A fee 18 payable with this form l p l

LIMITED PARTNERSRHIPS ACT 1907
Application for Registration of a Limited Partnership

{In accordance with section 8A of the Limited Partnerships Act 1907)

Name of irm © AEIP (ACIV) LP .

We the undersigned, being the partners of the above-named firm, apply for registration as a limited parinership and for
that purpose supply the following details

The general nature of the partnership business

DIRECTLY OR INDIRECTLY MAKTNG AND MONTTORING INVESTMENTS WITH A VIFW TC
PRODUCING PROFITS

Address of the proposed principal place of business of the limited parinership
2ND FLOOR, 6 S ANDREW STREET, LONDON EC4A 3AE

The term, if any for which the imited partnership is to be entered into 8
PLEASE SEE ATTACHED SCHEDULF A TO THIS FORM LPS

Piease give the name and signature of each general partner

Names Signatures

ARLUS FURCPEAN TNFRASTRUCTURE FUND GP
LLP

Please give the name amount of capital coninbuted and signature of each imited paniner

Names Amount contributed © Signatures

{1) GRAHAM PETER WILSON MARR £1 TN CASH

(7?) ANDREW TOBY SMITI £1 TN CASH ,7;;76;Lﬁ/

© Stale the name under which the limited parinership 1s to be registered This must include the appropnate name ending required by section 8B
of the Limited Partnerships Act 1907

@ This begins with the date of regisiration

© State the amount of capital contributed by each lmiled partner and whether paid in cash, or in what form otherwise

Piease be aware thal all information on this form will be available on the public record

When you have completed the form, please send to the Registrar of Companles

Presented by Presenter's reference
WRIL, GOTSHAL & MANGES 16424 0004
110 PETTER LANE
LONDON
EC4n LAY
>-
a
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Notes

The address for companias registered in England and Wales or Wales 15 -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Regstrar of Companies
Companies House

Fourth floor

Edinburgh Quay 2

139 Fountainbridge
Edinburgh

Scotland

EH3 9FF




Schedule A to Form LPS

AEIP (ACIV) LP shall conunue from its commencement date for a period of 12 years, provided
that 1t shall terminate upon the earher of

(1) the wnitten agreement of all partners, or

(i) the bankruptcy, insolvency, dissolution or liqgudation of the general partner
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19 Aut usT 2014

INITIAL LIMITED PARTINERSHIP AGREEMIEN }

between

ARCUS EUROPEAN INFRASTRUCTURE FUND GP LLP
GRAHAM PETER WILSON MARR
and
ANDREW TOBY SMITH
CONSTITUTING

ALEIP (ACIV) LP
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1HIS AGREEMENT (this “Agreement )y 15 made on f(? A G LUAST 2014 between the
followmg paitics

(n ARCUS FUROPEAN INFRASTRUCIURE FUND GP LLP a hmited habthity paninership
estabhshed m Lngland and Wales with 1egisteied number GC 343906 and having 165 1egasicied
office at 2nd oo 6 St Andiew Street London, | C4A 3AL (the Gencral Partner™)

(2) GRAIIAM PETER WILSON MARR c¢/o 2nd Floor, 6 St Andiew Sticet, | ondon, t C4A 3AT .

and

(3) ANDREW TOBY SMETH c/o 2nd oo, 6 St Andiew Sticet, 1 ondon ECAA 3A1 (togethe
with Graham Peter Wilson Mait, the Inthial Limited Partners™)

WHEREAS

(A) I'he Partnership 1o be governed by this Agtcement shall be known fiom the Commencement Daie

uniess amended 11 aceordance with the terms of tis Agicement, as AL IP {ACIV} LLP" and wil]
be established and 1egistered as a Iimited partnership in Engtand under the Adt

(B) Ihe Partnesshap as beng cstablished to caty on the busiess as described herem and 1o cany out
all functions and acts i connection therewath m partnership on the teems contamed m ths

Agrcement and on the basis that the Geneal Paitner shall be a geacial partner and the Initial
Limited Paitners shall be himted partners

IT IS AGREED as foilows

1 DEFINITIONS

11 Vor the puiposes of this Agteement the followmg eapressions shall have the foliowing meanings
*Act’ means the [himited Pattnerships Act 1907, as amended ftom time to time,

