Gas to the West Application Information Pack:

Annex 3 Form of Application reproduced from the Requlations

Schedule 1

Form of Application for a Gas Conveyance Licence, Gas Storage Licence, Gas
Supply Licence or LNG Licence

1. Full name of the applicant.
BGE (UK) Limited

2. Address of the applicant or, in the case of a body corporate, the registered or
principal office.

6, St. Andrew Street, 5" Floor, London, EC4A 3AE

3. Where the applicant is a partnership or other joint venture (other than a body
corporate), the name and address of each party concerned.

Not applicable

4, The name, address and telephone number of the person or persons to whom
correspondence or enquiries concerning the application should be directed.

Name Mr. Brian Murphy Mr. Declan Burke
Address Bord Gais Networks Bord Gais Networks
Gasworks Road Gasworks Road
Cork Cork
Ireland Ireland
Telephone +353 (21) 453 4870 +353 (21) 453 4420
5. The particular type of licence(s) sought, that is to say whether to convey gas

and/or store gas and/or supply gas and/or operate an LNG facility, or an
extension of any of these types of licence granted to the applicant at the time
of this application.

BGE (UK) Limited are seeking a new licence to build and convey gas along a new
high pressure (>7bar) gas pipeline to serve the areas described under the ‘Gas to
the West’ competition.



(@)

(b)

(€)

(d)

Details of any other licence application to which the applicant wishes this
application to be connected (see Note 1).

We are requesting that our application be connected to an application being made by
Firmus Energy (Distribution) Limited for a licence for a low pressure (<7 bar) gas
pipeline described under the ‘Gas to the West’' competition. Firmus Energy
(Distribution) Limited will make a reciprocal request in their equivalent application.

The date from which the licence or extension is desired to take effect.

We request that the licence should take effect at a date agreed by BGE(UK) Limited
with the Northern Ireland Authority for Utility Regulation.

Status of the applicant, that is to say whether the applicant is a public limited
company, private limited company, overseas company, other body corporate,
partnership, unincorporated association, sole trader or other entity (and in the
last case particulars of the legal status).

Private Limited Company

If the applicant is a body corporate:—
The jurisdiction under which it is incorporated.

England

If applicable, its registration number.
2827969

The full names and addresses of its current Directors (including any
shadow director within the meaning of section 251 of the 2006 Act) or,
where appropriate, the corresponding officers.

John Barry, I
Charles John Beatic, I

Northern Ireland

Richard William Jemmet:, [

The name, address and telephone number of a person or persons
authorised to accept service of any notices or processes required to be
served on the applicant.

William Gerard O’Riordan (Company Secretary)



c/o Susan Fadil

TMF Corporate Secretarial Services Limited
6 St Andrew Street,

London EC4A 3AE

(e) The name and registered office of any holding company (within the
meaning of section 1159 of the 2006 Act) of the applicant and the name and
registered or principal office of any parent undertaking (within the meaning
of section 1162 of the 2006 Act) of the applicant.

Bord Gais Eireann (parent), 6 Lapps Quay, Cork, Ireland

(Please note this address will change to “Webworks Cork, Eglinton St., Cork at the
end of May 2014)

10. If the applicant is neither a body corporate nor a sole trader, the name(s)
and address(es) of the person or persons in whom effective control of the
applicant rests.

Not applicable

11. Where a holding of 20% or more of the shares (see Note 2) of an applicant
is held by a body corporate or partnership or an unincorporated
association carrying on a trade or business with or without a view to
profit, the name(s) and address(es) of the holder(s) of such shares shall
be provided specifying in each case the class of share held, the number of
shares so held and the percentage of the aggregate number of shares of
that class represented thereby.

Not applicable - 100% of the share capital of BGE (UK) Limited is held by Bord Gais
Eireann (BGE), a statutory body established pursuant to the Gas Act 1976. Please
see certified copy extract register of members attached at Appendix 1 hereof outlining
details on the share class and the number of shares so held by BGE.

12. Details of any licences under the Order* or the Electricity (Northern
Ireland) Order 1992% held, applied for (whether or not successfully) or
intended to be applied for by the applicant or (so far as is known to the
applicant) by any person who is arelated person in relation to the
applicant. (See Note 3).

12.1 Gas conveyance licence granted to BGE(UK) Limited on 12 February 2002.

This licence covers the Northwest Pipeline, the South North Pipeline and
associated Spur Lines subsequently approved by NIAUR.

1S.1. 1996/275 (N.1.2), relevant amendments were made by S.R. 2011 No. 155 and S.R. 2013 No. 92
2S.1. 1992 No. 231 (N.I. 1)



http://www.uregni.gov.uk/uploads/licenses/Gas Conveyance licence for BG
E (UK) Ltd 03-07-2013.pdf

12.2 As well as this connected application BGE(UK) Limited is applying for an
exclusive licence for the high pressure gas conveyance licence to be awarded as
part of the ‘Gas to the West’ competition. This licence application is not connected to
the application of any other entitiy as specified in Section 6 of that application.



http://www.uregni.gov.uk/uploads/licenses/Gas_Conveyance_licence_for_BGE_(UK)_Ltd_03-07-2013.pdf
http://www.uregni.gov.uk/uploads/licenses/Gas_Conveyance_licence_for_BGE_(UK)_Ltd_03-07-2013.pdf

13 Confirmation of statement by the applicant:
The applicant or, where the applicant is a company a senior officer of the company, must
indicate his or her confirmation of statements (a) to (f) below by initialling next to those
statements and signing where indicated below. In relation to statement (c) only, if the
applicant or senior officer is not able to confirm the statement then he or she need not
initial this statement provided that he or she provides a written description of the reasons
why the senior officer cannot give such confirmation.
"l, the applicant or a duly authorised officer of the applicant hereby confirm that:
Initial
(a) the information provided in this application is true, accurate and complete. | below:
Initial

(b) the applicant has not breached any applicable legislation or regulations in | below:

preparing or making this application.
paring g p @

(¢) the applicant is not aware of any application to place it in liquidation, Initial
administration or receivership, or to commence any analogous process or | pelow:
proceeding in any jurisdiction, and that no such process has been / ]
commenced. - g/

. . . S : _ - Initial

(d) the applicant is acting as a principal in the licence application and not as

; . below:
an agent for any undisclosed person and the applicant has expressly :
authorised me to act on its behalf in completing this application. /ﬁ

(e) the applicant understands the obligations of a transmission system Initial
operator and/or distribution system operator; a gas storage operator; a below:
gas supplier;




or an LNG facility operator (as applicable) to comply with the conditions in
the relevant licence.

%

the applicant understands that knowingly or recklessly making a false,
incomplete, or misleading statement in support of this application may
lead to the grant of the licence being refused, and may result in criminal

prosecution under Article 46 of the Order.”

Initial
below:

@

Signed: Ci‘yb Loin
Name: John Barry
Position: Chairman
Dated: ©¢&|=o8[ 2214




14.

Note 1

Note 2

(@)
(b)

(c)
(i)

(ii)

Note 3

In this schedule:-
“the 2006 Act” means the Companies Act 2006%;

“senior officer” means the chairman, chief executive, other director or company
secretary of the applicant.

An application is “connected” to one or more other applications (whether or not
made by the same applicant) where the applicant indicates that, if any of the licences
which is the subject of those other applications were not to be granted to the person
applying for it, it would be its intention to withdraw that application.

References to shares:—
in relation to an applicant with a share capital, are to allotted shares;

in relation to an applicant with capital but no share capital, are to rights to share in
the capital of the applicant; and

in relation to an applicant without capital, are to interests:—

conferring any rights to share in the profits or liability to contribute to the losses of the
applicant; or

giving rise to an obligation to contribute to the debts or expenses of the applicant in
the event of a winding up.

