations d'affaires ou des contrats ne sera pas considéré, du seul fait de ces relations avec ces
autres sociétés ou entreprises, comme ayant un intérét opposé a celui de la Société dans le
cadre du présent Article 14.

Impact sur le quorum

Lorsque, en raison d'un conflit d'intéréts, le nombre de Gérants requis par les présents Statuts
en vue de deliberer et de voter n'est pas atteint, le Collége de Gérance peut décider de soumettre
la décision sur le point en question & 'Assemblée Générale.

Associé(s)

Assemblées Générales et Résolutions Ecrites des Associés

Pouvoirs et droits de vote

Les Associés peuvent prendre les décisions qui peuvent avoir un impact significatif sur la valeur
des actifs des Associés dans la Société et ses participations, en particulier des décisions quant
a l'approbation des plans financiers annuels et a plus long terme, le niveau d'endettement de Ia

Société et ses participations et le montant des dividendes distribués aux Associés.

Les Associés ne détermineront pas, directement ou indirectement, le comportement compétitif
de la Société ou ses participations par rapport a la gestion journaliére de la Société ou ses
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15.1.4

15.2

156.2.1

15.2.2

15.2.3

15.2.4

16.2.5

15.2.6

16.2.7

participations. Les Associés s'abstiendront de n'importe quel empéchement d'action ou préjudice
a la Société ou ses participations observant des obligations statutaires ou réglementaires et
n'exigeront pas de la Société ou ses participations la permission d'accomplir ces obligations.

Tout Associé peut, conformément a l'article 710-19 §3 de la Loi, renoncer, partiellement
(temporairement ou définitivement) ou totalement (mais uniquement de maniére temporaire), a
l'exercice des droits de vote attachés a tout ou partie de ses Parts Sociales. Une telle
renonciation lie 'Associé concerné et s'impose a la Société dés sa notification, par écrit, par
I'Associé concerné.

Chaque Part Sociale donne droit & un (1) vote a son détenteur
Convocations, quorum, majorité et procédure de vote

Les Associés sont convoqués aux Assemblées Générales ou consultés par écrit a l'initiative de
tout Gérant ou des Associés représentant plus de la moitié (1/2) du capital social.

Une convocation écrite a toute Assemblée Générale est donnée a tous les Associés au moins
un (1) jour avant la date de I'assemblée, sauf en cas d'urgence, auquel cas, la nature et les
circonstances de cette urgence sont précisées dans la convocation a ladite assemblée.

Les Assemblées Générales seront tenues au lieu et heure précisés dans les convocations. Si
tous les Associés sont présents ou représentés et se considérent comme ayant été valablement
convoqués et informés de l'ordre du jour de I'assemblée, 'Assemblée Générale peut se tenir
sans convocation préalable.

Un Associé peut donner une procuration écrite a toute autre personne, Associé ou non, afin
d'étre représenté a toute Assemblée Générale.

Les résolutions des Associés sont adoptées en Assemblée Générale ou par voie de Résolutions
Ecrites des Associés.

Lorsque les résolutions sont adoptées par Résolutions Ecrites des Associés, le texte des
résolutions est communiqué a tous les Associés, conformément aux Statuts. Les Résolutions
Ecrites des Associés signées par tous les Associés sont valables et engagent la Société comme
si elles avaient été adoptées lors d'une Assemblée Générale valablement convoquée et tenue
et portent la date de la derniére signature.

Les Associés peuvent voter par écrit au moyen d'un formulaire, a condition que les formulaires
portent (i) les noms, prénoms, adresse et signature de I'Associé concerné, (ii) la mention des
parts sociales pour lesquelles I'Associé exerce son droit, (iii) 'ordre du jour tel que décrit dans la
convocation ainsi que les projets de résolutions relatives a chaque point de 'ordre du jour, et (iv)
le vote (approbation, refus, abstention) pour chaque projet de résolution relatif aux points de
l'ordre du jour. Pour pouvoir étre pris en compte, les formulaires originaux devront étre regus par
la Société au moins vingt-quatre (24) heures avant la tenue de I'Assemblée Géneérale.

Les décisions a adopter par 'Assemblée Générale ou par Résolutions Ecrites des Associés sont
prises par des Associés détenant plus de la moitié (1/2) du capital social. Si cette majorité n'est
pas atteinte & la premiére Assemblée Générale ou premiére consultation écrite, les associés
sont convoqués par lettre recommandée a une seconde Assemblée Générale ou consultés une
seconde fois, et les décisions sont adoptées par 'Assemblée Générale ou par Résolutions
Ecrites des Associés a la majorité des voix exprimées, sans tenir compte de la proportion du
capital social représenté.

Les résolutions modifiant les présents Statuts ou la nationalité de la Société ne pourront étre
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15.2.8

Art. 16.

16.1

16.2

Art. 17.
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17.2

17.3

17.4

Art. 18.

18.1

18.2

18.3

prises que de l'accord des Associés représentant au moins les trois-quarts (3/4) du capital social
de la Société.

Toute augmentation de I'engagement d'un Associé dans la Société requiert le consentement
unanime des Associés.

Controle — Comptes annuels - Affectation des bénéfices — Distribution de prime
d'émission, « capital surplus » et bénéfices non-distribués

Commissaire(s) — Réviseur d'entreprises agréé ou cabinet de révision agréé

Conformément a l'article 710-27 de la Loi de 1915, la Société doit étre controlée par un
commissaire seulement si elle a plus de soixante (60) Associés. Un réviseur d'entreprises agréé
doit &tre nommé si I'exemption prévue a l'article 69(2) de la loi du 19 décembre 2002 concernant
le registre de commerce et des sociétés ainsi que la comptabilité et les comptes annuels des
entreprises n'est pas applicable.

Les Associés nomment les réviseurs d'entreprises agréés, s'il y a lieu, et déterminent leur
nombre, leur rémunération et la durée de leur mandat. Les réviseurs d'entreprises agréés
peuvent étre nommeés a plusieurs reprises.

Exercice social et approbation des comptes annuels

L'exercice social commence le premier (1) janvier et se termine le trente et un (31) décembre
de chaque année.

Chaque année, le Conseil dresse le, bilan et le compte de profits et pertes, ainsi qu'un inventaire
indiquant la valeur des actifs et passifs de la Société, avec une annexe résumant tes
engagements de la Société ainsi que les dettes du ou des Gérants et des Associés envers la
Société.

Tout Associé peut prendre connaissance de l'inventaire et du bilan au siége social de la Société

Le bilan et le compte de profits et pertes sont approuvés par I'Assemblée Générale annuelle ou
par Resolutions Ecrites des Associés dans les six (6) mois de la cléture de I'exercice social.

Affectation des bénéfices

Cing pour cent (5%) des bénéfices nets annuels de la Société sont affectés a la réserve requise
par la Loi. Cette affectation cesse d'étre exigée quand la réserve légale atteint dix pour cent
(10%) du capital social.

Sans préjudice des dispositions de I'Article 18.1 et sous réserve des dispositions impératives de
la Loi et/ou des stipulations de tout Pacte d'Associés, pour tout exercice social au cours duquel
la Societé décide de procéder a une distribution de dividendes tirés des profits nets et/ou des
réserves disponibles, en ce compris tout résultat reporté, prime d'émission ou capital surplus de
la Societe, les Parts Sociales conféreront a leurs détenteurs un droit au solde des profits et
réserves disponibles de la Société étant disponibles a des fins de distribution, le cas échéant,
sur une base proportionnelle et pari passu.

Des dividendes intérimaires peuvent étre distribués & tout moment, conformément a I'article 710-
25 de la Loi, aux conditions suivantes :

(i) un état comptable intérimaire est établi par le Collége de Gérance (I'Etat Comptable
Intérimaire) ;
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(i) cet Etat Comptable Intérimaire montre que des bénéfices et autres réserves (en ce
compris fa prime d'émission) suffisants sont disponibles pour une distribution; étant
entendu que le montant a distribuer ne peut excéder le montant des bénéfices réalisés
depuis la fin du dernier exercice social dont les comptes annuels ont été approuvés, le
cas échéant, augmenté des bénéfices reportés et des réserves distribuables, et réduit par
les pertes reportées et les sommes a affecter a la réserve légale ;

(i)  la décision de distribuer des dividendes intérimaires doit étre adoptée par le Collége de
Gérance dans les deux (2) mois suivant la date de I'Etat Comptable Intérimaire ; et

(iv) le commissaire ou le réviseur d'entreprises agréé, le cas échéant, devra vérifier que les
conditions énumeérées ci-dessus ont bien été remplies.

Lorsqu'un montant payé en tant que dividende intérimaire vient & excéder le montant approuvé
ultérieurement par I'Assemblée Générale, le surplus sera considéré comme un acompte a valoir
sur le dividende suivant.

Sans préjudice de la compétence du Collége de Gérance prévue par cet Article 18.3,
IAssemblée Générale peut également distribuer des dividendes intérimaires de temps a autres.
Afin d'éviter tout doute, les conditions énumérées au premier paragraphe de cet Article 18.3
s'appliqueront dans ce cas mutatis mutandis.

Distribution de la prime d’émission, du capital surplus et des bénéfices non distribués

Toute distribution de prime d'émission, du « capital surplus » ou des bénéfices non distribués
doit &tre décidée a tout moment par I’Assemblée Générale en vertu des dispositions de I'Article
15.2.6 et sous réserve de confirmation, sous quelque forme que ce soit, que des réserves
suffisantes sont disponibles, sans préjudice de toute distribution de dividendes intérimaires (y
compris de la prime d'émission ou du « capital surplus») par le Colléege de Gérance,
conformément aux dispositions de I'Article 18.3.

Dissolution — Liquidation
Dissolution

Conformément a l'article 1100-2 de la Loi, la Société peut étre dissoute a tout moment, par une
résolution des Associés adoptée par la moitié des Associés détenant au moins les trois-quarts
(3/4) du capital social de la Société. Les Associés nomment un ou plusieurs liquidateurs, qui
n'ont pas besoin d'étre associés, pour réaliser la liquidation et déterminent leur nombre, pouvoirs
et rémunération. Sauf décision contraire des Associés, les liquidateurs sont investis des pouvoirs
les plus étendus pour réaliser les actifs et payer les dettes de la Société.

Le boni de liquidation aprés la réalisation des actifs et le paiement des dettes est distribué
proportionnellement entre les Associés.

Dispositions générales
Dispositions générales
Les convocations et communications, respectivement les renonciations a celles-ci, sont faites,
et les Résolutions Ecrites des Gérants ainsi que, les Résolutions Ecrites des Associés sont

établies par écrit, télegramme, téléfax, e-mail ou tout autre moyen de communication
¢lectronique.

Les procurations sont données par tout moyen mentionné ci-dessus. Les procurations relatives
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aux réunions du Conseil peuvent également étre données par un Gérant conformément aux
conditions acceptées par le Conseil.

21.3 Les signatures peuvent étre sous forme manuscrite ou électronique, a condition de satisfaire aux
conditions légales pour étre assimilées a des signatures manuscrites conformément aux
dispositions de l'article 1322-1 du Code civil luxembourgeois. Les signatures des Résolutions
Ecrites des Gérants, des résolutions adoptées par le Conseil par téléphone ou visioconférence
et des Résolutions Ecrites des Associés, selon le cas, sont apposées sur un original ou sur
plusieurs copies du méme document, qui ensemble, constituent un seul et unique document.

21.4 Pour tous les points non expressément prévus par les présents Statuts, il est fait référence ala
Loi et, sous réserve des dispositions Iégales d'ordre public, a tout Pacte d'Associés.

DISPOSITIONS TRANSITOIRES

Le premier exercice social de la Société commence a la date de constitution de la Société et s’achéve le 31
décembre 2021.