“Capital Contribution” means, 1 respect of a | imited Paitier, the amount contnbuied to the
capital of the Partnership by such Linuted Paitner,

"Commencement Date ” means the date of regastration of the Parineiship under the Act,

“Investments ' means nfrasbuctuie mmvesimends acquned docctly o mduectly by the Partnership
melwding, in iclation to each such mvestment, 1eal propeity, shaies, debentures convertible loan
stock, options, wartanls o1 othet securiies, permits. licences, equipment  financal or delbt
mstiuments and/on leans o1 1n 1espect of such mvestments,

“Lamited Partner” means the Intzal Linnted Partners and any new o1 substitule timited partner
fiom tme o tme as the context may 1equie,

‘New Partncr * means such peisons as may subsciibe for miciests i the Partnesship as the
Genetal Paitner shall determine o admat 1o the Parinership i accordance with clavse 18 ol this

Agreement,

“Partner " means the General Partner the Inthial Limied Partners and/or any new ot substitute
pattner fren me @ ume ds the contest may 1equne,

Partership ~ means the hinited parinciship governed by this Agicement.

Partnership Assets means all of the assets of the Parmership (meluding, cash),
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2.2

2.3

6

61

62

63

*Partnership Receipts’ means the receipts of the Patnership ansing rom the Panineiship’s
indoect Investments made thiough the mvestor vehicles comprising (the Arcus | wiopean
Inhiashucie Platform whether i cash o m specie, mall cases together with atl benefits received
m respect of such Investments whether i cash o i specie, and

Registrar ™ means the Registian of Lnmited Parinetships n Lngland
LIMITED PARINERSHIP

Fhe Parinership shall be a himited partnership and shall be 1egwtcred pursuant 1o ihe Act and any
change which may oceur in the particulars to be funished theicunder shall forthwath be notified o
the Registran in a staiement cerbiying, the natwe of such change

The General Partaer shall procwie that the wequuements of the Adt and any othar legislaion o
regulations appheable 10 the Partneiship are duly satisfied and m particular shall procure that the
amount of the Capital Contnbution mentioned in clause 6 2 of this Agreement shall be registered
as the amount of caprial contnbuted by the Imitial 1 rned Partners

In the event that Lhe Parinershup 15 unable 1o pay 1ls debts, habiltics or obhgalions, then the
habihty of cach limited Partner will be himtled to the amount of its 1espective Capital
Contnbution  The Gencial Patiner will be hiable for such of the Partinership’s debts, habihives and
obhgations as excecd the total hability of the Imitial Lrmited Partners and any New Parner (i
applicable)

PURPOSE

1he purpose of the Paitnership shall be 10 cairy on the business of mdnectly makmg Investments
through the investor vehicles which compiise the Arcus Luiopean Infiastiucture Platform The
busmess of the Partnership shall be eamed on with a view 1o producing profits for distibution in
accordance with this Agrcement  The Paitneiship may exccute, dehver and perform all deeds,
contiacts and olher undertakigs and engage i all activities and transactions as may, m the
opimon of the General Paiiner, be necessary o1 advisable n order to cany out the foregomg
purpose and ohjective

COMMENCEMENT AND DURATION

I he Parinership shall commence upon the Cemmencement Date The General Partner shabt be the
general partaer and the Inal Lited Partners shall be the limited patiners i the Partnership
Ihe term of the Partnetship shall continue Tor a peniod of twelve years from the Commencement
Pate unless sooner termimated m accordance with the provisions of clause 20 of this Agreement

PRINCIPAL PLACE OF BUSINESS

Fhe preipal place of business of the Parinership shall be 2nd 1 loor, 6 St Andrew Street, 1 ondon
F C4A 3AL., o1 such other place as the General Partner shall from time to time detetmine

CAPITAL CONTRIBUTION

1he Capiial Contnibution of the General Pariner shall be the sum set out in Schedule | herete and
which shall be paid by the General Paiiner on the Commencement Date

Ihe Capial Contnibution of cach Inimal Limsted Partner shall be the sum set out against such
imual Linited Paitner’s name m Schedule | heieto and which shall be paid by such Inial
fannted Partner on the Commencement Date

No mterest shall be paid o1 payable by the Partnership upon any Capital Comtibution or upon any
amount whether of imcome o capital allocated o any Partner but not yet distnibuted to
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INCREASE IN CAPITAL