“‘Related person” means:—

(@)

(b)

in relation to an applicant who is an undertaking within the meaning of section 1161
of the 2006 Act (“the principal undertaking”), a parent or subsidiary undertaking of
the principal undertaking, or a subsidiary undertaking of a parent undertaking of the
principal undertaking, in each case within the meaning given by section 1162 of the
2006 Act; and

in relation to any applicant (including such an undertaking) or connected person of
the appliﬁant with the meaning of Section 286 of the Taxation of Chargeable Gains
Act 1992"”

32006 c.46
41992 c.12



Schedule Il Part 1

Financial information

1. If the applicant is a company copies of:—

(a) the most recent annual accounts of the applicant in respect of which an
auditors' report has been prepared, together with that report;

(b) the annual accounts of the applicant for the two financial years preceding that
to which the accounts referred to in sub-paragraph (a) above relate, together
with the appropriate auditors' reports;

(© such interim accounts (whether audited or not) as may have been prepared in
respect of a period more recent than that covered by any of the documents
specified in sub-paragraph (a) and (b) above.

(Please list below supporting documentation provided)
SEE APPENAIX L.,

2. In addition to the documents specified at paragraph 1 if the applicant is a
subsidiary undertaking, copies of:—

@ the most recent group accounts in respect of the group of which the
subsidiary undertaking forms part and in respect of which an auditors' report
has been prepared, together with that report;

(b) the group accounts in respect of that group for the two financial years
preceding that to which the accounts referred in sub-paragraph (a) relate,
together with the appropriate auditors' reports; and

(© such interim accounts for that group (whether audited or not) as may have
been prepared in respect of a period more recent than that covered by any of
the documents specified in sub-paragraphs (a) and (b).

(Please list below supporting documentation provided)

Please see attached at Appendix1 hereof, consolidated Group Financial Statements for year
ended 31st December 2012 for Bord Gais Eireann (BGE) including the independent auditors
report. The Group accounts for year ended 31st December 2013 have yet to be approved by
the BGE Board but are expected to be formally approved at the end of May 2013 following
on from which same can be provided in support of the enclosed application, if required.

3. Where the documents specified at paragraph 2 do not include the consolidated
accounts for any parent undertaking of the applicant established outside
Northern Ireland, copies of such accounts together with any auditors' reports,
as indicate the financial state of affairs of the group in question:—



(a) at the time of the application; and
(b) at the end of each of the three financial years preceding that time.

(Please list below supporting documentation provided)

NOt APPLICADBIE. ...,

Note

If the application is for an extension of a licence, the information and documents specified at
paragraphs 1 to 3 above and paragraphs 4 to 7 below need only be given in so far as, in any
material respect they differ from or add to the most recent information or documents which
were provided in relation to the same requirement:—

(@ with an application made by the applicant in accordance with these Regulations; or

(b) subsequent to such an application in pursuance of a condition of the applicant's
licence.

4, Where the applicant is not a company, such accounts or other information as
indicate the financial state of affairs of the applicant, and of any person in whom
effective control of the applicant resides:—(a) at the time of the application; and

(b) at the end of each of the three financial years preceding that time.

(Please list below supporting documentation provided)

Not applicable

5. A statement giving such further particulars (if any), whether by way of financial
projections, sources of finance (including the amount of any borrowings
required or being sought from banks or other lending institutions) or otherwise,
as will, in conjunction with such particulars and documents as are provided in
accordance with paragraphs 1 to 4, indicate whether the applicant would be
likely to be able to finance the activities authorised by its licence if the
application were granted.

(Please list below supporting documentation provided)

As per our 2012 Financial Statements, Bord Gais Eireann had debt facilities
amounting to €2.25 billion and access to substantial liquidity, including over €300m in
Cash & Cash equivalents and a further €750m in available Finance facilities. Bord
Gais Eireann’s Network business generated EBITDA of €300m in that year. Bord
Gais Eireann continues to have a wide diversity of funding sources including the Euro
Bond Market, US PP Markets, Commercial Bank Facilities, EIB, ECA linked facilities
and project Finance. Bord Gais Eireann has demonstrated capabilities of funding
large infrastructure projects in the past including the South North Pipeline and the
North West Pipeline in Northern Ireland.



Constitutional documents

6. Where the applicant is a company:—

(@) copies of its Memorandum and Articles of Association or other constitutional
documents;

(b) the names of its directors as at the date of the application; and
(© the names of its principal shareholders as at the date of the application.

(Please list below supporting documentation provided)

See Appendix 1

Certified copy Memorandum & Articles of Association of BGE (UK) Limited
Certified copy extract register of Directors and Secretaries

BGE is the sole member of the company — see attached extract Register of Members.
Certified copy extract share register

7. Details of each parent undertaking, holding company and ultimate controller of
the applicant, and full details of the position of the applicant within any group
structure.

(Please list below supporting documentation provided)

BGE is the parent company and holds all of the authorised issued share capital in BGE (UK)
Limited.

BGE is a statutory entity established pursuant to the Gas Act 1976.
See attached organigrams noting BGE (UK)’s position vis-a-vis the group structure.
See Appendix 1

Expertise of applicant

8. A statement giving such particulars of the applicant, and of any sub-contractors
or other persons on whose expertise or experience the applicant proposes to
rely, as may indicate whether the applicant or that other person has or will
acquire the necessary skills to undertake the activities to which the licence or,
as the case may be, the extension, relates and any other activities which are
incidental thereto.

(Please list below supporting documentation provided)

10



Full details relating to item 8 are contained within the Operational Business Plan that
accompanys this application and are summarised herein.

Competence of Employees

Under a "Contracting Services" Agreement between BGE (UK) and BGE, all
operational and technical issues related to the North-West and South North Pipelines
are carried out by BGE on behalf of BGE (UK). This includes the Management of all
Maintenance/Operation type Contracts BGE (UK) has entered into with third parties,
including the operation of the North-West and South-North Pipelines by the BGE
Grid Control Centre in Cork.

The CVs of key BGE employees are contained within the Operational Business Plan
which accompanies this application.

Competence Assessment

For BGE employees, the required levels of training, qualification and experience are
stated in the Job Specification, which is drawn up for each job. Training takes place
to ensure that all members of staff are capable and competent to carry out their duties
safely. Staff attend a variety of specialist internal and external training courses.
BGE(UK) a technical competency framework where required job competencies are
matched against the roles that personnel manage. Gaps are identified and an
individual training plan is in place for each employee.

Training of Personnel

Training requirements are recorded to ensure that personnel receive adequate
training for the job and that they are updated on operational and safety issues.
Within BGE’s Transmission section, training is managed in accordance with and in
compliance with ISO9001®!. The BGE Competency Framework covers the
identification of training needs, preparation, implementation of training plans and
outlines the maintenance of training records. The above mentioned procedures are
all included for reference in Appendix 7 of the Operational Business Plan.

9. Details of any licence or authorisation held by the applicant in a jurisdiction
other than Northern Ireland which is equivalent to a licence under the Order?® or
the Electricity (Northern Ireland) Order 1992°.

(Please list below supporting documentation provided)

25.1. 1996/275 (N.1.2), relevant amendments were made by S.R. 2011 No. 155 and S.R. 2013 No. 92 ©
S.1. 1992 No. 231 (N.1. 1)
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BGE(UK) Limited holds a licence from the Commission for Energy Regulation relating to that
part of the South North Pipeline that lies within the Republic of Ireland.

BGE(UK) Limited holds a gas interconnector licence from the Department of Business
Eneterprise and Regulatory Reform under Section 7ZA of the Gas Act 1986.

Proposed authorised area and Pipeline system

10. A statement as to the type of gas conveyance licence for which the applicant is
applying, being:—

(@) a licence to convey gas through a system which mainly comprises pipelines
with pressure above 7 bar;

(b)

(c)

We wish to apply for a licence to convey gas through a system which mainly comprises
pipelines with pressure above 7 bar as describe under the ‘Gas to the West’ competition.

11. A map drawn to an appropriate scale showing:—

(a) the area in which the applicant proposes to convey gas from one place to
another (“the proposed area”);

(b) the proposed configuration of the pipeline system the applicant would use for
that purpose if the application were granted; and

(© any pipes used or to be used by the applicant wholly or mainly for the purpose
of conveying gas to the proposed area if the application were granted.

See Appendix 1

12. A list of the district councils in whose area the proposed area lies.

Craigavon Borough Council,

Armagh City and District Council,

Dungannon and South Tyrone Borough Council,
Cookstown District Council,

Omagh District Council,

Fermanagh District Council,

Limavady Borough Council,

Derry City Council,

12



Strabane District Council.