La premiére assemblée générale annuelle des associés de la Société aura lieu en 2022
SOUSCRIPTION - PAIEMENT

Suite a l'adoption des statuts de la Société, I'Associé Unique, dament et valablement représenté a I'effet
des présentes comme indiqué précédemment, déclare expressément souscrire en numéraire a douze mille
(12.000) parts sociales, ayant une valeur nominale d’un euro (EUR1) chacune, représentant un prix total de
souscription de douze mille euros (EUR12.000) (les Parts Sociales).

Le prix de souscription des Parts Sociales a été entiérement libéré par I'Associé Unique par voie d'un apport
en numéraire d'un montant total de douze mille euros (EUR12.000), laquelle sera entiérement allouée au
compte de capital social de la Société (compte 101 du plan comptable normalisé luxembourgeois en date
du 10 juin 2009 - Capital souscrit), de sorte que le montant de douze mille euros (EUR12.000) payé par
I'Associé Unique est désormais a la libre disposition de la Société, preuve en a été apportée au notaire
soussigne.

EVALUATION DES FRAIS

Les dépenses, colts, rémunérations et charges de quelque forme que ce soit, qui seront supportés par la
Société en conséquence du présent acte sont estimés a approximativement 1.400,- euros.

Vérification

Le Notaire instrumentant constate expressément 'accomplissement des conditions énoncées aux
articles 710-6 et 710-7 de la Loi.

RESOLUTIONS DE L’ASSOCIE UNIQUE

L'Associé Unique, dament et valablement représenté pour les besoins des présentes par le Mandataire, a
adopté les résolutions suivantes :

1. le nombre de gérants et membres du conseil de gérance de la Société est fixé a cing (5) ;

2 les personnes suivantes sont nommées comme les premiers gérants et membres du conseil de
gerance de la Société :
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(i)

(ii)

(iif)

(v)

v)

M. Duncan SYMONDS, né le 1 septembre 1973, a Wegberg, Allemagne, résidant au 2,
London Wall Place, Londres EC2Y 5AU, Royaume-Uni, nommé comme gérant de classe
A,

Mme Louise STEVENSON, née le 2 mai 1982 4 Camberley, Royaume-Uni, résidant au
2, London Wall Place, Londres EC2Y 5AU, Royaume-Uni, nommée comme gérant de
classe A ;

M. Serge MOREL, né le 28 février 1965, a Clermont-Ferrand, France, résidant au 1-3,
boulevard de la Foire, L-1528 Luxembourg, Grand-Duché de Luxembourg, nomme
comme gérant de classe B ;

Mme Catherine KOCH, née le 12 février 1965, a Sarreguemines, France, résidant au 58,
rue de la Forét, L-1534 Luxembourg, Grand-Duché de Luxembourg, nommeée comme
gérant de classe B ;

M. Maxime ROBERTI, né le 26 mars 1984, a Liége, Belgique, résidant au 6C, rue Gabriel
Lippmann, L-5365 Munsbach, Grand-Duché de Luxembourg, nommé comme gérant de
classe B ;

3 les gérants et membres du conseil de gérance de la Société sont nommés et exerceront leur
mandat pour une durée illimitée, et pourront étre révoqués a tout moment et sans motif tel que
lassemblée générale des associés ou I'associé unique de la Société, le cas échéant, pourrait le
décider ; et

4, le siége social de la Société est fixé au 1-3, boulevard de la Foire, L-1528 Luxembourg, Grand-
Duché de Luxembourg.

Le notaire soussigné, qui comprend et parle anglais, déclare qu'a la requéte du Mandataire, le présent acte
est rédigé en anglais suivi d’'une version frangaise. A la demande du méme Mandataire et en cas de
divergences entre les versions anglaise et frangaise, la version anglaise fera foi.

DONT ACTE. Le présent acte notarié a été établi & Pétange, Grand-Duché de Luxembourg, le jour
mentionné au début de cet acte notarié.

Cet acte notarié ayant été lu au Mandataire, qui est connu du notaire soussigné par ses nom, prénom, état
civil et résidence, ledit Mandataire a signé le présent acte avec le notaire soussigné.

COPg Con A
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pétange, le 22 janvier 2021

X

Ire

Global nfraCoO (1) S.ar.l

Numéro d'immatriculation : B250755

Date d'immatriculation

20/01/2021

Dénomination ou raison sociale

Global InfraCo O (1) S.ar.l.

Forme juridique

Société a responsabilité limitée

Siege social

Numéro Rue

1-3 Boulevard de la Foire
Code postal Localité

1528 Luxembourg

Objet social

Extrait de l'inscription : Pour le détail priére de se reporter au dossier

4.1 L'objet de la Société est la prise de participations, tant au Grand-Duché de Luxembourg qu'a I'étranger, dans toutes
sociétés, partnerships ou autres formes d'entreprises quel qu'elles soient, et la gestion de ces participations. La Société
peut notamment acquérir par souscription, achat et échange ou de toute autre maniére tous titres, actions et autres
valeurs de participation, obligations, créances, certificats de dépét et autres instruments de dette, et plus généralement,
toutes valeurs et instruments financiers émis par toute entité publique ou privée. Elle peut participer a la création, au
développement, a la gestion et au contrdle de toute société ou entreprise. Elle peut en outre investir dans I'acquisition et la
gestion d'un portefeuille de brevets ou d'autres droits de propriété intellectuelle de quelque nature ou origine que ce soit.
La Société peut exercer son activité par le biais de succursales tant au Grand-Duché de Luxembourg ou a I'étranger. 4.2 La
Société peut, tant au Grand-Duché de Luxembourg qu'a I'étranger, fournir des prestations de conseil, d'assistance ou
d'autres services sous quelque forme que ce soit en relation avec, sans caractére exhaustif, la gestion, le développement
d'affaires, la finance d'entreprise, la stratégie, le marketing, la comptabilité, le reporting ou la conformité au profit de : (i)
toute filiale; ou de (i) toute société

Capital social / Fonds social

Type Montant  Devise Etat de libération
Fixe 12000 Euro Total

Date de constitution
07/01/2021

Durée
llimitée

LUXEMBOURG BUSINESS REGISTERS G.I.E. T {+352}26428! F {+352} 26428555 WWW LBR LU
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REGISTRE DE COMMERCE
ET DES SOCIETES

Exercice social

Premier exercice ou exercice raccourci Exercice social

Du Au Du Au

07/01/2021 31/12/2021 01/01 31/12
Associé(s)

Global Infraco Spain SL
N° d'immatriculation
B87531646

Dénomination ou raison sociale

Global Infraco Spain SL

Pays Nom du registre

Espagne Registre de Commerce d'Espagne
F jurid rang

s téa nsa télimitée

Siege

Numéro Rue

112 Calle Principe de Vergara

Code postal  Localité Pays )
28002 Madrid  Espagne

Parts détenues

Nombre

12 000

Administrateur(s) / Gérant(s)

Régime de statutaire

12.3.1 La sera engagée vis-a-vis des tiers par la seul t

par les signatures intes de deux (2) Géran  nclua é

B. 12.3.2 En ce qui erne la gestion journali  dela e
ointe ou par la seule s de la pers la laquelle la gestion journaliére par la Soc
lution du College de , mais seu dans les limites de ce pouvoir. 12.3.3 La

é
a
Y

a été con par une
iété peut ore étre

engagée par la signature conjointe ou par la seule signature de toute personne a laquelle de tels pouvoirs de signature ont

été confiés par une résolution du Collége de Gérance, mais seulement dans les limites de ces pouvoirs.

KOCH Catherine

Nom Prénom(s)

KOCH Catherine

Adresse privée ou professionnelle
Numéro Rue

58 rue de la Forét

C ostal té Pays

1 mbourg  Luxembourg
Type de mandat

Organe Fonction

conseil de gérance  gérant de classe B

Durée du mandat
Date de nomination Durée du mandat

07/01/2021 Indéterminée

MOREL Serae

Nom Prénom(s)

MOREL  Serge

LUXEMBOURG BUSINESS REGISTERS G.ILE. T.{+352)26428! F.{+352}26428555 WWWLBRLU
ADRESSE POSTALE : L-2961 LUXEMBOURG | SIEGE : 14, RUE ERASME L-1468 LUXEMBOURG | R CS.LUXEMBOURG G24
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REGISTRE DE GOMMERCE B250755
ET DES SOCIETES

privée ou professionnelle

Rue
1-3 boulevard de la Foire
Code postal  Localité Pays
1528 Luxembourg  Luxembourg

Type de mandat

Organe Fonction
conseil de gérance  gérant de classe B

Durée du mandat

Date de nomination Durée du mandat
07/01/2021 Indéterminée

ROBERTI Maxime

Nom Prénom(s)

ROBERTI  Maxime

Adresse privée ou professionnelle

Numéro Rue

6C rue Gabriel Lippmann

Code postal  Localité Pays

5365 Munsbach  Luxembourg

Type de mandat

Organe Fonction

conseil de gérance  gérant de classe B
Durée du mandat

Date de nomination  Durée du mandat

07/01/2021 Indéterminée
STEVENSON Louise
Nom Prénom(s)

STEVENSON  Louise

Adresse privée ou professionnelle
Numéro Rue

2 London Wall Place

Loca

Lon s aume-Uni
Type de mandat
Organe Fonction

conseil de gérance  gérant de classe A

Durée du mandat
Date de nomination Durée du mandat

07/01/2021 Indéterminée
SYMONDS Duncan
Nom Prénom(s)

SYMONDS Duncan

Adresse privée ou professionnelle
Numéro Rue

2 London Wall Place

Loca

lon s ume-Uni
Type de mandat
Organe Fonction

conseil de gérance  gérant de classe A

Durée du mandat
Date de nomination Durée du mandat

07/01/2021 Indéterminée

LUXEMBOURG BUSINESS REGISTERS G.1.E. T.(+352) 264281 F {+352} 26428555 WWW.LBR.LU
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REGISTRE DE COMMERCE B250755
ET DES SOCIETES J

Délégué(s) a la gestion journaliére

Régime de e statutaire

12.3.1La é sera engagée vis-a-vis des tiers par la seule ignature du Gérant Unique ou, en cas de pluralité de Gérants,
par les signatures conjointes de deux (2) Gérants, inclua minimum un {1) Gérant de Classe A et un (1) Gérant de Classe
B. 12.3.2 En ce qui concerne la gestion journaliére de la  iété, la Société se par ture
conjointe ou par la seule signature de la personne a la laquelle la gestion jo con une
résolution du College de Gérance, mais seulement dans les limites de ce eut étre

engagée par la signature conjointe ou par la seule signature de toute personne a laguelle de tels pouvoirs de signature ont
été confiés par une résolution du Collége de Gérance, mais seulement dans les limites de ces pouvoirs.

Pour extrait conforme [

m

(2

Luxembourg, le 21/01/2021

Pour le gestionnaire du registre de commerce et des sociétés 2

Drgrally signed by

Michél Mathias Gustave Kill

Claimed Signing Time: 202101 21 09:1424
Commitment Type: Proaf of
Sevia! Number: 102001 77730106502356

Stgnature Palicy: 1317114131
.Leg ess t ['authenticité de l'origine et
extra au erce et des sociétés que si le
mise rce

LE GOUVERNEMENT
DU GRAND-DUCHE DE LUXEMBOURG
Ministére des Affaires étrangeres

et européennes APOST'LLE
(Convention de la Haye du 5 octobre 1961)

. Pays: Grand-Duché de Luxembourg

Le présent acte public

. a été signé par KESSELER, Jacques
. agissant en qualité de Notaire
_est revétu du sceau/timbre de Office notarial
Attesté
. & Luxembourg 6. le MARDI 26 JANVIER 2021
. par Ministére des Affaires étrangéres et européennes
. SOUS no. V-20210125-318343
. Sceau / timbre 10. Signature

Marlo Wiesen, Préposé du Bureau des
Passeports, Visas et Legalisations

LUACMBUUKG BUDINEDD HELIDIEKD b.l.b. | {#30¢) b4z Bl t {+dagtzb a2y vn WWWIBRLU
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REGISTRO MERCANTIL

EXTRACTO

Global InfraCo O (1) S.ar.L.
Nimero de inscripcién registral: B250755

Fecha de la inscripcion registral
2070172021

Denominacién o razén social
Global InfraCo O (1) S.ar.l.