The capual of the Pattneiship may be mereased fiom hime 1o time as the Painners shall agiee and
the amount ol any such mcicase shati be provided o as may be agieed between the Partners

BANKERS

I'he banhers for the Paitnership shall be such bankeis as the General Paitner shall fiom sme to
ume approve {the “Bankers 73 AN momies, biils, cheques and other negotiable secunmes (except
momes sequired for current expenses) weeeived shatt be paid 10 the Bankers 1o the credit of the
Partnership account and all cheques on such account shall be diawn 1n the Parinership name and
shall be sighed by ar on behalf of the General Pattner

LIMITED PARTNER LOANS

A Liputed Pairtner may make loans 1o the Partacrship on such terms as 1t agices with the General
Parmer

EXPENSES
Lhere shall be propeily payable out of the Partnetrship Assets, subject 1o the terms hereol

(a) all reasonable out-of-pocket and other expenses popetly weutted by the Geneval Patne
in conneetion with the business of the Paiinetship,

() the 1cmunetabion and expenses of any auditors and other costs incuried m connection with
the preparation of ihe accounts of the Parinership m accordance with clause 16,

() the remuncrabion and expenses of the Bankers and other cosis mewmred 1 connection with
the mamtenance of the Parineiship bank account in accoidance with clause §,

(d) all costs and expenses ol and ineidental to. the pricparation and despatch to the Paitners of
all ¢heques notices and any other documents necessary o desirable in connection with
{he admuustiation of the Partnership,

() all costs and expenses incuned on the termination of the Partnership in aclanon o the
1ealisation of the Panneiship Asscts m accordance with ¢lause 20, and

(f) any other costs m connection with the admnisttation of the Parinership that may be
spectlically authoisced by this Agicement ot approved by the Partners

MANAGEMENT

The General Partner shall have exclusive responsibility for the management and contiol of the
busmess and allans of the Parinetship and shall have the power and authonty 1o do all things
necessaty o cary owt the purposes of the Painership shall devote as much of sts ftme and
aitention theteto as shall tcasonably be 1equined for the management of the busmess shall procuie
that atl filings and regishations 1equued mn 1clabion 10 the Paiinershp pursuant to the Act aie
promptly made, and shall operate the Parinership m accondance with this Agreement

Without prgjuchice Lo the genetahity of clause 11 1, the General Partner ot its agents or delegates
shall have 1ull power and authorty on behall of the Pannaership from the date hercol with the
power 1o bind the Panmeiship and without prior consultation with any ol the Linuted Partness

{a) 1o teceive capital contnibutions and 10 recerve and distnibute. m accondance with the werms
of this Agtcement, any cash ot other assets recerved by the Paitnership (whether in the
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nature of mcome, capital o1 distributions m specie) together with any other income o1
capttal of the Partnesship,

(b) 10 open mamtam and ¢lose bank aceounts for the Partneiship iy Fangland o1 elsewhere and
10 diaw cheques and othet crders for the payment ol monies,

(c) 1o entet o make and perform such connacls agieements. deeds and othes undexlakings
on hehalf of the Partmership and (o do all such other acts on behall of the Partnership as it
may deem necessary and advisable for or as may be incidental 1o the condudt of the
busmess of the Pailnership,

(d) to commence o1 defend any hitigatton relating 1o the Partneiship o 1o any of the
Partneiship Assets,

{e) to make anangements for the holding of the Parineiship Assets
N to admit peisons as Parners to the Paitnership in accordance with the teims of this

Agieement,

() 1o delegate 1o, or otherwise engage employees, agents. lawyers, accountants, custodians
brokers vestment and financial advisers and consultants as 1t may decm necessary o
adwvisable inielation 1o the aftans of the Patineiship,

(h) gencraly 10 communicaie with the Partners and 1o repott Lo the Parmers al such times as 1
shall think it and fo 1epresent the Partnership in all things, and

(1) generally 10 do ali other things on behall of the Partnership as aie reasonabiy 1equned in
connection with or ancillary to the pusposes and objectives of the Partnership as descinibed
i1 this Agieement