Development Plan

13.

(@)

(b)
(€)

(d)
(€)

(f)

(9)

A development plan in respect of the activities (“the authorised activities”)
which would be authorised by the licence or, as the case may be, the extension,
if the application were granted, including estimates, for each year of the period
required to complete the development, of:—

the length(s) (in kilometres), diameter(s) and design operating pressure(s) of
the pipelines to be used for the authorised activities;

the number of premises which may be connected to the pipeline system;

the amount of gas, in therms, expected to be conveyed, separately identifying
any amount to be conveyed to domestic premises;

the total revenue from the authorised activities;

the total capital costs of the authorised activities, showing separately such
costs in relation to procuring and laying pipe-lines, providing and installing
meters, procuring and installing other operational plant and machinery, and
overhead and administrative requirements (in all cases excluding finance
charges);

the total operating costs of the authorised activities, showing separately such
costs in relation to fuel (including gas purchases), staff (including consultants’)
costs, rent and rates, development costs and insurance; and

net annual cashflow, and stating, where appropriate, the assumptions
underlying the figures provided.

(Please list below supporting documentation provided)

(a) Details in this regard are published by NIAUR as part of the ‘Gas to the West

Competition.

(b) As described in the ‘Gas to the West’ competition, which is based on a high

level system design provided by Fingleton McAdam it is the intention that a
single distribution system operator will connect, at a number of points, to the
high pressure (>7 bar) system for which BGE(UK) is requesting a licence.

(© Forecasts in this regard are published by NIAUR as part of the ‘Gas to the

West Competition.

(d) The total revenue from the authorised activities will be determined and

approved by NIAUR following grant of the licence and associated approval of
all Capital and Operational Expenditure. As all costs are not determined at this
point total revenue cannot be determined or estimated at this time.

(e) An estimate of Capital costs is included in section 9 of the Operational

Business Plan that accompanies this application.

Q) The operating costs associated with the authorised activities will be

determined and approved by NIAUR following completion of the ‘Gas to the
West’ Competition to which this application is being made.

(9) As reference in (d)-(e) above, the net cashflows cannot be determined at this

point. The total revenue associated with the authorised activities will be

13



determined by NIAUR and will form part of the total Northern Ireland
Postalised Revenue Requirement as approved by NIAUR.

System security standards

14. Particulars of the proposed system security standards for the pipeline network.

(Please list below supporting documentation provided)

IR — CPNI all sites will be subject to a full security review and the following principals will
apply, All guidance documents will be in accordance with the UK Ministry of Defence Security
services Group Guidelines that are published by CPNI (Center for Protection of National
Infrastructure) Including

1. Security Lighting

2. Free Standing Perimeter Intruder Detection Systems (PIDs) (92/08)
3. Barrier Mounted Perimeter Intruder detection Systems

4. 24 Hour Alarm monitoring System

5. Camera Surveillance system

6. Hi Voltage Perimeter fence

7. Vehicle Air Lock system
8. Regular aerial survey

The principle purposes of security lighting can be summarised as follows:-

* To deter the intruder by creating a feeling of uncertainty.
* To provide light to assist the detection of intruders.
* To avoid creating shadows that could offer concealment.

14



Each free-standing PIDS under evaluation shall be installed within the
evaluation area and shall be configured to have a reset time of 10 seconds on
both the PIDS processor and the alarm datalogger. The installation shall meet
all relevant standards.

F 3

Up to 100m

Mtection Zone 1 {DZF\ = Ig

L J

| -d

S, :
: DZ 1: Bistatic microwave

Start Line DZ 2, 3: Passive infrared
Evaluation area aftack side |s_ | Exam ple sensor position

Figure 1: Evaluation area plan view (not to scale)

Start Line Profile of
S, Z crawling target

5m away from start line
Crawl attack at 2m, missed!
Crawl attack at 5m, detected!

i Example: PIR sensor installed

Figure 2: Evaluation area side view (not to scale)

Safety requirements

15. Such particulars as will indicate whether any pipeline system through which
the applicant would be authorised to convey gas if the application or
extension were granted would be operated safely.

BGE(UK)propose to operate and maintain the proposed transmission pipeline in
accordance with a HSE NI approved Safety Case, details will be inline with
existing Safety Case requirements for the adjacent North West and South North
Pipelines in Northern Ireland, details of the existing safety and risk management
principals are detailed below

SAFETY AND RISK MANAGEMENT




Pipeline Operating Pressure (85barqg)

The North-West and South-North pipeline has a design and maximum allowable
operating pressure of 85barg. However the take-off from the Ballylumford to Belfast
pipeline only has a design pressure of 75barg. Subsequently the operating pressure
of the Pipeline System Northern Ireland has been limited to 75 bar. The feed to the
South-North Pipeline through Gormanston AGI is set to a limit of 75 bar. In normal
operation the supply of gas to the North-West pipeline would only come from the
Ballylumford to Belfast supply and so there is no interface issue regarding operating
pressure between the two pipelines. The South-North Pipeline from the Republic of
Ireland to Northern Ireland ties-in at Ballyalbanagh AGI. This has the potential to
allow reverse flow of gas from the South-North pipeline to the North-West pipeline
and then to the Ballylumford to Belfast pipeline. This issue has been considered in
the design and also the Hazard and Operability study!®.

The current design at Carrickfergus AGI allows for flow control (and overpressure
protection) by the inclusion of control valves, slam shut valves, and creep relief
valves at the AGI. These were installed because it was agreed between PTL and
BGE that there should be provision to be able to ‘control' the flow into the North-
West Pipeline. In putting in the control valves, a system has consequently been
installed that could be used to protect the PNG and PTL networks against
overpressure in the case of reverse flow.

Reverse flow between the BGE (NI) system and the PTL System was successfully
tested in 2011™ across Carrickfergus AGI incorporating:

1) Overpressure protection mechanisms.

2) Examination and assessment of the suitability of all installed equipment and
associated facilities.

3) The means of detecting reverse flow and system pressures and the
associated actions.

Currently reverse flow will only be employed in emergencies. Commercial
arrangements are in place to use Gormanston as an entry point to Northern Ireland.

The design pressure interface is at the Middle Division AGI which, is owned by and
operated by PTL. Suitable provision for an overpressure protection system and
controls is catered for in the design of Carrickfergus AGI. There is no overpressure
protection at Middle Division AGI.

Overpressure Protection at Carrickfergus AGI

As the design pressure of the North-West Pipeline is higher than the immediate
upstream network then there is currently no specific overpressure protection
required. However, as indicated above the facilities to allow flow control and
overpressure protection have been installed and when and if reverse flow is
introduced then these facilities will be used. Any change of the design intent would
be subject to full design review and assessment.
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Middle Division AGI

This is owned and operated by PTL and consists of two remotely operated isolation
valves in parallel. There is no overpressure protection system employed as the gas
flow is currently from the SNIP System to the North-West Pipeline and is controlled
and protected through the Carrickfergus AGI.

South-North Pipeline

This has a design pressure of 85 barg and so is compatible with the design pressure
for the North-West Pipeline.

NOTE: In Addition to the following risk Assessments; in 2012 BGN also carried out an all
Ireland Risk Assessment?”, a National Preventative Action Plan?" and a National
Gas Supply Emergency Plan(?.

North-West and South-North Pipelines Risk Assessments

Following the detailed design of the North-West Pipeline a detailed Risk
Assessment’®® was undertaken for BGE (UK) Ltd. of the transmission pipeline and
spur lines including Dunaird to Caherty (Ballymena) and Aghadowey to McFinn
(Ballymoney and Coleraine).

In summary, the report addresses the main safety aspects related to the North-West
pipeline and spur lines for the transportation of natural gas from the offtake at Middle
Division AGI through to Coolkeeragh AGI.

Similarly the Hazop Study for the South-North Pipeline®®” concentrated on the Phase
2 AGI but also incorporated the South-North Pipeline itself.