Forma juridica
Sociedad de responsabilidad limitada

Domicilio social

Namero Calle

1-3 Boulevard de la Foire
Caod. postal I ocalidad Pais
1528 Luxemburgo

Objeto social
Extracta registral Para mas informacion, véase el expediente
4.1 El objeto de la Sociedad consiste en la adquisicién de participaciones, en el Gran Ducado de Luxemburgo o en otros paises, en

cualesquiera sociedades de capital o personalistas, emptesas o cualesquiera otros negocios, y la tenencia y gestién de dichas participaciones.
La Sociedad podra, en particular, adquirir mediante suscripcidn, compra y canje o de cualquier otro modo, cualesquiera acciones,
participaciones sociales y otros valores, bonos, obligaciones, certificados de depésito, valores de deuda convertible y otros instrumentos de
deuda y, en general, cualesquiera valores e instrumentos financieros emitidos por una entidad cotizada o no cotizada. Podra intervenir en la
constitucién, desarrollo, gestién y control de cualesquiera sociedades o empresas. Asimismo podra invertir en la adquisicion y gestién de
una cartera de patentes u otros derechos de propiedad intelectual de cualquier naturaleza u origen. 4.2. La Sociedad podrs, tanto en el Gran
Ducado de Luxemburgo como en el extranjero, prestar servicios de asesoramiento, de asistencia u otros servicios, cualquiera que sea la
forma, en relacién con, a titulo ejemplificativo y no limitativo, la gestion, el desarrolio de negocios, la financiacién de empresas, la estrategia,
el marketing, la contabilidad, la elaboracién de informes o el cumplimiento de la normativa en beneficio de: (i) cualquier filial o de (ii)

cualquier sociedad.

Capital social/Fondos propios ISABEL LOZANO MARTINEZ
Tipo Importe Moneda Desembolso Traductora/intérprete furada de inglés y francés
Fijo 12.000 Euro Total N2 TiJ 1590

Fecha de constitucion
07/01/2021

Duracion

LUXEMBOURG BUSINESS REGISTERS G.LE. T.(=352) 26 4281 F.(+352) 26428555 WWW.LBR.LU
DIRECCION POSTAL: L-2961 Luxemburgo | DOMICILIO: 14, RUE ERASME L-1468 Luxemburgo | R C S LUXEMBURGO 24



REGISTRO MERCANTIL

Indefinida

Ejercicio social

Primer ejercicio o ejercicio abreviado Ejercicio social

Del Al Del

07/01/2021 31/12/2021 01/01
Socio(s)

Global Infraco Spain SL)

Al
31/12

Pagina2/5

N.2 inscripcién

B87531646

Denominacion o razén social

Global Infraco Spain SL

Pais Denominacion del registro

Espafa Registro Mercantil de Espafia
Forma juridica extranjera

Sociedad de responsabilidad limitada

Domicilio social

Numero Calle

112 Calle Principe de Vergara
Cod. postal Localidad Pais
28002 Madrid Espafia

Participaciones poseidas
Numero

12.000

Administrador(es)/Consejero(s)

Régimen de firma social

12.3.1 La Sociedad quedara obligada frente a terceros por la sola firma del Administrador Unico o, en caso de
pluralidad de Administradores, por las firmas conjuntas de dos (2) Administradores cualesquiera, que incluyan al
menos un (1) Administrador de Clase Ay un (1) Administrador de Clase B. 12.3.2 En el marco de su gestion cotidiana,
la Sociedad quedara obligada frente a terceros por las firmas conjuntas de las personas a las que hubiera sido
encomendada la gestion cotidiana de la Sociedad en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera
encomendado Unicamente a una persona, por la sola firma de ésta, si bien Gnicamente dentro de los limites de esta
facultad. 12.3.3 La Sociedad quedara también vinculada por las firmas conjuntas de las personas a las que se hubieran
concedido facultades especificas de firma en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera
encomendado Unicamente a una persona, por la sola firma de ésta, si bien Unicamente dentro de los limites de estas

facultades.

KOCH Catherine

Apellido Nombre
KOCH Catherine

Domicilio particular o profesional
Numero Calle

LUXEMBOURG BUSINESS REGISTERS G.LE. T. (+352) 26 4281 F.(+352) 26428555 WWWLBR.LU
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REGISTRO MERCANTIL

58 rue de la Forét
Céd. postal Localidad Pais
1534 Luxemburgo  Luxemburgo

Tipo de mandato
Organo Funcion
Consejo de administracién  administrador de clase B

Duracion del mandato

Fecha de nombramiento Duracion del mandato
07/01/2021 Indefinido
MOREL Serge

Apellido Nombre

MOREL Serge

Domicilio particular o profesional

NGmero Calle

1-3 Boulevard de la Foire

Cod. postal Localidad Pais

1528 Luxemburgo  Luxemburgo

Tipo de mandato
Organo Funcién
Consejo de administraciéon  administrador de clase B

Duraciéon del mandato
Fecha de nombramiento Duracion del mandato

07/01/2021 Indefinido

ROBERTI Maxime

Apellido Nombre
ROBERT! Maxime

Domicilio particular o profesional

Numero Calle

6C Rue Gabriel Lippmann

Cad. postal Localidad Pais

5365 Munsbach Luxemburgo

Tipo de mandato
Qrgare Funcion
Consejo de administracién  administrador de clase B

Duracién del mandato
Fecha de nombramiento Duracion del mandato

07/01/2021 Indefinido

STEVENSON Louise

Apellido Nombre
STEVENSON  Louise

Domiicilio particular o profesional
Namero Calle

2 London Wall Place

LUXEMBOURG BUSINESS REGISTERS G.LE. T. (+352) 26 42 81 F.(1352) 26 42 8555 WWW.LBR.LU
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REGISTRO MERCANTIL
Cod. postal Localidad Pais
EC2Y 5AU Londres Reino Unido

Tipo de mandato
Organo Funcién

Consejo de administracién  administrador de clase A

Duracion del mandato
Fecha de nombramiento Duracién del mandato

07/01/2021 Indefinido

SYMONDS Duncan

Apellido Nombre
SYMONDS Duncan

Domicilio particular o profesional

Nuamero Calle

2 London Wall Place

Cod. postal Localidad Pais

EC2Y 5AU Londres Reino Unido

Tipo de mandato
Organo luncion
Consejo de administracién  administrador de clase A

Duracion del mandato
Fecha de nombramiento Duracion del mandato

07/01/2021 Indefinido

Delegado(s) para la gestion cotidiana

Régimen de firma social

12.3.1 La Sociedad quedara obligada frente a terceros por la sola firma del Administrador Unico o, en caso de
pluralidad de Administradores, por las firmas conjuntas de dos (2) Administradores cualesquiera, que incluyan al
menos un (1) Administrador de Clase Ay un (1) Administrador de Clase B. 12.3.2 En el marco de su gestion cotidiana,
la Sociedad quedara obligada frente a terceros por las firmas conjuntas de las personas a las que hubiera sido
encomendada la gestidn cotidiana de la Sociedad en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera
encomendado Unicamente a una persona, por la sola firma de ésta, si bien Unicamente dentro de los limites de esta
facultad. 12.3.3 La Sociedad quedara también vinculada por las firmas conjuntas de las personas a las que se hubieran
concedido facultades especificas de firma en virtud de un acuerdo del Consejo, si fueran varias, o si se hubiera
encomendado Gnicamente a una persona, por la sola firma de ésta, si bien Unicamente dentro de los limites de estas
facuitades.

LUXEMBOURG BUSINESS REGISTERS G.LE. T. (+352) 26 42 81 F.(+3562) 26428555 WWW.LBR.LU
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REGISTRO MERCANTIL

Extracto conforme 1z

Luxemburgo, a 21/01/2021

Por el gestor del Registro Mercantil 3

Michel Mathias Gustave Kill

Focha de firma indloada: 2020 12.07 15,3115
Tipo e obitgacian:  mado o scumrde
Nimwro de sadu 02001 7773010650356
Pélits e Orma: 131104151

1 Lainscripcién se ha practicado con arreglo a la Ley de 27/05/2016 relativa a la reforma del régimen de publicacion legal de sociedades y asociaciones.

[2) De conformidad con el articulo 21, apartado 2, de la Ley de 19 de diciembre de 2002, modificada, relativa al Registro Mercantil, la contabilidad y las
cuentas anuales de las empresas, y el articulo 21 del Reglamento del Gran Ducado de 23 de enero de 2003, modificado, por el que se desarrolla la Ley
de 19 de diciembre de 2002, el presente extracto recoge la situacion actualizada de los datos comunicados al Registro Mercantil hasta, al menos, tres
dfas antes de la fecha de expedicién del extracto. Si entre tanto hubiera sido notificada una modificacién al Registro Mercantil, podria no haber sido
tomada en consideracion al expedir el extracto.

ISABFL LOZANO MARTiNEZ
a/lnterprete lurada dein

NeTiJ 1590

Traductor.

Biés y frances

ISABEL LOZANO MARTINEZ, Traductora/lnt_érprege
Jurada de inglés y francés nombrada por el'l\‘mmsteno
de Asuntos Exteriores y Cooperacion, certifica que la
que antecede es traduccion fiel y completa al

£ de un documento redactado

en

EnMadrid, a_26 defemop  de 2024

LUXEMBOURG BUSINESS REGISTERS G.I.E. T. (+352) 26 4281 F.(1352) 2642 8555 WWW.LBR.LU
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ANEXO 7

Certificacion emitida por el Registro Mercantil de Madrid relativa a Global InfraCo Spain,
S.L.U., acreditativa de la constitucion e inscripcion de dicha sociedad y de sus estatutos
vigentes
























ANEXO 8

Copia notarial apostillada de los estatutos sociales de Global InfraCo Cooperatief U.A., asi
como extracto, legalizado y apostillado, de la Camara de Comercio de Los Paises Bajos
(Kamer Van Koophandel), junto con traducciones juradas al castellano de ambos
documentos
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Business Register extract
Netherlands Chamber of Commerce

CCI number 63174219

Page 1 (of 2)

The company / organisation does not want its address details to be used for
unsolicited postal advertising or visits from sales representatives.

Legal entity

RSIN

Legal form

Statutory name
Corporate seat

First entry in Business
Register

Date of deed of incorporation
Filing of the annual accounts

855124131

Cooperatie (comparable with Cooperative)
Global InfraCo NL Codperatief U.A.
gemeente Amsterdam

23-04-2015

23-04-2015
The annual accounts for the financial year 2018 were filed on 04-11-2019.

Company

Trade name
Company start date
Activities

Global InfraCo NL Cooperatief U.A.
23-04-2015 (registration date: 23-04-2015)
SBI-code: 6420 - Financial holdings

Employees 0
Establishment
Establishment number 000032116179

Trade name

Visiting address
Telephone number
Fax number

Date of incorporation
Activities

Employees

Global InfraCo NL Cooperatief U.A.