Fach Limisted Parner shall not take pairt i the management 01 control of the business and affans
of the Partnesship, and shall have no night or authority 10 act oi the Partneiship o1 to take any pait
i oy any way interfere in the conduet o1 management of the Partnership or 1o vote on maltets
ietating o the Partnership other than as provided i the Act or as sct foith in this Agreement but it
and 1ts duly authonised agents shall at all tnmes have access to and the night 1o visit and mspect the
Parinershup Assets meludimg all the books and accounts of the Parinership

ALLOCATION AND DISTRIBUTION

Alter the payment of lees, costs and expenses o the making of appiopniate provision for habilities
howsoever ansing maespedd of the Partnership all Partnership Receipts shall be allocated

(a) fist, to the General Partner, i payment of a puonty profit shate cqual 10 £1000 per
anaum (o1 such other amount as may be agreed between the Partners) and

(b) second, 1o the Limied Paners pio tata to then respective Capital Contitbutions
I he General Pattner shall, as soon as prdacticable and n any evenl withi 10 business days fiom
the date of allocation, make available 1o distiibution (subject 1o the terms of this Agrcement) (o

the Limited Parners amounts allocated pursuant (o clause 12 1

Notwithstanding enything clse hoem without hinutation the Generdl Pastner shall not be obliged
10 cause the Parmership o make any distiibution puisuant o this clavse 12

(a) uniess there s sufTicient cash available theirefor, oi
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(b) which m the opmion of the General Partner, would or might leave the Parinership with
msudficient funds 10 meet any future contemplated abhigations o1 conbingencies meluding
without limitanon, the expenses of the Partneiship

BORROWINGS

1 he General Partner imay boriow in the name of and on behalf of the Paitnceiship on a shoit-term
basis fo1 any purposes of the Paitnership

UNDERTAKINGS

| ach Lomited Partner hereby undertahes that st witl not without the prior cosnsent m wiiting of the
Genoral Partner assign, mortgage or chaige 1ts imterest m the Partneiship o1 anvy pait of such
mierest or make any other peison a partner wath il theiemn

SEPARATE LIABILITIES OF THE GENERAL PARTNER

The General Paitner heieby undeitakes that o shall at all tmes duly and punctually pay and
dischaige s separate and private debis and engagements whether present o1 future and keep the
Partneiship Assets and the Initial Limited Partners, any New Paitner and then espective persenal
iepresentatives  estates and effects indemnified thetefrom and ftom all habhty, actions,
proceedimgs, costs, claims and demands t 1espect thercol

ACCOUNTS

The Geneial Partner shall prepaie and approve accounts of the Partneiship m respeet of cach
accounting petiod of the Patnership in accordance with good accounting practice m the Umited
Kingdom, including a balance sheet, profit and loss account, a slalement of the aggiegate amount
of the capital accounts of cach Partizer and a summary of movements in such accounts A sct of
the accounts, and a statement of the 1elevant accounting pohlicics adopled shall be furmished 10
cach Pailner as soon as possible following the end of cach accounting penod of the Partnesship

VARIATION OF PARTNERSHIP AGREEMENT

Notwithstanding any provisions to the conbary contained heremn, this Agreement may be amended
in whole or m pait with the consent in woting of ali the Paitners, movided that this Agicement
may be amended by the Geneial Partner withowt the approval of the other Patners wheie the
General Partner reasonably considers such amendment (1) 1o be necessary o1 eapedient i the
miciests of the Parinership and/or the General Paiiner and the Limiied Partiers and (n} does not
matcrially adversely aifect the nghts and miterests granted Lo the Lamited Paitners as a whole

NEW PARTNERS

New liniled partners may be admitled to the Partnetship upon such terms and conditions as
determined by the General Parner in it sole disciction

ASSIGNMENIT BY INITIAL LIMITED PARTNER AND GENERAL PARTNER

Subject 1o the provisions of cJause 14 hercol, cach | mnted Patiner and the General Partiner shall
be eatntted al any ume and from tme to time (o assign {0 any person the whole ol its interest i the
Partnership

FERMINA I'TON
e Partnership shall termimate upon the cather of (1) the dale wineh s twelve years from the

Commencement Date () the wntten agreement of all Partners, and () the bankiupiey
msolvency dissolution o hqumdation of the General Partines