The method adopted for the Risk Assessment is in line with IGE/TD/1™! and follows
a standard approach:

¢ Identify the main hazards (credible failures) associated with the pipeline

e Determine the consequences of loss of containment and subsequent ignition of
the release (e.g. jet fires and flash fires)

e Using historical failure rate history collated by the Gas Transmission Industry in
Europe, determine the likely failure frequency for sections of the pipelines (and
spur lines) and AGIs.

e Using population density data determine the likely impact on adjacent receptors.

¢ Quantify the individual and societal risks for the pipeline and the spur line.

e Compare these figures with internationally accepted levels of risk criteria. (e.g.
HSE R2P2%))
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This Quantified Risk Assessment®! (QRA) determined that the risks associated with
the NWPL were within the Tolerable if ALARP (As Low As Reasonably Practicable)
region. The design precautions taken as well as the route planning to minimise the
exposure of the population to undue risks are all aspects that demonstrate that the
design is ALARP. This is further discussed in Section 8.4 below. The results of the
QRA are summarised in the Major Accident Prevention Document?® and also in an
Executive Summary in the report.

North-West nad South-North Pipelines Hazop Study

Separte Hazop Studies were carried out for the North-West and South-North
Pipelines. The North-West Pipeline including the Carrickfergus and Coolkeeragh
AGls have been subjected to a detailed HAZOP study!?®! which was chaired by an
independent Chairman. This was carried out as part of its design and the
recommendations raised have been the subject of corrective action. A further
summar}/ is provided in the MAPD!.  Similarly the South-North Pipeline Hazop
Study®” mainly concentrated on the Phase 2 AGI at Gormanston but also
incorporated the South-North Pipeline itself, including valve stations and the tie-in
point at Ballyalbanah.

Design Precautions used to Ensure the Risks are ALARP

An escape of natural gas may cause a flammable vapour cloud and either a jet fire
or flash fire if the cloud is ignited. There is the potential for an explosion if a
flammable vapour cloud is ignited. However, this normally requires some degree of
confinement in order to restrict the dissipation of overpressure. In leaks and fires
associated with transmission systems this is unlikely to be the case. As discussed
above in Section 8.2 this has the potential to cause harm to the public and to
damage property. This potential was addressed during pipeline design and all
reasonable measures were taken to minimise this risk.

The pipeline was built according to statutory and national standards (see Section 7.0
on Specifications and Procedures). Also the following additional safeguards were
incorporated to minimise the risk of damage from third party activities:

- The pipeline was buried with a minimum of 1.2 metres cover (9% deeper than
the minimum required depth according to IGE/TD/1*%) in both agricultural
areas and rock sections.

- Pipe of increased wall thickness was used for roads, railways and river
crossings, and in areas where proximity to sites of population that may
generate higher risk.

- Added external protection (e.g. concrete slabs etc.) to the pipeline in sensitive
areas in accordance with the relevant pipeline Codes and Standards, together
with recommendations of statutory authorities. (refer to MAPD[?%)
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Liaison with all planning authorities along the route of the pipeline to obtain
early warning of any building applications that may affect the pipeline. Where
there is any foreseen potential for future development then increased wall
thickness pipe has been used.

Inspection of the pipeline route is in accordance with the relevant standards
(e.g. IGEM/TD/1%,

Failures in Supply to the North-West Pipeline

There are six situations which, if they occurred on the North-West Pipeline could
result in a supply emergency to consumers relying on the supply.

ogkhwnE

Failure of the input supplies from the Ballylumford to Belfast Pipeline.
Failure of a Line Valve (Isolation Valve) in the North-West Pipeline.
Rupture of the North-West Pipeline.

Maintenance Activities on the North-West Pipeline.

Failure to match Supply and Demand for gas.

Operation/Failure of the Flow/Pressure Control System(s).

Failures in supply to the South-North Pipeline.

There are six situations which, if they occurred on the South-North Pipeline could
result in a supply emergency to consumers relying on the supply.

ogrwNE

Failure of input supplies from the Gormanston to the South-North Pipeline .
Failure of a Line Valve (Isolation) in the South-North Pipeline.

Rupture of the South-North Pipeline.

Maintenance activities on the South-North Pipeline.

Failure to match supply and demand of gas.

Operation/Failure of the flow/pressure control system(s).

Failure of Input Supplies from the Ballylumford to Belfast Pipeline

All gas flow quantities for the North-West Pipeline are aggregated and
matched at both Moffat and Carrickfergus by BGE (Grid Control).

Flow profile notices for the North-West and South-North Pipelines will be
created by PTL and submitted to BGE (Grid Control) who will set the Flow
Control Valve at Carrickfergus accordingly.

All gas flow quantities and flow profile notices for the South-North Pipeline are
directed through BGE (Grid Control) who will set the Flow Control at
Gormanston accordingly.

In the event of an emergency the Northern Ireland Network Operators Agreement
(NINOA) provides for the cooperation between its Transporters.
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1. Major restrictions in the input supplies to the SWSOS System at Moffat are

handled by National Grid as the NEC for the UK pipeline system.

An emergency in the SWSOS pipeline system will be handled by BGE.

Input supply restrictions on the SNIP/PTP and NW pipeline system, will be

handled by the individual Transporters in cooperation with the NINEC, who will

implement load shedding to protect suppliers to domestic consumers.

4, Isolation of the NW Pipeline can be achieved by remote operation of valves at
both Middle Division AGI (PTL) and Carrickfergus AGI (BGE).

The South-North Pipeline enables gas supplies to be taken from the main network

within Ireland which is supplied from na second interconnector from the UK as well

as indigenous lIrish gas supplies. Isolation of the South-North Pipeline can be

achieved through remote operation of valves at Gormanston from BGE (Grid

Control).

W N

Failure of Line Valves/Isolation Valves

The line valves AT Carrickfergus, Coolkeeragh and Gormanston are capable of
being remotely closed from the BGE Grid Control Centre, Cork. The line valves
cannot be opened remotely (a procedural protection) from the Grid Control Centre.

To prevent the risk of inadvertent closure the main valves have a bypass, which
allows a degree of flow in the advent of inadvertent closure of the main valve. Also
there exists a verification process built into the SCADA System which initially:

a) Arms the line valve which is about to be closed and confirms back to the Grid
Control Centre the exact identification of the “armed” line valve.

b)  Closes the line valve.

C) Consequently a process of ‘arm and close’ and ‘arm and close’ has to be
followed in order to completely shut off the flow.

Failure of electrical supply or pneumatic/hydraulic power to the line valve causes the
valve to remain in position.

In case of failure to close a line valve following an instruction, the following takes
place:

The on-call technician (of the Maintenance Contractor) is sent to site and closes the
valve manually on instruction from BGE Grid Control. The manual facility is always
available. As a last resort the Middle Division AGI could be requested to close by
PTL.

Rupture of the North-West Pipeline

A rupture on the North-West Pipeline is not likely to cause a problem for the
upstream network as the Flow Control System at Carrickfergus AGI limits the flow to
the nominated setpoint. Simultaneous failure of the flow control system is highly
unlikely but remote closure of upstream line valves either at the inlet to Carrickfergus
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AGI (BGE (NI)) or at Middle Division AGI (PTL) could be performed remotely. The
South-North Pipeline can be used as reinforcement for the North-West Pipeline in
the event of a failure to the feed to Carrickfergus.

The following procedure is carried out to monitor and prevent any third party
rupturing the pipeline.

a) Fortnightly aerial patrols (along the North-West Pipeline).

b)  Annual line-walk.

c) Periodic visits to each installation.

d)  “Permit to Work” system for any work carried out by sub-contractor or any third
party at or close to the pipeline or in the pipe wayleave.

e)  Monitoring of construction activity near the pipeline.

f) Leak Detection System.

Where a rupture of the North-West or South-North Pipeline causes a supply
constraint on the network the supply/demand is dealt with in the following manner:

Rapid shutdown of power generation load.

Rapid reduction in other industrial load fed directly from the Transmission
system.

3. Provision of other gas from alternative sources e.g. North-West or South-North
Pipeline, depending on the location of the leak.

N

Maintenance Activities

In line with the requirements of IGEM/TD/1*? a system of preventative maintenance
is in place.