Naritaweg 165, 1043BW Amsterdam

+31205722300

+31205722650

23-04-2015 (registration date: 23-04-2015)

SBIl-code: 6420 - Financial holdings

For further information on activities, see Dutch extract.
0

Board members

Name

Date of birth

Date of entry into office
Title

Powers

WAARMERK

KAMER VAN KOORHANDEL"

Kulk, Dennis Cornelis

24-01-1973

01-02-2018 (registration date: 14-02-2018)

Bestuurslid A

Jointly authorised (with other board member(s), see articles)

A certified extract is an official proof of registration in the Business Register. Certified extracts issued on paper

are signed and contain a microtext and UV logo printed on ‘optically dull' paper.

2020-12-03 10:42:03
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Business Register extract

Netherlands Chamber of Commerce

CCIl number 63174219

Page 2 (of 2)
Name Morel, Serge Roger Jean
Date of birth 28-02-1965

Date of entry into office
Title

04-12-2018 (registration date: 13-12-2018)
bestuurslid B

Powers Jointly authorised (with other board member(s), see articles)
Name Stevenson, Louise Claire
Date of birth 02-05-1982

Date of entry into office
Title

04-12-2018 (registration date: 13-12-2018)
bestuurslid B

Powers Jointly authorised (with other board member(s), see articles)
Name Schaepman, Eduard Dirk
Date of birth 17-11-1982

Date of entry into office
Title

01-03-2020 (registration date: 10-03-2020)
Bestuurslid A

Powers Jointly authorised (with other board member(s), see articles)
Extract was made on 03-12-2020 at 10.42 hours.
For extract
C.M.H.L. Lourens, Manager Centrale Productie en Backoffice
WAARMERK A certified extract is an official proof of registration in the Business Register. Certified extracts issued on paper

KAMER VAN KOOPHANDEL' are signed and contain a microtext and UV logo printed on ‘optically dull’ paper.

2020-12-03 10:42:03
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APOSTILLE
(Convention de La Haye du 5 octobre 1961)

Country: THE NETHERLANDS

This public document

has been signed by C.M.H.L. Lourens

acting in the capacity of official of the Chamber of
Commerce and Industry

Certified
in Amsterdam 6. on 04-12-2020
by the registrar of the district court of Amsterdam
no. ‘ DAz n
L 13 )
Seal/stamps 10. Signature:

L.G. van der Hor:












ANEXO 9

Copia notarial apostillada de los estatutos sociales de Global InfraCo S.ar.l. y del extracto
del Registro Comercio y de Sociedades del Gran Ducado de Luxemburgo (Registre de
Commerce et des Sociétés), junto con traducciones juradas al castellano de ambos
documentos






















































































































































































































































































































































ANEXO 10

Copia notarial apostillada de los estatutos sociales de Conyers Trust Company (Cayman)
Limited y de los certificados del Registro de Sociedades de las Islas Caiman (Registry of
Companies of Cayman Islands), junto con traducciones juradas al castellano de ambos
documentos



CR-55233

Certificate Of Good Standing

TO WHOM IT MAY CONCERN

1DO HEREBY CERTIFY that

Conyers Trust Company (Cayman) Limited

a company duly organised and existing under and by virtue of the Laws of The Cayman
Islands is at the date of this certificate in Good Standing with the office, and duly authorised
to exercise therein all the powers vested in the company.

Given under my hand and Seal at George Town in the
Island of Grand Cayman this 23rd day of November
Two Thousand Twenty

An Authorised Officer,
Registry of Companies,
Cayman Islands.

Authorisation Code : 797592950043
www.verify.gov.ky
23 November 2020






THE COMPANIES LAW
EXEMPTED COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
Conyers Trust Company (Cayman) Limited

(Adopted by Special Resolution passed on March 15, 2017 with effect from March 30, 2017)

1. The name of the Company is Conyers Trust Company (Cayman) Limited.
2. The registered office of the Company shall be at the offices of Conyers Trust
Company (Cayman) Limited, Cricket Square, Hutchins Drive, PO Box 2681, Grand AMENDED AND RESTATED

Cayman, KY1-1111, Cayman Islands.

3. Subject to the following provisions of this Memorandum, the objects for which the ARTICLES OF ASSOCIATION

Company is established are unrestricted. OF

4. Subject to the following provisions of this Memorandum, the Company shall have
and be capable of exercising all the functions of a natural person of full capacity

irrespective of any question of corporate benefit, as provided by Section 27(2) of the (Adopted by Special Resolution passed on March 15, 2017 with effect from March 30, 2017)
Companies Law.

Conyers Trust Company (Cayman) Limited

5. Nothing in this Memorandum shall permit the Company to carry on a business for
which a licence is required under the laws of the Cayman Islands unless duly
licensed.

6. The Company shall not trade in the Cayman Islands with any person, firm or
corporation except in furtherance of the business of the Company carried on outside
the Cayman Islands; provided that nothing in this clause shall be construed as to
prevent the Company effecting and concluding contracts in the Cayman Islands, and
exercising in the Cayman Islands all of its powers necessary for the carrying on of its
business outside the Cayman Islands.

7. The liability of each member is limited to the amount from time to time unpaid on
such member's shares.

8. The share capital of the Company is US$500,000 divided into 500,000 shares of a
nominal or par value of US$1.00 each.

9. The Company may exercise the power contained in the Companies Law to deregister
in the Cayman Islands and be registered by way of continuation in another
jurisdiction.
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75. Changes to Articles (Adopted by Special Resolution passed on March 15, 2017 with effect from March 30, 2017)
76. Changes to the Memorandum of Association
77. Discontinuance Table A

The regulations in Table A in the First Schedule to the Law (as defined below) do not apply to
the Company.

INTERPRETATION
1. Definitions

1.1 In these Articles, the following words and expressions shall, where not inconsistent
with the context, have the following meanings, respectively:

Alternate Director an alternate director appointed in accordance with
these Articles;

Articles these Articles of Association as altered from time to
time;
Auditor the person or firm for the time being appointed as

Auditor of the Company and shall include an
individual or partnership;

Board the board of directors (including, for the avoidance
of doubt, a sole director) appointed or elected
pursuant to these Articles and acting at a meeting of
directors at which there is a quorum or by written
resolution in accordance with these Articles;

Company the company for which these Articles are approved
and confirmed;

Director a director, including a sole director, for the time
being of the Company and shall include an Alternate
Director;
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ordinary resolution

paid-up

Register of Directors and
Officers

Register of Members

Seal

Secretary

share

Special Resolution
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the Companies Law of the Cayman Islands;

the person registered in the Register of Members as
the holder of shares in the Company and, when two
or more persons are so registered as joint holders of
shares, means the person whose name stands first in
the Register of Members as one of such joint holders
or all of such persons, as the context so requires;

calendar month;

written notice as further provided in these Articles
unless otherwise specifically stated;

any person appointed by the Board to hold an office
in the Company;

a resolution passed at a general meeting (or, if so
specified, a meeting of Members holding a class of
shares) of the Company by a simple majority of the
votes cast, or a written resolution passed by the
unanimous consent of all Members entitled to vote;

paid-up or credited as paid-up;

the register of directors and officers referred to in
these Articles;

the register of members maintained by the Company
in accordance with the Law;

the common seal or any official or duplicate seal of
the Company;

the person appointed to perform any or all of the
duties of secretary of the Company and includes any
deputy or assistant secretary and any person
appointed by the Board to perform any of the duties
of the Secretary;

includes a fraction of a share;

(i) a resolution passed by a majority of at least two-
thirds of such members as, being entitled to d&
so, vote in person or by proxy at a genéral

2
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1.2

1.3

Legal - 12095220.1

written resolution

year

meeting of which notice specifying the intention
to propose a resolution as a special resolution
has been duly given (and for the avoidance of
doubt, unanimity qualifies as a majority); or

(i) a written resolution passed by unanimous
consent of all Members entitled to vote;

a resolution passed in accordance with Article 36 or
62; and

calendar year.

In these Articles, where not inconsistent with the context:

(a)

(b)

(0)

(d)

(8)

words denoting the plural number include the singular number and vice
versa;

words denoting the masculine gender include the feminine and neuter
genders;

words importing persons include companies, associations or bodies of
persons whether corporate or not;

the words:-
(i) "may" shall be construed as permissive; and
(i) "shall" shall be construed as imperative;

a reference to statutory provision shall be deemed to include any
amendment or re-enactment thereof;

the word “corporation” means corporation whether or not a company
within the meaning of the Law; and

unless otherwise provided herein, words or expressions defined in the Law
shall bear the same meaning in these Articles.

In these Articles expressions referring to writing or its cognates shall, unless the
contrary intention appears, include facsimile, printing, lithography, photography,
electronic mail and other modes of representing words in visible form.
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1.4

Headings used in these Articles are for convenience only and are not to be used or
relied upon in the construction hereof.

SHARES

2. Power to Issue Shares

2.1

Subject to these Articles and to any resolution of the Members to the contrary, and
without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, the Board shall have the power to issue any
unissued shares on such terms and conditions as it may determine and any shares
or class of shares (including the issue or grant of options, warrants and other rights,
renounceable or otherwise in respect of shares) may be issued with such preferred,
deferred or other special rights or such restrictions, whether in regard to dividend,
voting, return of capital, or otherwise, provided that no share shall be issued at a
discount except in accordance with the Law.

3. Redemption, Purchase, Surrender and Treasury Shares

3.1

3.2

3.3

3.4

3.5

3.6

Legal - 12095220.1

Subject to the Law, the Company is authorised to issue shares which are to be
redeemed or are liable to be redeemed at the option of the Company or a Member
and may make payments in respect of such redemption in accordance with the
Law.

The Company is authorised to purchase any share in the Company (including a
redeemable share) by agreement with the holder and may make payments in
respect of such purchase in accordance with the Law.

The Company authorises the Board to determine the manner or any of the terms of
any redemption or purchase.

A delay in payment of the redemption price shall not affect the redemption but, in
the case of a delay of more than thirty days, interest shall be paid for the period
from the due date until actual payment at a rate which the Board, after due enquiry,
estimates to be representative of the rates being offered by Class A banks in the
Cayman Islands for thirty day deposits in the same currency.

The Company authorises the Board pursuant to section 37(5) of the Law to make a
payment in respect of the redemption or purchase of its own shares otherwise than
out of its profits, share premium account, or the proceeds of a fresh issue of shares.

No share may be redeemed or purchased unless it is fully paid-up.

Filed: 30-Mar-2017 09:17 EST
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3.7 The Company may accept the surrender for no consideration of any fully paid
share (including a redeemable share) unless, as a result of the surrender, there
would no longer be any issued shares of the company other than shares held as
treasury shares.

3.8  The Company is authorised to hold treasury shares in accordance with the Law.

3.9 The Board may designate as treasury shares any of its shares that it purchases or
redeems, or any shares surrendered to it, in accordance with the Law.

3.10  Shares held by the Company as treasury shares shall continue to be classified as
treasury shares until such shares are either cancelled or transferred in accordance
with the Law.

4. Rights Attaching to Shares

Subject to Article 2.1, the Memorandum of Association and any resolution of the Members
to the contrary and without prejudice to any special rights conferred thereby on the
holders of any other shares or class of shares, the share capital of the Company shall be
divided into shares of a single class the holders of which shall, subject to these Articles:

(a) be entitled to one vote per share;
(b) be entitled to such dividends as the Board may from time to time declare;

(c) in the event of a winding-up or dissolution of the Company, whether
voluntary or involuntary or for the purpose of a reorganisation or otherwise
or upon any distribution of capital, be entitled to the surplus assets of the
Company; and

(d) generally be entitled to enjoy all of the rights attaching to shares.
5. Calls on Shares

5.1 The Board may make such calls as it thinks fit upon the Members in respect of any
monies (whether in respect of nominal value or premium) unpaid on the shares
allotted to or held by such Members and, if a call is not paid on or before the day
appointed for payment thereof, the Member may at the discretion of the Board be
liable to pay the Company interest on the amount of such call at such rate as the
Board may determine, from the date when such call was payable up to the actual
date of payment. The Board may differentiate between the holders as to the
amount of calls to be paid and the times of payment of such calls.