6

EUW _ACTIVE \J8511238\3V1G424 0004




21

22

23

24

25

26

CONTFIDENTIAL INFORMATION

the Pariners shall not, and shall use all 1easonable endeavowrs o procine that every person
connected with o1 associated with cach such Paviner shall not, disclose 1o any parson fiim o
colporation o1 use o the deniment of the Partnership o1 any of the Paitners any confidenual
formation which may have come 0 his o s knowledpe concerning the alfais of the
Yarinershup, unless requied to do so by the law o1 by the 1egulations of any relevant stock
eachange o1 other regulalony authonty of the rules and regulations (o which he or 11 14 subject

INDEMNITY

I'he General Paitner, 11s 1espective affibates, agents and then aespective oificers, paitners
members shaicholders ditcclors, agents delegates and employees shall have no liabihity for any
foss meuned by the Partnership or any Limited Paiiners howsocver ansing m conneetion with the
scivice provided by any of them puisuant fo this Agreement. and shall be entitled to be
indemnified out of the Partnership Assets o the fullest extent permiatted by the Act agamst any and
all claims habiibes (including habihiies v contract and lort) costs  damages o espenses
(mcluding reasenable fegal fees incuncd or thweatened m connection with the service provided by
such person 1o the Partnership) piovided however that such person shall not be so indemficd
wilh respect 1o any matter iesulling fiom hus ot 11s gross neghgenee, faud, wilful defauit, wilful
misconduct o1 any matenal bicach of this Agicement  Any other person who shall become a
general paitner of the Paitneshup shall ssmidaily be mdemafied i iespect of Jus o s activities as
a gencial patiner

NOTICES

Notices which may of are 1equied to be given hercunder by any paity 10 any other paity shall be
m wnting and sent by facsimile email o1 by prepaid fust class post 1o the ielevardt party at 1ty
addicss sel {o11h at the begmmng of this Agreement i Schedule 1 hereto o such other addiess as
may be designated by such paity by notice addiessed 1o the Paitneiship in the case of a Finnted
Partner, and 1o the [ imited Partiners i the case of the General Partinel

AGREEMENT BINDING UPON SUCCESSORS AND ASSIGNS

I xeept as herem otherwise speeified, this Agieement shal) enure to the benefit of and shall be
binding upen the hens, exccutors, admumstiators o other 1epiesentatives, suceessors and
permitied assigns of the 1espective patties heretlo

GOVERNING LAW AND JURISDICTION

[ his Agicement, a1l non-contiactual o1 other obhgations ansmg out o o1 1 connection with it
and the nghts of the parties shall be governed by and constiued m accordance with the laws of
England, and the parties heteby submit to the exclusive junsdiction of the T oghsh comts
connection with any dispute o1 proceedmg relating to thrs Agieement

EXECUITON IN COUNIERPART

s Agreement may be eaccuted m counterparts, cach being an ongimnal and all of which taken
together evidence the same agieement
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IN WITNESS wheicof the parties hereto have esecuted this Agieement on the day and year first here
befoie wiitien

EXECUTED )
by ARCUS EUROPEAN )
INFRASTRUCTURE FUND )
GPLLP )
)
Rigfaturcof ATThorised Signatoty
CRAHAM. A ARAR
Name of Autherised Signatory
EXECUTED )
by )
ANDREW TOBY SMITH )
M’_\J/}
Signature
AVt ti~a TuRY SaciUH
Andiew loby Smith
EXECUTED )
by )
GRAHAM PEIER WILSON )
MARR )

Signatue

Graham Pcter Wilson Man
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SCHEDULE1
CAPITAL CONTRIBUTION QF THE LIMITFD PARINERS

Name and address

ARCUS EUROPFAN INFRASTRUCTURE
FUND GPLLP

2nd ool 6 S1LAndiew Streel, London HC4A
AL

GRAUAM PETER WILSON MARR
¢/o 2nd Vioos. 6 St Andrew Sucet, London
1 C4A 3AL

ANDREW TOBY SMIT'H
c/o 2nd I'loor, 6 St Andiew Steet, L.ondon
1 CAA IAL
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FILE COPY

CERTIFICATE OF REGISTRATION
OF A
LIMITED PARTNERSHIP

Limited Partnership Number LP16182

The Registrar of Companies for England & Wales hereby certifies that

AEIP (ACIV)LP

is this day registered under the 1907 Limited Partnerships Act as a
Limited Partnership.

Given at Companies House on 29th August 2014.
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