Maintenance will be carried out in line with written schedules that take account of the
recommendation of the Manufacturer, the latest information on equipment faults,
other defects and their frequencies. The maintenance schedules are updated in the
light of the latest information on equipment performance.

The policy is to rectify equipment defects as soon as possible. Inspection and repair
of damaged pipelines, is carried out by the Maintenance Contractor in accordance
with the BGE (UK) Ltd. Operating Procedures relevant to NI.

All routine maintenance is carried out in accordance with BGE (UK) Ltd. Operating
Procedures Manual. Non routine maintenance is carried out in accordance with a
specific procedure, e.g. Pigging. These procedures are written to ensure that:

J The relevant personnel are aware that the maintenance work is being carried
out.

o The maintenance personnel have clear guidelines on the work to be carried
out.
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o The equipment is put back in service without causing a risk to the gas supply
on the Network.

Maintenance is co-ordinated with the upstream operator, downstream operator and
end user.

Failure to Match Supply and Demand for Gas [Providing for Domestic Supplies when
Relevant]

The procedures followed by BGE to ensure that gas demand on the BGE (NI)
system in Northern Ireland is matched by input supplies is summarised below:

Forecasting (by NI Shippers and by Grid Control for TPA load)

1. Peak and annual demand is projected using forecasting procedures which
incorporate current profiles, estimated additional load, firm and interruptible
contracts in place and possible weather conditions.

2. Supply Procurement (by NI Shippers) for non TPA load. All TPA load contract
opera[ti?nal supply details are governed by the NI Transportation Network
Code!*",

3. Supply Contracts are put in place for uncontracted BGE requirements by
following in-house Purchasing Procedures. These contracts can be of various
duration and size ranging from spot contracts to a multiple of years.

4. NI Shippers - Grid Control Interface

Grid Control are provided (by the NI Shippers) with demand projections which
are updated at regular intervals, all supply contracts in place to meet
requirements, and are also provided with details of interruptible sales
contracts.

5. Scheduling

Grid Control arrange for the scheduling of all gas according to the NI
Transportation Network Code*” and specifications of the supply contracts.
Grid Control liaise directly with the suppliers and National Grid for Moffat
nominations and PTL for the North-West Pipeline.

0. Nominations
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Nominations from customers are received by Grid Control each Thursday for
the forthcoming week commencing Sunday.

These customer nominations are examined and a projected transmission
system demand is established for the week using the daily nomination form.
This assesses the nominations against available gas supplies.

Gas availability to firm customers is reserved. Offers of gas availability are then
advised to interruptible customers on a non-firm basis depending on remaining
system capacity.

A weekly nomination (broken down day by day) is advised to the gas
supplier(s). Daily revisions and re-nominations are carried out.

The projected daily gas demand is revised the day before, and on each day. In
winter conditions the utility load is established using the previous days take
obtained from the SCADA System and predicted weather forecast data.

Each day the supplier(s) is advised from Grid Control of the projected gas
demand for that day and the following day.

Balancing

Overall optimisation of the BGE Transmission System is achieved by efficient
operation of the compression facilities on the Transmission System(s), coupled
with balancing of upstream and downstream loads. Written Work Instructions
are in place to ensure efficient operation of the compression facility.
Continuous monitoring of operating performance / safety conditions at the
compression facility (in Scotland) is carried out using the SCADA system.

Alarms are in place to assist in system operation. Changes in alarm settings
are recorded. Alarms are in place indicating abnormal operating or fault
conditions for all telemetered (customers, suppliers, compressor station(s) and
delivery points) on the Transmission system(s).

Metering faults are corrected as soon as possible. The system balance is
checked and unaccounted for gas is monitored by comparing total daily gas
supplies (telemetered and untelemetered) with gas deliveries (to customers
and into stock).

The system balance is detailed in a SCADA-generated report. Daily system
accounting is available through an online computerised Gas Transmission
Management System (GTMS).
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On line System summary is produced by the, GTMS, checked by Grid Control
and approved by the Grid Control Engineer and Trading and Settlements Dept.
This is subsequently used for billing customers on the Transmission System.

Note: The BGE Grid Control Procedures outline in detail the:
. Load Management & Balancing of Gas Supplies in System
. Nominations (customer/suppliers)

Operation/Failure of the Flow Control System(s)

The operation of the flow Control System(s) at Carrickfergus AGI and Coolkeeragh
AGls operate to the control of remote set points. However, the supply of gas to the
North-West Pipeline comes from the UK via the South West Scotland Onshore
System and the compressors at Moffat and Beattock. There are flow control
systems at these offtakes that if they fail could result in an interruption in supply to
the North-West Pipeline. Some of the precautions taken to avoid this are outlined
below:

1. The Volumetric Regulators at Moffat are within the National Grid offtake
installation. The Moffat Flow Control Valves (FCV) are set by National Grid via
remote control from Hinckley central control on the instruction of BGE (UK) Ltd.
Precautions taken to ensure that a failure mode of the FCV does not put the
network at risk would be within the scope of National Grid.

2. The flow control system will be offline and flow from Moffat, via the suction side
of Moffat Compressor Station, will be controlled by throughput through the
BGE (UK) Beattock Compressor Station. Operating procedures are in place
between BGE (UK), BGE Cork GCC and National Grid Warwick GCC to switch
back to Moffat flow control in the event of failure of flows through Beattock
Compressor Station. The Beattock AGI is also equipped with a bypass facility
that enables gas flows in the event of failure of flows via the Beattock
Compressor Station.

3. Twynholm Volumetric Regulators

The Flow Control System at Twynholm (to control the flow into the downstream
PTL Pipeline to Stranraer and N. Ireland) is set by BGE via remote control from
the Cork Grid Control Centre. There are three volumetric regulator streams
each sized at 50% of the maximum flow, which contain a flow control valve and
a non return valve. Each streams' local volumetric flow control system converts
a 4-20mA signal to a 3-15psi pneumatic signal to the gas powered actuator on
the flow control valve.

The volumetric flow control is overridden if the programmed low pressure set
point is exceeded. However, this is alarmed at the Grid Control Centre, which
will initiate investigation. Note also that overpressure protection has been
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16.

installed as per IGE/TD/9%". A detailed HAZOP Study®?® was carried out on
the Twynholm AGI, which included an assessment of the possible causes and
consequences of "more flow" than specified through Twynholm volumetric
regulators. In the case of failure of either of the flow control systems, call-out
systems are activated such that the valves at Moffat (by National grid) and
Twynholm (by BGE UK Ltd.) are operated manually.

Carrickfergus Volumetric Regulators

The Flow Control System at Carrickfergus AGI (to control the flow into the
downstream BGE (NI) NW Pipeline) is set by [PTL] via remote control. There
are three volumetric regulator streams each sized at 50% of the maximum
flow, which contain 2 flow control valves. Each stream’s local volumetric flow
control system sends a pulse width to the actuators and the valves position is
relayed via a 4-20mA feedback signal.

The volumetric flow control is overridden if the programmed low pressure set
point is exceeded. However, this is alarmed at the Grid Control Centre, which
will initiate investigation. Note also that overpressure protection has been
installed as per IGE/TD/9%". In the case of failure of the flow control systems,
the flow control valve will fail as is.

Gormanston Volumetric Regulators.

The Flow Control System at Gormanston AGI uses the same design
philosophy as Carrickfergus (to control the flow into BGE (NI) South-North
Pipeline). The flow setpoint is set by BGE via remote control.

Particulars of the applicant's proposed arrangements to secure the
performance of any obligations in relation to escapes of gas imposed on
him by Schedule 5 to the Order.

BGE(UK) propose to manage Gas Escapes and Emergencies using the same principals
as detailed in the existing BGE NI Pipelines Safety Case Document Section 16 Gas
Escapes and Emergencies see details below

GAS ESCAPES AND INVESTIGATIONS

16.1

Emergency Service Provider

On the North-West and South-North Pipelines the following gas escape service is in
place:
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16.2

16.3

North-West Pipeline

The Maintenance Contractor provides this service in terms of:

24 Hour Emergency response

Free Phone Telephone Number NW Pipeline —[ ]

On Call Duty Personnel — Engineers/Technicians

On Call Public Relations Personnel

An Emergency Repair Response Service within 24 hrs.