Legal - 12095220.1
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5.2 The Company may accept from any Member the whole or a part of the amount
remaining unpaid on any shares held by him, although no part of that amount has
been called up.

53  The terms of any issue of shares may include different provisions with respect to
different Members in the amounts and times of payments of calls on their shares.

Joint and Several Liability to Pay Calls

Conyers Trust Company (Cayman) Limited

7.3 A Member whose share or shares have been so forfeited shall, notwithstanding
such forfeiture, be liable to pay to the Company all calls owing on such share or
shares at the time of the forfeiture, together with all interest due thereon and any
costs and expenses incurred by the Company in connection therewith.

7.4 The Board may accept the surrender of any shares which it is in a position to forfeit
on such terms and conditions as may be agreed. Subject to those terms and
conditions, a surrendered share shall be treated as if it had been forfeited.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect 8. Share Certificates
thereof.
8.1 Every Member shall be entitled to a certificate under the common seal (if any) or a
Forfeiture of Shares facsimile thereof of the Company or bearing the signature (or a facsimile thereof) of
. . . a Director or the Secretary or a person expressly authorised to sign specifying the
7.1 If any Member fails to pay, on the day appointed for payment thereof, any Cal‘l m number and, where appropriate, the class of shares held by such Member and
respect of any share allotted to or held by such Member, the Board may, at any time whether the same are fully paid up and, if not, specifying the amount paid on such
thereafter during such time as the call remains unpaid, direct the Secretary to . . . . .
shares. The Board may by resolution determine, either generally or in a particular
forward such Member a notice in writing in the form, or as near thereto as . . N X
. . . case, that any or all signatures on certificates may be printed thereon or affixed by
circumstances admit, of the following: mechanical means.
Notice of Liabilityfto Forfeiture fﬁr I"\IC(>n-Paym|elznt of Call 8.2 If any share certificate shall be proved to the satisfaction of the Board to have been
. [Name of Company] (the "Company") . worn out, lost, mislaid, or destroyed the Board may cause a new certificate to be
You have failed to pay the call of [amount' of 'call] made on [d.ate]’ mn issued and request an indemnity for the lost certificate if it sees fit.
respect of the [number] share(s) [number in figures] standing in your
name in the Register of Members of the Company, on [date], the day 8.3 Share certificates may not be issued in bearer form.
appointed for payment of such call. You are hereby notified that
unless you pay such call together with interest thereon at the rate of [ 9. Fractional Shares
] per annum computed from the said [date] at the registered office of
the Company the share(s) will be liable to be forfeited. The Company may issue its shares in fractional denominations and deal with such
fractions to the same extent as its whole shares and shares in fractional denominations
Dated this [date] shall have in proportion to the respective fractions represented thereby all of the rights of
whole shares including (but without limiting the generality of the foregoing) the right to
vote, to receive dividends and distributions and to participate in a winding-up.
[Signature of Secretary] By Order of the Board REGISTRATION OF SHARES
7.2 If the requirements of such notice are not complied with, any such share may at any 10. Register of Members
time thereaﬂer'bdore the p ayr'nent of such call and the inferest due in respect 10.1  The Board shall cause to be kept in one or more books a Register of Members which
thereof be forfeited by a resolution of the Board to that effect, and such share shall may be kept in or outside the Cayman Islands at such place as the Board shall
thereupon become the property of the Company and may be disposed of as the appoint and shall enter therein the following particulars:-
Board shall determine. Without limiting the generality of the foregoing, the
disposal may take place by sale, repurchase, redemption or any other method of
disposal permitted by and consistent with these Articles and the Law.
6 7
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(@) the name and address of each Member, the number, and (where
appropriate) the class of shares held by such Member and the amount paid
or agreed to be considered as paid on such shares;

(b) the date on which each person was entered in the Register of Members; and
(o) the date on which any person ceased to be a Member.

The Board may cause to be kept in any country or territory one or more branch
registers of such category or categories of members as the Board may determine
from time to time and any branch register shall be deemed to be part of the
Company’s Register of Members.

Any register maintained by the Company in respect of listed shares may be kept by
recording the particulars set out in Article 10.1 in a form otherwise than legible if
such recording otherwise complies with the laws applicable to and the rules and
regulations of the relevant approved stock exchange.

11. Registered Holder Absolute Owner

11.1

Legal - 12095220.1

The Company shall be entitled to treat the registered holder of any share as the
absolute owner thereof and accordingly shall not be bound to recognise any
equitable claim or other claim to, or interest in, such share on the part of any other
person.

No person shall be entitled to recognition by the Company as holding any share
upon any trust and the Company shall not be bound by, or be compelled in any
way to recognise, (even when having notice thereof) any equitable, contingent,
future or partial interest in any share or any other right in respect of any share
except an absolute right to the entirety of the share in the holder. If,
notwithstanding this Article, notice of any trust is at the holder’s request entered in
the Register of Members or on a share certificate in respect of a share, then, except
as aforesaid:

(a) such notice shall be deemed to be solely for the holder’s convenience;

(b) the Company shall not be required in any way to recognise any beneficiary,
or the beneficiary, of the trust as having an interest in the share or shares
concerned;

(©) the Company shall not be concerned with the trust in any way, as to the
identity or powers of the trustees, the validity, purposes or terms of the
trust, the question of whether anything done in relation to the shares may
amount to a breach of trust or otherwise; and

8
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(d) the holder shall keep the Company fully indemnified against any liability or
expense which may be incurred or suffered as a direct or indirect
consequence of the Company entering notice of the trust in the Register of
Members or on a share certificate and continuing to recognise the holder as
having an absolute right to the entirety of the share or shares concerned.

12. Transfer of Registered Shares

12.1

12.3

Legal - 12095220.1

An instrument of transfer shall be in writing in the form of the following, or as near
thereto as circumstances admit, or in such other form as the Board may accept:

Transfer of a Share or Shares
[Name of Company] (the "Company")

FOR VALUE RECEIVED.................... [amount] , I [name of
transferor] hereby sell, assign and transfer unto [transferee] of
[address] , [number] shares of the Company.

DATED this [date]

Signed by: In the presence of:
Transferor Witness
Transferee Witness

Such instrument of transfer shall be signed by (or in the case of a party that is a
corporation, on behalf of) the transferor and transferee, provided that, in the case of
a fully paid share, the Board may accept the instrument signed by or on behalf of
the transferor alone. The transferor shall be deemed to remain the holder of such
share until the same has been transferred to the transferee in the Register of
Members.

The Board may refuse to recognise any instrument of transfer unless it is
accompanied by the certificate in respect of the shares to which it relates and by
such other evidence as the Board may reasonably require showing the right of the
transferor to make the transfer.

The joint holders of any share may transfer such share to one or more of such joint
holders, and the surviving holder or holders of any share previously held by then

9
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jointly with a deceased Member may transfer any such share to the executors or
administrators of such deceased Member.

Conyers Trust Company (Cayman) Limited

conditions on which the same were held at the time of the execution
hereof; and the Transferee does hereby agree to take the said share(s)
subject to the same conditions.

12.5  The Board may in its absolute discretion and without assigning any reason therefor
refuse to register the transfer of a share. If the Board refuses to register a transfer of DATED this [date]
any share the Secretary shall, within three months after the date on which the Signed by: In the presence of:
transfer was lodged with the Company, send to the transferor and transferee notice
of the refusal.

13. Transmission of Registered Shares Transferor Witness

13.1  In the case of the death of a Member, the survivor or survivors where the deceased
Member was a joint holder, and the legal personal representatives of the deceased
Member where the deceased Member was a sole holder, shall be the only persons P— Wi
recognised by the Company as having any title to the deceased Member’s interest ransieree iness
in the shares. Nothing herein contained shall release the estate of a deceased joint X . . .
holder from any liability in respect of any share which had been jointly held by 13.3  On the presentation of the foregoing materials to the Board, accompanied by such
such deceased Member with other persons. Subject to the provisions of Section 39 evidence as the Board may require to prove the title of the transferor, the transferee
of the Law, for the purpose of this Article, legal personal representative means the shall be registered as a Mefnber. Nothlthstandmg the for‘egouTg, the anrd shall, in
executor or administrator of a deceased Member or such other person as the Board any case, have the same right to decline or suspend registration as it would have
may, in its absolute discretion, decide as being properly authorised to deal with the had in the case of a transfer of the share by that Member before such Member’s
shares of a deceased Member. death or bankruptcy, as the case may be.

132 Any person becoming entitled to a share in consequence of the death or bankruptcy 134 Where two or more persons are 're.glstered asjoint holders of a s'h;'are (')r'shares, then
of any Member may be registered as a Member upon such evidence as the Board in the event of the death of any joint holder or holders the remaining joint holder or
may deem sufficient or may elect to nominate some person to be registered as a holders shall be absolutely entitled to the said share or shares and the Company
transferee of such share, and in such case the person becoming entiled shall shall recognise no claim in respect of the estate of any joint holder except in the case
execute in favour of such nominee an instrument of transfer in writing in the form, of the last survivor of such joint holders.
or as near thereto as circumstances admit, of the following: 14. Listed Shares

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a Notwithstanding anything to the contrary in these Articles, shares that are listed or

Member admitted to trading on an approved stock exchange may be evidenced and transferred in
£ the " " g 193 8 y
[Name of Company] (the "Company") accordance with the rules and regulations of such exchange.

I/We, having become entitled in consequence of the ALTERATION OF SHARE CAPITAL
[death/bankruptcy] of [name and address of deceased Member] to
[number] share(s) standing in the Register of Members of the 15. Power to Alter Capital
Company in the name of the said [name of deceased/bankrupt
Member] instead of being registered myself/ourselves, elect to have 15.1  Subject to the Law, the Company may from time to time by ordinary resolution

[name of transferee] (the "Transferee") registered as a transferee of
such share(s) and I/we do hereby accordingly transfer the said
share(s) to the Transferee to hold the same unto the Transferee, his
or her executors, administrators and assigns, subject to the

10

alter the conditions of its Memorandum of Association to:

(a) increase its capital by such sum divided into shares of such amounts as the
resolution shall prescribe or, if the Company has shares without par value;

11
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16.

increase its share capital by such number of shares without nominal or par
value, or increase the aggregate consideration for which its shares may be
issued, as it thinks expedient;

(b) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(©) convert all or any of its paid-up shares into stock, and reconvert that stock
into paid-up shares of any denomination;

(d) subdivide its shares or any of them into shares of an amount smaller than
that fixed by the Memorandum of Association; or

(e) cancel shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person, and diminish the amount of
its share capital by the amount of the shares so cancelled or, in the case of
shares without par value, diminish the number of shares into which its
capital is divided.

15.2  For the avoidance of doubt it is declared that paragraph 15.1(b), 15.1(c) and 15.1(d)
do not apply if at any time the shares of the Company have no par value.

15.3  Subject to the Law, the Company may from time to time by Special Resolution
reduce its share capital.

Variation of Rights Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound-up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class or with the sanction
of a resolution passed by a majority of the votes cast at a separate general meeting of the
holders of the shares of the class at which meeting the necessary quorum shall be two
persons at least holding or representing by proxy one-third of the issued shares of the
class. The rights conferred upon the holders of the shares of any class or series issued with
preferred or other rights shall not, unless otherwise expressly provided by the terms of
issue of the shares of that class or series, be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.

Legal - 12095220.1
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17.

18.