S

Emergency Response Service

North-West and South-North Pipelines

In the case of a reported gas escape on the North-West or South-North Pipelines the
Emergency Procedure is followed when the call is made via the Free-Phone number.
Whenever the North-West Pipeline Emergency Procedure is invoked the Control
Centre at:

o NW Pipeline 24 hour Response Centre
J Cork (BGE Grid Control)

log the events/times for subsequent analysis to ensure emergencies were dealt with
promptly and effectively. Emergency Exercises test the adequacy of the Emergency
Response Service.

Investigations

Accidents and dangerous incidents are investigated in accordance with BGE
Transmission Manual DO/GE/AIM/0013%.

In the event of any accidents or gas escapes, the Network Operations Manager
shall:

1.  Notify the Health & Safety Executive Northern Ireland HSE (NI) of his intention
to have an investigation carried out.

2.  Appoint the Head of Safety of BGE or some other competent person to
investigate the accident or dangerous incident.

3. Send a copy of the report of the investigation to the Executive as soon as is
reasonably practicable after the investigation has been completed.

Where appropriate the report may apportion blame and make recommendations to
prevent a recurrence and/or improve the future handling of a similar occurrence.
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(Please list below supporting documentation provided)

Exclusive authority

17. Any exclusive authority to convey gas sought and justification for the conferral
of such authority.

(Please list below supporting documentation provided)

BGE(UK) Limited is seeking conferral of exclusive authority to convey gas in the areas
described under the ‘Gas to the West’ Competition on the basis that the Northern
Ireland Authority for Utility Regulation has indicated that it is their intention (Section
1.4 of the ‘Gas to the West’ Applicant Information Pack) to grant such an exclusive
licence.

Standard conditions

18. Any modification requested to any of the standard conditions for a gas
conveyance licence and the grounds on which the applicant believes that any
such modification:—

(a) is requisite to meet the circumstances of a particular case; and

(b) is such that no other holder of such alicence would be unduly disadvantaged
by the making of the modification.

BGE(UK) Limited propose that NIAUR directs an amendment to Standard Licence
Condition 2.4 providing that the obligations as regards establishment of (and
governance arrangements for) a network code should be capable of being
discharged through the application to the ‘Gas to the West’ assets of the BGE(UK)
code in force from time to time or the proposed NI common code. This request will
minimise the costs to the NI consumer as it will be possible to accomplish this
proposal at a far lower cost than would be the case if a new network code was
required to be developed. No other licence holder would be disadvantaged as
existing BGE(UK) code and the proposed NI common code are approved by NIAUR
and all ammendments are subject to public consultation.

19. Particulars of the applicant's proposed arrangements for compliance with those
standard conditions for a gas conveyance licence which are identified for this
purpose.
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BGE(UK) Limited proposes that the complicance arrangements would be the same are
inplace for the current code that are agreed with NIAUR, or successor arrangements as
agreed between the proposed joint system operators and NIAUR under the proposed
common code.

Fit and Proper Person

20. One of the following:-

(@) full particulars of all actual, pending or threatened regulatory enforcement
actions that have been, are being, or are proposed to be taken by any
competent authority against the applicant or any individuals listed in
accordance with paragraph 6(b) (“relevant individuals”) or any parent
undertaking, holding company or ultimate controller of the applicant; or

(b) a statement signed by a senior officer of the applicant confirming that there is
no such actual, pending or threatened regulatory enforcement action.

Any details and a signed statement by John Barry (Director) in this regard are
included in Appendix 1.

21. One of the following:-

(@ full particulars of all criminal convictions of the applicant or any relevant
individuals or any parent undertaking, holding company or ultimate controller
of the applicant other than convictions for minor road traffic offences or in
respect of which the convicted person has become rehabilitated under the
Rehabilitation of Offenders (Northern Ireland) Order 1978’ or the Rehabilitation
of Offenders Act 1974%; or

(b) a statement signed by a senior officer of the applicant confirming that there are
no such convictions.

Any details and a signed statement by John Barry (Director) in this regard are
included in Appendix 1.

22. One of the following:-

(a) full particulars of all cautions given, prosecutions brought or threatened or any
other action taken by a competent authority in respect of the applicant or any
relevant individuals or any parent undertaking, holding company or ultimate
controller of the applicant within the six years prior to the date of the
application, in relation to any actual or alleged contravention of environmental
(including town and country planning) legislation; or

(b) astatement signed by a senior officer of the applicant confirming that there have
been no such actions.
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Any details and a signed statement by John Barry (Director) in this regard are
included in Appendix 1.

23.
(@)

(b)

One of the following:-

full particulars of every application made by the applicant or any parent
undertaking, holding company or ultimate controller of the applicant for a
licence under the Order or the Electricity (Northern Ireland) Order 1992, or for
any equivalent form of licence or authorisation in a jurisdiction other than
Northern Ireland, where that application has been refused; or

a statement signed by a senior officer of the applicant confirming that there
have been no such refusals.

Any details and a signed statement by John Barry (Director) in this regard are
included in Appendix 1.

24.
(@)

(b)

One of the following:-

full particulars of every licence held by the applicant or any parent undertaking,
holding company or ultimate controller of the applicant under the Order or the
Electricity (Northern Ireland) Order 1992, or any equivalent form of licence or
authorisation in a jurisdiction other than Northern Ireland, which has been
revoked or threatened to be revoked; or

a statement signed by a senior officer of the applicant confirming that there has
been no such revocation or threat of revocation.

Any details and a signed statement by John Barry (Director) in this regard are

included in Appendix 1.

25.
(@)

(b)

One of the following:-

full particulars of every instance of insolvency or corporate restructuring to
which the applicant or any parent undertaking, holding company or ultimate
controller of the applicant has been subject; or

a statement signed by a senior officer of the applicant confirming that there
has been no such instance of insolvency or corporate restructuring.
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BGE was established in 1976 pursuant to the Gas Act, 1976 (the 1976 Act) following the
discovery of natural gas off Kinsale, Co Cork. The 1976 Act established BGE as a corporate
body operating as a vertically integrated utility with a statutory duty to develop and maintain a
system for the supply of natural gas. In order to achieve that objective BGE was empowered
to provide, operate and maintain such pipelines, terminals, pressure reducing stations, off
take stations and other facilities as were necessary to provide, develop and maintain a gas
supply system. BGE through itself and its subsidiaries and divisions owns and operates its
transmission assets via a suite of arrangements involving it and its subsidiaries and divisions
including Bord Géis Networks (BGN), Gaslink Independent System Operator Limited and
BGE (UK) Limited.

EU Directives with respect to natural gas markets require the unbundling of the businesses
previously operated as a single vertically integrated utility in the Union, so as to ensure that
the market for the supply of gas to customers is opened to competition. A number of
changes were implemented by BGE to reflect this. In July 2008 BGE separated the
ownership and operation of its transmission assets. On the 4th July 2008 the CER granted to
BGE a licence in respect of its ownership of the transmission system. Gaslink Independent
System Operator Limited (“Gaslink”) was established as an independent subsidiary of BGE
with day to day independence for the purpose of the operation of the gas transmission
system (including the interconnector system). It was granted a licence by the CER on 4 July
2008 to operate the transmission system, however, BGE retained ownership of the
transmission system. BGE UK Limited was incorporated in 1993 and was granted a gas
conveyance licence by NIAUR in February 2002 for the Northwest and the South North
Pipelines in Northern Ireland.

A signed statement by John Barry (Director) in this regard is included in Appendix 1.

26. One of the following:-

(a) full particulars of all actual, pending or threatened recovery orders in relation to
illegal State aid that have been made, are being made, or have been proposed
by the European Commission in respect of the applicant or any parent
undertaking, holding company or ultimate controller of the applicant; or

(b) a statement sighed by a senior officer of the applicant confirming that there
have been no such actual, pending or threatened recovery orders.

Any details and a signed statement by John Barry (Director) in this regard are
included in Appendix 1.

Interpretation

27. In this schedule:—
“the 2006 Act” means the Companies Act 2006°;
“annual accounts” has the meaning given by section 471 of the 2006 Act;
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“auditors' report” means a report prepared under section 495 of the 2006 Act;
“‘company” has the meaning given by section 1 of the 2006 Act;

“‘competent authority” means any minister, ministry, department, agency, authority,
official or statutory office holder;

“‘domestic premises” means premises to which gas is conveyed at a rate which is
reasonably expected not to exceed 2,500 therms a year;

“group” has the meaning given by section 474(1) of the 2006 Act;

“group accounts” means such accounts as are required to be prepared by section 399
of the 2006 Act;

“holding company” has the meaning given by section 1159 of the 2006 Act;

“parent undertaking” and “subsidiary undertaking” have the meanings given by section
1162 of the 2006 Act;

“senior officer” means the chairman, chief executive, other director or company
secretary of the applicant;

“ultimate controller” means, in respect of the applicant:-

(a) any holding company of the Licensee, which is not itself a subsidiary of another company;

and/or

92006 c.46

(b) any person who (whether alone or with a person or persons connected with him) is in
a position to control, or to exercise significant influence over, the policy of the
applicant, or any holding company of the applicant, by virtue of:

0] rights under contractual arrangements to which he is a party or of which he is a
beneficiary;

(i) rights of ownership (including rights attached to or deriving from securities or rights

under a trust) which are held by him or of which he is a beneficiary,

(and for these purposes a person shall be considered to be connected with another
person if they are party to any arrangement regarding the exercise of any such rights
as are described in (i) and/or (ii)), but shall exclude any director or employee of a
corporate body in his capacity as such and any minister, ministry, department,
agency, authority, official or statutory office holder.”
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Appendix 1

Certified copy extract Register of Members and Share Ledger
Certified copy Memorandum
Articles of Association of BGE (UK) Limited

Certified copy extract register of Directors and Secretaries
BGE Group Structure
SWS Structure

Area map

Confirmations Statement

A Signed Statement relating to the “Fit and Proper Persons” section of Schedule 2 Part 20-26

Please see Folder 2 (attached) for:
Annual accounts of BGE (UK)— Recent, Passed 2 years,

Annual accounts of BGE — Recent, Passed 2 years,



BGE (UK) Limited
Date

. Company Number
17/07/2013 Register of Members and Share Ledger

2827969
Kept at: The Company's Registered Office

Under section 123 of the Companies Act 2008, it is recorded that the company became a single member
company on 19/08/2004.

The sole member of the company on 19/08/2004 was Bord Gais Eireann of Gas Works Road, Cork, Ireland.

CERT‘?TE

Secretary
Date: o1 ’d)r/’»/[f

Date 17/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 1



BGE (UK) Limited

Date g Company Number
Register of Members and Share Ledger
17/07/2013 9 g 2827969
Kept at: The Company's Registered Office
Name Bord Gais Eireann Date of Entry as a Member 28/07/1993
Address Gas Works Road, Cork, Ireland Date Membership Ceased
Class Currency
£1.00 Ordinary shares Pounds Sterling
Date of Entry Number Certificate Number of Shares Price Per Total Amount
Entry Allotment Transfer Number Acquired Disposed Balance Share Agreed to be Paid | Notes
28/07/1993 2 2 1 1 £1.00 £1.00 | From Instant Companies Limited
06/12/1994 3 3 399,998 399,999 £1.00 £399,998.00
19/08/2004 3 4 1 400,000 £1.00 £1.00 | From Dorchester Nominees Limited
Totals 400,000 0 400,000 |

Date 17/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 2



BGE (UK) Limited

Company Number

Date .
R
17/07/2013 egister of Members and Share Ledger 2827969
Kept at: The Company's Registered Office
Name Dorchester Nominees Limited Date of Entry as a Member 28/07/1993
Address Dorchester House, Station Road, Letchworth, Herts, SG6 3AW Date Membership Ceased 19/08/2004
Class Currency
£1.00 Ordinary shares Pounds Sterling
Date of Entry Number Certificate Number of Shares Price Per Total Amount
Entry Allotment Transfer Number Acquired Disposed Balance Share Agreed to be Paid | Notes
28/07/1993 1 1 (Can) 1 1 £1.00 £1.00 | From Swift Incorporations Limited
19/08/2004 | 3 - _ 1 0 £1.00 £1.00 | To Bord Gais Eireann
Totals 1 2 1 0

Date 17/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 3



BGE (UK) Limited

Company Number

Date i
fM L
17/07/2013 Register of Members and Share Ledger 2827969
Kept at: The Company's Registered Office
Name Instant Companies Limited Date of Entry as a Member 17/06/1993
Address 1 Mitchell Lane, Bristol, BS1 6BU, England Date Membership Ceased 28/07/1993
Class Currency
£1.00 Ordinary shares Pounds Sterling
Date of Entry Number Certificate Number of Shares Price Per Total Amount
Entry Allotment Transfer Number Acquired Disposed Balance Share Agreed to be Paid
| 17/06/1993 - (Can) 1 1 £1.00 £1.00 | Subscriber share - certificate not issued.
|_28/07/1993 2 - L 1 0 £1.00 £1.00 | To Bord Gais Eireann
Totals 1 1 0

Date 17/07/2013

Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom

Page 4



BGE (UK) Limited
Company Number

Date ;
17/07/2013 Register of Members and Share Ledger 2827969
Kept at: The Company's Registered Office

Name Swift Incorporations Limited Date of Entry as a Member 17/06/1993
Address 1 Mitchell Lane, Bristol, BS1 6BU, England Date Membership Ceased 28/07/1993
Class Currency
£1.00 Ordinary shares Pounds Sterling
Date of Entry Number Certificate Number of Shares Price Per Total Amount
Entry Allotment Transfer Number Acquired Disposed Balance Share Agreed to be Paid | Notes
17/06/1993 1 - (Can) 1 1 £1.00 £1.00 | Subscriber - certificate not issued.
28/07/1993 | 1 -- 1 0 £1.00 £1.00 | To Dorchester Nominees Limited
i _Totals 1 1 0

Date 17/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 5
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THE COMPANIES ACT 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of .

BEGE (UK} LIMITED

incorporated 17 June 1993

Amended by speclal resolution passed on 28 July 19283

Secretary
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
BEGE (UK} LIMITED

Amended by special resolution passed on 28 July 1993

1. The Company's name is "BGE {UK} LIMITED".

2. The Company’s registered office is to be situated in England and Wales,

3. {i}

The Company’s objects are:-

{1} To manufacture, purchase or otherwise acquire natural arother
gases from any source and to liquify, compress, or otherwise prepare,
pracess, treat or reform natural gas.

{2)  To produce, store, transmit and distribute natural gas and o
sell and supply natural gas produced, manufactured or acquired by t,
wrhether or not such gas has been prepared, processed or treated.

(8) Yo acquire, lsase, construct, lay, extend, erect, provide,
operate, maintain, improve, alter, enlarge, protost, repair and replace,
whether for use by the Company or a persen other than the
Company, such land, buildings, easements, gas and other works,
pipe-tines, terminals, pressure-reducing stations, off-take stations,
vessefs, vehicles, works services, machinery, facilities or other things
as are necessary or expedient in relation to, or ancillary to, the
provision, develapment or maintenance cf a system of gas supply and
the production, use, storage, measurement, supply and distribution
of any of the products of the Company.

(4}  To manufacture, purchase, acquire, finance, sell, hire, lease,
supply, install, repair, maintain or remove gas fittings and appliances
and any machines or apparatus consuming or utilising gas and ather
forme of enargy as a fuel or as light and heat.



{i}

(b} Te manufacture, treat, render salsable, supply or sell any by-
products or residual producte obtained in 1he process  of
manufacturing or extracting gas, and any products mada ar derived
from gas or from any by-product or residual product so obtained.

(8]  To fix, make and recover charges for any gas sold or any gas
supply or service facility provided ar thing undertaken by the
Company pursuant to the objects and purposes of the Cornpany, or
to fix and acecept subscriptions for any service or faciflity so provided.

(7)  To manufacture, purchase, acquire, supply, install, repair,
maintatn or remove any plant, instruments, substances, materials,
products, apparatus and equipment required by the Company.