DIVIDENDS AND CAPITALISATION
Dividends

17.1  The Board may, subject to these Articles and in accordance with the Law, declare a
dividend to be paid to the Members, in proportion to the number of shares held by
them, and such dividend may be paid in cash or wholly or partly by the
distribution of specific assets (which may consist of the shares or securities of any
other company).

172 Where the Board determines that a dividend shall be paid wholly or partly by the
distribution of specific assets, the Board may settle all questions concerning such
distribution. Without limiting the generality of the foregoing, the Board may fix the
value of such specific assets and vest any such specific assets in trustees on such
terms as the Board thinks fit.

17.3  Dividends may be declared and paid out of profits of the Company, realised or
unrealised, or from any reserve set aside from profits which the Board determines
is no longer needed, or not in the same amount. Dividends may also be declared
and paid out of share premium account or any other fund or account which can be
authorised for this purpose in accordance with the Law.

174  No unpaid dividend shall bear interest as against the Company.

17.5  The Company may pay dividends in proportion to the amount paid up on each
share where a larger amount is paid up on some shares than on others.

17.6  The Board may declare and make such other distributions (in cash or in specie) to
the Members as may be lawfully made out of the assets of the Company. No
unpaid distribution shall bear interest as against the Company.

17.7  The Board may fix any date as the record date for determining the Members
entitled to receive any dividend or other distribution, but, unless so fixed, the
record date shall be the date of the Directors’ resolution declaring same.

Power to Set Aside Profits

18.1  The Board may, before declaring a dividend, set aside out of the surplus or profits
of the Company, such amount as it thinks proper as a reserve to be used to meet
contingencies or for equalising dividends or for any other purpose. Pending
application, such sums may be employed in the business of the Company or
invested, and need not be kept separate from other assets of the Company. The
Board may also, without placing the same to reserve, carry forward any profit
which it decides not to distribute.

13
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18.2  Subject to any direction from the Company in general meeting, the Board may on 22. Extraordinary General Meetings
behalf of the Company exercise all the powers and options conferred on the
Company by the Law in regard to the Company’s share premium account. 22.1  General meetings other than annual general meetings shall be called extraordinary
general meetings.
19. Method of Payment
222 The Chairman or any two Directors or any Director and the Secretary or the Board
19.1  Any dividend, interest, or other monies payable in cash in respect of the shares may may convene an extraordinary general meeting whenever in their judgment such a
be paid by cheque or draft sent through the post directed to the Member at such meeting is necessary.
Member’s address in the Register of Members, or to such person and to such
address as the holder may in writing direct. 23.  Requisitioned General Meetings
19.2  In the case of joint holders of shares, any dividend, interest or other monies payable 231  The Board shall, on the requisition of Members holding at the date of the deposit of
in cash in respect of shares may be paid by cheque or draft sent through the post the requisition not less than one-tenth of such of the paid-up share capital of the
directed to the address of the holder first named in the Register of Members, or to Company as at the date of the deposit carries the right to vote at general meetings,
such person and to such address as the joint holders may in writing direct. If two forthwith proceed to convene an extraordinary general meeting. To be effective the
or more persons are registered as joint holders of any shares any one can give an requisition shall state the objects of the meeting, shall be in writing, signed by the
effectual receipt for any dividend paid in respect of such shares. requisitionists, and shall be deposited at the registered office. The requisition may
consist of several documents in like form each signed by one or more
19.3  The Board may deduct from the dividends or distributions payable to any Member requisitionists.
all monies due from such Member to the Company on account of calls or otherwise.
232 If the Board does not, within twenty-one days from the date of the requisition, duly
20. Capitalisation proceed to call an extraordinary general meeting, the requisitionists, or any of them
representing more than one half of the total voting rights of all of them, may
20.1  The Board may capitalise any amount for the time being standing to the credit of themselves convene an extraordinary general meeting; but any meeting so called
any of the Company’s share premium or other reserve accounts or to the credit of shall not be held more than ninety days after the requisition. An extraordinary
the profit and loss account or otherwise available for distribution by applying such general meeting called by requisitionists shall be called in the same manner, as
amount in paying up unissued shares to be allotted as fully paid bonus shares pro nearly as possible, as that in which general meetings are to be called by the Board.
rata to the Members.
24. Notice
20.2  The Board may capitalise any amount for the time being standing to the credit of a
reserve account or amounts otherwise available for dividend or distribution by 24.1 At least five days’ notice of an annual general meeting shall be given to each
applying such amounts in paying up in full, partly or nil paid shares of those Member entitled to attend and vote thereat, stating the date, place and time at
Members who would have been entitled to such amounts if they were distributed which the meeting is to be held and if different, the record date for determining
by way of dividend or distribution. Members entitled to attend and vote at the general meeting, and, as far as
practicable, the other business to be conducted at the meeting.
MEETINGS OF MEMBERS
242 Atleast five days’ notice of an extraordinary general meeting shall be given to each
21. Annual General Meetings Member entitled to attend and vote thereat, stating the date, time, place and the
general nature of the business to be considered at the meeting.
The Company may in each year hold a general meeting as its annual general meeting. The
annual general meeting of the Company may be held at such time and place as the 243 The Board may fix any date as the record date for determining the Members
Chairman of the Company (if there is one) (the “Chairman”) or any two Directors or any entitled to receive notice of and to vote at any general meeting of the Company but,
Director and the Secretary or the Board shall appoint. unless so fixed, as regards the entitlement to receive notice of a meeting or notice of
any other matter, the record date shall be the date of despatch of the notice and, @
14 15
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25.

regards the entitlement to vote at a meeting, and any adjournment thereof, the
record date shall be the date of the original meeting.

244 A general meeting shall, notwithstanding that it is called on shorter notice than that
specified in these Articles, be deemed to have been properly called if it is so agreed
by (i) all the Members entitled to attend and vote thereat in the case of an annual
general meeting; and (ii) in the case of an extraordinary general meeting, by
seventy-five percent of the Members entitled to attend and vote thereat.

24.5  The accidental omission to give notice of a general meeting to, or the non-receipt of
a notice of a general meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

Giving Notice and Access
25.1 A notice may be given by the Company to a Member:

(a) by delivering it to such Member in person, in which case the notice shall be
deemed to have been served upon such delivery; or

(b) by sending it by post to such Member’s address in the Register of Members,
in which case the notice shall be deemed to have been served seven days
after the date on which it is deposited, with postage prepaid, in the mail; or

(c) by sending it by courier to such Member's address in the Register of
Members, in which case the notice shall be deemed to have been served two
days after the date on which it is deposited, with courier fees paid, with the
courier service; or

(d) by transmitting it by electronic means (including facsimile and electronic
mail, but not telephone) in accordance with such directions as may be given
by such Member to the Company for such purpose, in which case the notice
shall be deemed to have been served at the time that it would in the
ordinary course be transmitted; or

(e) by publication of an electronic record of it on a website and notification of
such publication (which shall include the address of the website, the place
on the website where the document may be found, and how the document
may be accessed on the website), such notification being given by any of the
methods set out in paragraphs (a) through (d) hereof, in which case the
notice shall be deemed to have been served at the time when the
instructions for access and the posting on the website are complete.

Legal - 12095220.1

Filed: 30-Mar-2017 09:17 EST
www.verify.gov.ky File#: 55233 Auth Code: H41429630238

Conyers Trust Company (Cayman) Limited

26.

27.

28.

25.2  Any notice required to be given to a Member shall, with respect to any shares held
jointly by two or more persons, be given to whichever of such persons is named
first in the Register of Members and notice so given shall be sufficient notice to all
the holders of such shares.

25.3 In proving service under paragraphs 25.1(b), (c) and (d), it shall be sufficient to
prove that the notice was properly addressed and prepaid, if posted or sent by
courier, and the time when it was posted, deposited with the courier, or transmitted
by electronic means.

Postponement of General Meeting

The Board may postpone any general meeting called in accordance with these Articles
provided that notice of postponement is given to the Members before the time for such
meeting. Fresh notice of the date, time and place for the postponed meeting shall be given
to each Member in accordance with these Articles.

Electronic Participation in Meetings

Members may participate in any general meeting by such telephonic, electronic or other
communication facilities or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in
such a meeting shall constitute presence in person at such meeting.

Quorum at General Meetings

28.1 At any general meeting two or more persons present in person and representing in
person or by proxy in excess of 50% of the total issued voting shares in the
Company throughout the meeting shall form a quorum for the transaction of
business, provided that if the Company shall at any time have only one Member,
one Member present in person or by proxy shall form a quorum for the transaction
of business at any general meeting held during such time.

28.2  If within half an hour from the time appointed for the meeting a quorum is not
present, then, in the case of a meeting convened on a requisition, the meeting shall
be deemed cancelled and, in any other case, the meeting shall stand adjourned to
the same day one week later, at the same time and place or to such other day, time
or place as the Board may determine. Unless the meeting is adjourned to a specific
date, time and place announced at the meeting being adjourned, fresh notice of the
resumption of the meeting shall be given to each Member entitled to attend and
vote thereat in accordance with these Articles.
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29.

30.

31.

Chairman to Preside

Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the
Chairman, if there be one, shall act as chairman at all meetings of the Members at which
such person is present. In his absence, a chairman of the meeting shall be appointed or
elected by those present at the meeting and entitled to vote.

Voting on Resolutions

30.1  Subject to the Law and these Articles, any question proposed for the consideration
of the Members at any general meeting shall be decided by the affirmative votes of
a majority of the votes cast in accordance with these Articles and in the case of an
equality of votes the resolution shall fail.

30.2  No Member shall be entitled to vote at a general meeting unless such Member has
paid all the calls on all shares held by such Member.

30.3 At any general meeting a resolution put to the vote of the meeting shall, in the first
instance, be voted upon by a show of hands and, subject to any rights or restrictions
for the time being lawfully attached to any class of shares and subject to these
Articles, every Member present in person and every person holding a valid proxy
at such meeting shall be entitled to one vote and shall cast such vote by raising his
hand.

30.4 At any general meeting if an amendment is proposed to any resolution under
consideration and the chairman of the meeting rules on whether or not the
proposed amendment is out of order, the proceedings on the substantive resolution
shall not be invalidated by any error in such ruling.

30.5 At any general meeting a declaration by the chairman of the meeting that a
question proposed for consideration has, on a show of hands, been carried, or
carried unanimously, or by a particular majority, or lost, and an entry to that effect
in a book containing the minutes of the proceedings of the Company shall, subject
to these Articles, be conclusive evidence of that fact.

Power to Demand a Vote on a Poll

31.1  Notwithstanding the foregoing, a poll may be demanded by the chairman of the
meeting or at least one Member.

31.2  Where a poll is demanded, subject to any rights or restrictions for the time being
lawfully attached to any class of shares, every person present at such meeting shall
have one vote for each share of which such person is the holder or for which such
person holds a proxy and such vote shall be counted by ballot as described hereing
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32.

33.

or in the case of a general meeting at which one or more Members are present by
telephone, electronic or other communication facilities or means, in such manner as
the chairman of the meeting may direct and the result of such poll shall be deemed
to be the resolution of the meeting at which the poll was demanded and shall
replace any previous resolution upon the same matter which has been the subject of
a show of hands. A person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.

31.3 A poll demanded for the purpose of electing a chairman of the meeting or on a
question of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time and in such manner during such meeting as the
chairman of the meeting may direct. Any business other than that upon which a
poll has been demanded may be conducted pending the taking of the poll.

314  Where a vote is taken by poll, each person physically present and entitled to vote
shall be furnished with a ballot paper on which such person shall record his vote in
such manner as shall be determined at the meeting having regard to the nature of
the question on which the vote is taken, and each ballot paper shall be signed or
initialled or otherwise marked so as to identify the voter and the registered holder
in the case of a proxy. Each person present by telephone, electronic or other
communication facilities or means shall cast his vote in such manner as the
chairman of the meeting shall direct. At the conclusion of the poll, the ballot papers
and votes cast in accordance with such directions shall be examined and counted
by a committee of not less than two Members or proxy holders appointed by the
chairman of the meeting for the purpose and the result of the poll shall be declared
by the chairman of the meeting.

Voting by Joint Holders of Shares

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or
by proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for
this purpose seniority shall be determined by the order in which the names stand in the
Register of Members.

Instrument of Proxy

33.1 An instrument appointing a proxy shall be in writing or transmitted by electronic
mail in substantially the following form or such other form as the chairman of the
meeting shall accept:

Proxy
[Name of Company] (the "Company")
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34.

35.

I/We, [insert names here] , being a Member of the Company with
[number] shares, HEREBY APPOINT [name] of [address] or failing
him, [name] of [address] to be my/our proxy to vote for me/us at the
meeting of the Members to be held on [date] and at any adjournment
thereof. [Any restrictions on voting to be inserted here].

Signed this [date]

Member(s)

33.2  The instrument of proxy shall be signed or, in the case of a transmission by
electronic mail, electronically signed in a manner acceptable to the chairman of the
meeting, by the appointor or by the appointor’s attorney duly authorised in
writing, or if the appointor is a corporation, either under its seal or signed or, in the
case of a transmission by electronic mail, electronically signed in a manner
acceptable to the chairman of the meeting, by a duly authorised officer or attorney.

33.3 A Member who is the holder of two or more shares may appoint more than one
proxy to represent him and vote on his behalf in respect of different shares.

334 The decision of the chairman of any general meeting as to the validity of any
appointment of a proxy shall be final.

Representation of Corporate Member

34.1 A corporation which is a Member may, by written instrument, authorise such
person or persons as it thinks fit to act as its representative at any meeting and any
person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which such person represents as that corporation could exercise if it
were an individual Member, and that Member shall be deemed to be present in
person at any such meeting attended by its authorised representative or
representatives.

342  Notwithstanding the foregoing, the chairman of the meeting may accept such
assurances as he thinks fit as to the right of any person to attend and vote at general
meetings on behalf of a corporation which is a Member.

Adjournment of General Meeting

The chairman of a general meeting may, with the consent of the Members at any general

meeting at which a quorum is present, and shall if so directed by the meeting, adjourn the

meeting. Unless the meeting is adjourned to a specific date, place and time announced &t
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36.

37.

38.

the meeting being adjourned, fresh notice of the date, place and time for the resumption of
the adjourned meeting shall be given to each Member entitled to attend and vote thereat,
in accordance with these Articles.

Written Resolutions

36.1 Subject to these Articles, anything which may be done by resolution of the
Company in general meeting or by resolution of a meeting of any class of the
Members may be done without a meeting by written resolution in accordance with
this Article.

36.2 A written resolution is passed when it is signed by (or in the case of a Member that
is a corporation, on behalf of) all the Members, or all the Members of the relevant
class thereof, entitled to vote thereon and may be signed in as many counterparts as
may be necessary.

36.3 A resolution in writing made in accordance with this Article is as valid as if it had
been passed by the Company in general meeting or by a meeting of the relevant
class of Members, as the case may be, and any reference in any Article to a meeting
at which a resolution is passed or to Members voting in favour of a resolution shall
be construed accordingly.

36.4 A resolution in writing made in accordance with this Article shall constitute
minutes for the purposes of the Law.

36.5  For the purposes of this Article, the date of the resolution is the date when the
resolution is signed by (or in the case of a Member that is a corporation, on behalf
of) the last Member to sign and any reference in any Article to the date of passing of
a resolution is, in relation to a resolution made in accordance with this Article, a
reference to such date.

Directors Attendance at General Meetings

The Directors shall be entitled to receive notice of, attend and be heard at any general
meeting.

DIRECTORS AND OFFICERS
Election of Directors

38.1 The Directors shall be elected or appointed in writing in the first place by the
subscribers to the Memorandum of Association or by a majority of them. There
shall be no shareholding qualification for Directors unless prescribed by Special
Resolution.
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39.

40.

41.

38.2  The Board may from time to time appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Directors, subject to any upper limit
on the number of Directors prescribed pursuant to these Articles.

38.3 The Company may from time to time by ordinary resolution appoint any person to
be a Director.

Number of Directors

The Board shall consist of not less than one Director or such number in excess thereof as
the Board may determine.

Term of Office of Directors

An appointment of a Director may be on terms that the Director shall automatically retire
from office (unless he has sooner vacated office) at the next or a subsequent annual general
meeting or upon any specified event or after any specified period; but no such term shall
be implied in the absence of express provision.

Alternate Directors

41.1 At any general meeting, the Members may elect a person or persons to act as a
Director in the alternative to any one or more Directors or may authorise the Board
to appoint such Alternate Directors.

41.2  Unless the Members otherwise resolve, any Director may appoint a person or
persons to act as a Director in the alternative to himself by notice deposited with
the Secretary.

41.3  Any person elected or appointed pursuant to this Article shall have all the rights
and powers of the Director or Directors for whom such person is elected or
appointed in the alternative, provided that such person shall not be counted more
than once in determining whether or not a quorum is present.

41.4  An Alternate Director shall be entitled to receive notice of all Board meetings and to
attend and vote at any such meeting at which a Director for whom such Alternate
Director was appointed in the alternative is not personally present and generally to
perform at such meeting all the functions of such Director for whom such Alternate
Director was appointed.

41.5  An Alternate Director’s office shall terminate —

(a) in the case of an alternate elected by the Members:
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(i) on the occurrence in relation to the Alternate Director of any event
which, if it occurred in relation to the Director for whom he was
elected to act, would result in the termination of that Director; or

(i) if the Director for whom he was elected in the alternative ceases for
any reason to be a Director, provided that the alternate removed in
these circumstances may be re-appointed by the Board as an
alternate to the person appointed to fill the vacancy; and

(b) in the case of an alternate appointed by a Director:

(i) on the occurrence in relation to the Alternate Director of any event
which, if it occurred in relation to his appointor, would result in the
termination of the appointor’s directorship; or

(ii) when the Alternate Director’s appointor revokes the appointment by
notice to the Company in writing specifying when the appointment
is to terminate; or

(ili)  if the Alternate Director’s appointor ceases for any reason to be a
Director.

41.6  If an Alternate Director is himself a Director or attends a Board meeting as the
Alternate Director of more than one Director, his voting rights shall be cumulative.

41.7  Unless the Board determines otherwise, an Alternate Director may also represent
his appointor at meetings of any committee of the Board on which his appointor
serves; and the provisions of this Article shall apply equally to such committee
meetings as to Board meetings.

41.8  Save as provided in these Articles an Alternate Director shall not, as such, have any
power to act as a Director or to represent his appointor and shall not be deemed to
be a Director for the purposes of these Articles.

Removal of Directors

The Company may from time to time by ordinary resolution remove any Director from
office, whether or not appointing another in his stead.

Vacancy in the Office of Director
The office of Director shall be vacated if the Director:

(a) is removed from office pursuant to these Articles;

23

Legal - 12095220.1

Filed: 30-Mar-2017 09:17 EST
www.verify.gov.ky File#: 55233 Auth Code: H41429630238



Conyers Trust Company (Cayman) Limited

44.

45.

46.

47.

(b) dies or becomes bankrupt, or makes any arrangement or composition with
his creditors generally;

(c) is or becomes of unsound mind or an order for his detention is made under
the Mental Health Law of the Cayman Islands or any analogous law of a
jurisdiction outside the Cayman Islands, or dies; or

(d) resigns his office by notice to the Company.
Remuneration of Directors

The remuneration (if any) of the Directors shall, subject to any direction that may be given
by the Company in general meeting, be determined by the Board as it may from time to
time determine and shall be deemed to accrue from day to day. The Directors may also be
paid all travel, hotel and other expenses properly incurred by them in attending and
returning from Board meetings, any committee appointed by the Board, general meetings,
or in connection with the business of the Company or their duties as Directors generally.

Defect in Appointment

All acts done in good faith by the Board, any Director, a member of a committee appointed
by the Board, any person to whom the Board may have delegated any of its powers, or any
person acting as a Director shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any Director or person acting as aforesaid, or
that he was, or any of them were, disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a Director or act in the relevant capacity.

Directors to Manage Business

The business of the Company shall be managed and conducted by the Board. In managing
the business of the Company, the Board may exercise all such powers of the Company as
are not, by the Law or by these Articles, required to be exercised by the Company in
general meeting subject, nevertheless, to these Articles and the provisions of the Law.

Powers of the Board of Directors
The Board may:

(a) appoint, suspend, or remove any manager, secretary, clerk, agent or
employee of the Company and may fix their remuneration and determine
their duties;

(b) exercise all the powers of the Company to borrow money and to mortgage
or charge or otherwise grant a security interest in its undertaking, property,
and uncalled capital, or any part thereof, and may issue debenturgs,
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(d)

(e)

()

(h)

(@)

debenture stock and other securities whether outright or as security for any
debt, liability or obligation of the Company or any third party;

appoint one or more Directors to the office of managing director or chief
executive officer of the Company, who shall, subject to the control of the
Board, supervise and administer all of the general business and affairs of the
Company;

appoint a person to act as manager of the Company’s day-to-day business
and may entrust to and confer upon such manager such powers and duties
as it deems appropriate for the transaction or conduct of such business;

by power of attorney, appoint any company, firm, person or body of
persons, whether nominated directly or indirectly by the Board, to be an
attorney of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by
the Board) and for such period and subject to such conditions as it may
think fit and any such power of attorney may contain such provisions for
the protection and convenience of persons dealing with any such attorney
as the Board may think fit and may also authorise any such attorney to sub-
delegate all or any of the powers, authorities and discretions so vested in the
attorney;

procure that the Company pays all expenses incurred in promoting and
incorporating the Company;

delegate any of its powers (including the power to sub-delegate) to a
committee of one or more persons appointed by the Board and every such
committee shall conform to such directions as the Board shall impose on
them. Subject to any directions or regulations made by the Board for this
purpose, the meetings and proceedings of any such committee shall be
governed by the provisions of these Articles regulating the meetings and
proceedings of the Board, including provisions for written resolutions;

delegate any of its powers (including the power to sub-delegate) to any
person on such terms and in such manner as the Board may see fit;

present any petition and make any application in connection with the
liquidation or reorganisation of the Company;

in connection with the issue of any share, pay such commission and
brokerage as may be permitted by law; and
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(k) authorise any company, firm, person or body of persons to act on behalf of
the Company for any specific purpose and in connection therewith to
execute any deed, agreement, document or instrument on behalf of the
Company.

Conyers Trust Company (Cayman) Limited

(b) be counted in the quorum for the meeting at which the contract or proposed
contract is to be voted on,

and no such contract or proposed contract shall be void or voidable by reason only
that the Interested Director voted on it or was counted in the quorum of the

48. Register of Directors and Officers relevant meeting and the Interested Director shall not be liable to account to the
Company for any profit realised thereby.
The Board shall keep and maintain a Register of Directors and Officers in accordance with
the Law. 54. Indemnification and Exculpation of Directors and Officers
49. Officers 541 The Directors, Secretary and other Officers (such term to include any person
appointed to any committee by the Board) acting in relation to any of the affairs of
The Officers shall consist of a Secretary and such additional Officers as the Board may the Company or any subsidiary thereof, and the liquidator or trustees (if any)
determine all of whom shall be deemed to be Officers for the purposes of these Articles. acting in relation to any of the affairs of the Company or any subsidiary thereof and
. X every one of them (whether for the time being or formerly) and their heirs,
50. Appointment of Officers executors, administrators and personal representatives (each an “indemnified
The Secretary (and additional Officers, if any) shall be appointed by the Board from time to party”) shall b.e mdemnlf.led and secured harmless out of the assets of the Compaﬁy
time. from and against all actions, costs, charges, losses, damages and expenses which
they or any of them shall or may incur or sustain by or by reason of any act done,
51. Duties of Officers concurred in or omitted in or about the execution of their duty, or supposed duty,
or in their respective offices or trusts, and no indemnified party shall be answerable
The Officers shall have such powers and perform such duties in the management, business for the acts, receipts, neglects or defaults of the others of them or for joining in any
and affairs of the Company as may be delegated to them by the Board from time to time. receipts for the sake of conformity, or for any bankers or other persons with whom
any monies or effects belonging to the Company shall or may be lodged or
52. Remuneration of Officers deposited for safe custody, or for insufficiency or deficiency of any security upon
) . which any monies of or belonging to the Company shall be placed out on or
The Officers shall receive such remuneration as the Board may determine. invested, or for any other loss, misfortune or damage which may happen in the
. execution of their respective offices or trusts, or in relation thereto, PROVIDED
53. Conflicts of Interest . . .
THAT this indemnity shall not extend to any matter in respect of any fraud or
53.1 Any Director, or any Director’s firm, partner or any company with whom any dishonesty in relation to the Company which may attach to any of the indemnified
Director is associated, may act in any capacity for, be employed by or render parties. Each Member agrees to waive any claim or right of action such Member
services to the Company on such terms, including with respect to remuneration, as might have, whether individually or by or in the right of the Company, against any
may be agreed between the parties. Nothing herein contained shall authorise a Director or Officer on account of any action taken by such Director or Officer, or the
Director or a Director’s firm, partner or company to act as Auditor to the Company. failure of such Director or Officer to take any action in the performance of his duties
with or for the Company or any subsidiary thereof, PROVIDED THAT such waiver
53.2 A Director who is directly or indirectly interested in a contract or proposed contract shall not extend to any matter in respect of any fraud or dishonesty in relation to
with the Company (an “Interested Director”) shall declare the nature of such the Company which may attach to such Director or Officer.
nferest 542  The Company may purchase and maintain insurance for the benefit of any Director
53.3  An Interested Director who has complied with the requirements of the foregoing or Officer against any liability incurred by him in his capacity as a Director or
Article may: Officer or indemnifying such Director or Officer in respect of any loss arising or
liability attaching to him by virtue of any rule of law in respect of any negligence,
(a) vote in respect of such contract or proposed contract; and/or
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55.

56.

57.

58.

default, breach of duty or breach of trust of which the Director or Officer may be
guilty in relation to the Company or any subsidiary thereof.

MEETINGS OF THE BOARD OF DIRECTORS
Board Meetings

The Board may meet for the transaction of business, adjourn and otherwise regulate its
meetings as it sees fit. A resolution put to the vote at a Board meeting shall be carried by
the affirmative votes of a majority of the votes cast and in the case of an equality of votes
the resolution shall fail.

Notice of Board Meetings

A Director may, and the Secretary on the requisition of a Director shall, at any time
summon a Board meeting. Notice of a Board meeting shall be deemed to be duly given to
a Director if it is given to such Director verbally (including in person or by telephone) or
otherwise communicated or sent to such Director by post, electronic means or other mode
of representing words in a visible form at such Director's last known address or in
accordance with any other instructions given by such Director to the Company for this
purpose.

Electronic Participation in Meetings

Directors may participate in any meeting by such telephonic, electronic or other
communication facilities or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in
such a meeting shall constitute presence in person at such meeting.

Representation of Director

58.1 A Director which is a corporation may, by written instrument, authorise such
person or persons as it thinks fit to act as its representative at any meeting and any
person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which such person represents as that corporation could exercise if it
were an individual Director, and that Director shall be deemed to be present in
person at any such meeting attended by its authorised representative or
representatives.

58.2  Notwithstanding the foregoing, the chairman of the meeting may accept such

assurances as he thinks fit as to the right of any person to attend and vote at Board
meetings on behalf of a corporation which is a Director.
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59.

60.

61.

62.

58.3 A Director who is not present at a Board meeting, and whose Alternate Director (if
any) is not present at the meeting, may be represented at the meeting by a proxy
duly appointed, in which event the presence and vote of the proxy shall be deemed
to be that of the Director. All the provisions of these Articles regulating the
appointment of proxies by Members shall apply equally to the appointment of
proxies by Directors.

Quorum at Board Meetings

The quorum necessary for the transaction of business at a Board meeting shall be two
Directors, provided that if there is only one Director for the time being in office the quorum
shall be one.

Board to Continue in the Event of Vacancy
The Board may act notwithstanding any vacancy in its number.
Chairman to Preside

Unless otherwise agreed by a majority of the Directors attending, the Chairman, if there be
one, shall act as chairman at all Board meetings at which such person is present. In his
absence a chairman of the meeting shall be appointed or elected by the Directors present at
the meeting.

Written Resolutions

62.1  Anything which may be done by resolution of the Directors may, without a
meeting and without any previous notice being required, be done by written
resolution in accordance with this Article. For the purposes of this Article only,
"the Directors" shall not include an Alternate Director.

62.2 A written resolution may be signed by (or in the case of a Director that is a
corporation, on behalf of) all the Directors in as many counterparts as may be
necessary.

62.3 A written resolution made in accordance with this Article is as valid as if it had
been passed by the Directors in a directors’ meeting, and any reference in any
Article to a meeting at which a resolution is passed or to Directors voting in favour
of a resolution shall be construed accordingly.

624 A resolution in writing made in accordance with this Article shall constitute
minutes for the purposes of the Law.

62.5 For the purposes of this Article, the date of the resolution is the date when the

resolution is signed by (or in the case of a Director that is a corporation, on behdif
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63.

64.

65.

66.

of) the last Director to sign and any reference in any Article to the date of passing of
a resolution is, in relation to a resolution made in accordance with this Article, a
reference to such date.

Validity of Prior Acts of the Board

No regulation or alteration to these Articles made by the Company in general meeting
shall invalidate any prior act of the Board which would have been valid if that regulation
or alteration had not been made.

CORPORATE RECORDS
Minutes
The Board shall cause minutes to be duly entered in books provided for the purpose:
(a) of all elections and appointments of Officers;

(b) of the names of the Directors present at each Board meeting and of any
committee appointed by the Board; and

(c) of all resolutions and proceedings of general meetings of the Members,
Board meetings, meetings of managers and meetings of committees
appointed by the Board.

Register of Mortgages and Charges

65.1  The Board shall cause to be kept the Register of Mortgages and Charges required
by the Law.

65.2  The Register of Mortgages and Charges shall be open to inspection in accordance
with the Law, at the registered office of the Company on every business day in the
Cayman Islands, subject to such reasonable restrictions as the Board may impose,
so that not less than two hours in each such business day be allowed for inspection.

Form and Use of Seal

66.1 The Company may adopt a seal, which shall bear the name of the Company in
legible characters, and which may, at the discretion of the Board, be followed with
or preceded by its dual foreign name or translated name (if any), in such form as
the Board may determine. The Board may adopt one or more duplicate seals for
use in or outside Cayman and, if the Board thinks fit, a duplicate Seal may bear on
its face the name of the country, territory, district or place where it is to be issued.
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67.

68.

66.2  The Seal (if any) shall only be used by the authority of the Board or of a committee
of the Board authorised by the Board in that behalf and, until otherwise determined
by the Board, the Seal shall be affixed in the presence of a Director or the Secretary
or an assistant secretary or some other person authorised for this purpose by the
Board or the committee of the Board.

66.3  Notwithstanding the foregoing, the Seal (if any) may without further authority be
affixed by way of authentication to any document required to be filed with the
Registrar of Companies in the Cayman Islands, and may be so affixed by any
Director, Secretary or assistant secretary of the Company or any other person or
institution having authority to file the document as aforesaid.

ACCOUNTS
Books of Account

67.1 The Board shall cause to be kept proper books of account including, where
applicable, material underlying documentation including contracts and invoices,
and with respect to:-

(a) all sums of money received and expended by the Company and the matters
in respect of which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company; and
(c) all assets and liabilities of the Company.

672 Such books of account shall be kept and proper books of account shall not be
deemed to be kept with respect to the matters aforesaid if there are not kept, at such
place as the Board thinks fit, such books as are necessary to give a true and fair
view of the state of the Company’s affairs and to explain its transactions.

67.3  Such books of account shall be retained for a minimum period of five years from
the date on which they are prepared.

67.4  No Member (not being a Director) shall have any right of inspecting any account or
book or document of the Company.

Financial Year End

The financial year end of the Company shall be 31st March in each year but, subject to any
direction of the Company in general meeting, the Board may from time to time prescribe
some other period to be the financial year, provided that the Board may not without the
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69.

70.

71.

72.

73.

sanction of an ordinary resolution prescribe or allow any financial year longer than
eighteen months.

AUDITS
Audit
Nothing in these Articles shall be construed as making it obligatory to appoint Auditors.
Appointment of Auditors

70.1  The Company may in general meeting appoint Auditors to hold office for such
period as the Members may determine.

70.2  Whenever there are no Auditors appointed as aforesaid the Board may appoint
Auditors to hold office for such period as the Board may determine or earlier
removal from office by the Company in general meeting.

70.3  The Auditor may be a Member but no Director, Officer or employee of the
Company shall, during his continuance in office, be eligible to act as an Auditor of
the Company.

Remuneration of Auditors

71.1  The remuneration of an Auditor appointed by the Members shall be fixed by the
Company in general meeting.

71.2  The remuneration of an Auditor appointed by the Board in accordance with these
Articles shall be fixed by the Board.

Duties of Auditor

The Auditor shall make a report to the Members on the accounts examined by him and on
every set of financial statements laid before the Company in general meeting, or circulated
to Members, pursuant to this Article during the Auditor’s tenure of office.

Access to Records

73.1  The Auditor shall at all reasonable times have access to the Company’s books,
accounts and vouchers and shall be entitled to require from the Company’s
Directors and Officers such information and explanations as the Auditor thinks
necessary for the performance of the Auditor’s duties and, if the Auditor fails to
obtain all the information and explanations which, to the best of his knowledge and
belief, are necessary for the purposes of their audit, he shall state that fact in his
report to the Members.
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74.

75.

76.

77.

732 The Auditor shall be entitled to attend any general meeting at which any financial
statements which have been examined or reported on by him are to be laid before
the Company and to make any statement or explanation he may desire with respect
to the financial statements.

VOLUNTARY WINDING-UP AND DISSOLUTION
Winding-Up
74.1  The Company may be voluntarily wound-up by a Special Resolution.

742 If the Company shall be wound up the liquidator may, with the sanction of a
Special Resolution, divide amongst the Members in specie or in kind the whole or
any part of the assets of the Company (whether they shall consist of property of the
same kind or not) and may, for such purpose, set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such division shall
be carried out as between the Members or different classes of Members. The
liquidator may, with the like sanction, vest the whole or any part of such assets in
the trustees upon such trusts for the benefit of the Members as the liquidator shall
think fit, but so that no Member shall be compelled to accept any shares or other
securities or assets whereon there is any liability.

CHANGES TO CONSTITUTION
Changes to Articles

Subject to the Law and to the conditions contained in its memorandum, the Company may,
by Special Resolution, alter or add to its Articles.

Changes to the Memorandum of Association

Subject to the Law and these Articles, the Company may from time to time by Special
Resolution alter its Memorandum of Association with respect to any objects, powers or
other matters specified therein.

Discontinuance
The Board may exercise all the powers of the Company to transfer by way of continuation

the Company to a named country or jurisdiction outside the Cayman Islands pursuant to
the Law.
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