(8)  To attach other terms and conditions as the Company shall
think fit to any sale of gas or as ragards any gas supply or service or
facility provided by it,

(M To provide advice, assistance, consultancy and technical,
managerial, research and contractual services and training and
research facilities for persons carrying on the business of or in any
way related to the development and supply of natural gas.

The powsrs exercisable by the Company in contemplation or in
furtherance of the objects listed in paragraph 3#) above are:-

{a)  To carry on all or any of the business of general merchants,
wholesalers, retailers and traders, whether generally or in refation to
particular goods or commodities; to participate in, undertake, perfarm
and carry on all kinds of cormmercial, industrial trading and financial
operations and enterprises; to carry on alt or any of the businesses of
rarketing and business consultants and contractors; and to Carry on
all or any other trade or business or activity of any naturc which in
the opinion of tha Board of Directors is or may be capable of being
advantageously or conveniently carried on or done in connection with
or ancillary to any of the businesses of the Company or calculated or
likely directly or indirectly to develop the Company’s business or to
enhance the value of or render more profitable all or any part of the
Company's undertaking, property or assets or otherwise to advance
the interests of the Campany or of ts members.

{b}  To purchase, take con fease or exchange, hire or by any other
means acquire and take options over any freshold, leasehald or other
property for any estate or interest whatscever, and any rights or
privileges or easements of any kind over orin respectof any property.

(c}  Toimprove, manage, construct, repair, develop, exchange, iet

on leasc or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect of,
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or otherwise deal with all or any part of the property and rights of the
Company.

{d}  Toenterinto contracts, agreements and arrangements with any
other company for the carrying out by each other company an behalf
of the Company of any of the ohjects for which the Company is
formed.

{e) To acquire or undertake the whote or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised te carry on and as part of the consideration for such
acquisition to undertake zll or any of the liabilitics of such person,
firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or joint venture or into any arrangement for
sharing profits, or far co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company and to give ar accept, by
way of consideration for any of the acts or things aforesaid or
praperty acquired, any shares, debentures, debenture stock or
secwriliss that may be agreed upon, and to hold and retain, or seil,
mortgage and deaf with any shares, debentures, debenture stock or
securities so recovered,

(f To invest and deal with the moneys of the Cempany not
immediately required in such manner as may from time to time be
determined and te hold or otherwise deal with any investments made.

[g)  To lend and advance mongy or give credit on any terms and
with or without security to any person, firm or campany {inciuding
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to entor into guaranteses,
contracts of indemnity and suretyships of all kinds, to receive maney
on deposit or lcan upon any terms and to secure or guarantes in any
manner and upon any terms, the payment of any sum of money or
the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the faregoing any
such holding company, subsidiary, fellowr subsidiary or associated
company as aforesaid).

{h)  To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by morigage,
charge, standard security, lien or other security upon the whole or
any part of the Company’s property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to secure and guarantze the
porformance by the Company of any obligation or liability {including,



without limitation, any obligation or liability under any contract of
indemnity) it may undertake or which may become binding on it

{i} To draw, make, accept, endorse, discount, negotiate, executs
and issue chaques, bills of exchange, pramissory nates, bills of lading,
warrants, debentures, and other negotiable or transferable
instrumeants.

{i) To apply for, promete, and obtain any Act of Parliament, order,
cr licence of the Department of Trade or other authority for enabling
the Company te carry any of its objects into effect, or for effecting
any modification of the Company’s constitution, or for any other
purpose which may seem calculated directly or indirectly to premote
the Company’s interests, and 10 oppose any proceedings or
applications which may seem calculated directly or indirectly Lo
prejudice the Company’s interests.

{k) To subscribe for, take, purchase, or otherwise acquira, hold,
sell, deal with and dispose of, pface and underwrite shares, stocks,
debentures, debenture stocks, bonds, okligations or securities issued
or guaranteed by any other company constituted or carrying on
business in any part of the world, and debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any
govarnment or autherity, municipal, legal or otherwise in any part of
the world.

{n To enter into any arrangements with ghy government or
authority {supreme, municipal, local, or ctherwise) that may seem
conducive to the attainment of the Company’s objects ar any of
them, and to chtain from any such government ar authority any
charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exarcise, and comply
with any such charters, decrees, rights, privileges, and concessions,

() Toapply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret processas, trade marks, designs, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in expenmenting upon, testing and
improving any patents, inventions or rights which the Carmpany may
acquire or proposa to acquire.

{r) To contrel, manage, finance, subsidise, co-ordinate or
Ctharwise assist any company ar companies in which the Campany
has a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and faciiities
of all kinds for any such company ar caompanies and to make
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payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

{o)  To scll or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, ar securities of any company purchasing the
same.

{p)  Toactasagents or brokers and as trustees for any person, firm
ar company, and to undertake and perform sub-contracts.

(q}  Toremunarats any person, firm or company rendering services
to the Company either by cash payment or by the alletment to him or
them of shares or other securities of the Company credited as paid up
in fuli or in part or otherwise as may be thought expeadient.

{r} To pay all or any expenses incurred in connection with the
promation, formation and incorporation of the Company, or to
contract with any person, firm or company 10 pay the same, and to
pay commissions to brokers and others for under-writing, placing,
selling, or guarantesing the subscription of any shares or other
securities of the Company.

{s} To support and subscribe to any charitable or public object and
to suppert and subseribe to any institution, society, or club which
may be for the benefit of the Company, or may be connected with
any town or place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid for any parsons who are or
have bean Directors, of, or who are or have been employed by, or
who are serving or have served the Company, or any company which
is a subsidiary of the Company or the holding company of the
Company or a feliow subsidiary of tha Company or the predecessors
in business of the Company or of any such subsidiary, holding or
fetlow subsidiary company and to the wives, widows, children and
other relatives and dependents of such persons; to make paymetnits
owards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {whatler contributory or
non-contributary) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependents.

(v Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far
as such provisions shall be applicable), to give, whether diracily or
indirectly, any kind of financial assistance {(as defined in Section



152{1){a) of the Act} for any such purpose as is specified in Section
151{1) and/or Section 151{2) of the Act.

{u}  To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(vl To procure the Company to be registered or recegnised in any
part of the world,

(wl  To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
Otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

{x}  To do all such other things as may be deemed incidental or
conducive to the attainment of the Company’s objects or any of

them.
AND s0 that:-
{1} None of the objects or powers set forth in any sub-clause of Clauss

3{i} or clause 3{ii) (as the case may be) shali be restrictively construed, and
nane of such objects shall, except where the context expressly so reguires,
be in any way limited or restricted by reference to or inference from any
other object or ahjects or power or powers set forth in such sub-clause, or
by reference to or inference from the terms of any pther sub-clause pf
Clause 3{i) or clause 3{i) {as the case may bs), or by referance to or
inference from the name of the Company.

{2} None of the sub-clauses of Clause 3{i) and none of the objects therein
spacified shall be deemed subsidiary or ancillary to any cf the cbjects
specified in any other such sub-clausa, and the Coernpany shall have as full
a power 10 exaercise each and every one of the objects specified in each sub-
clause of Clause 3{i) as though each such sub-clause contained the objects
of a separate Company.

(3] The word "company" in this Clause, except where used in reference to
the Company. shalf be deemed to include any pattnership or other body of
persons, whether incorporated or unincorporated and whether demiciled fn
the United Kingdom or elsewhere.,

(4} In this Clause the expression "the Act” means tha Caompanies Act
13985, but se that any reference in this Clause 1o any pravision of the Act
shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in Torce.

The liability of the Members is limitad.



B. The Company’s share capital is £1,000 divided into
1000 shares of £1 gach,”

‘By ordinary resolution of the members passed on 6 December 1 994 the authorised
share capital of the Company was increased to £400,000 divided into 400,000
shares of £1 cach.

WE, the subseribers W this Memorandum of Association, wish tg be formed inta
a Company pursyant to this Memorandum; and we agree to take the number of
shares shawn Opposite our respactive rnames,



Names and addresses of Subscribers

Number of Shares
taken by each

Subscriber

1. fnstant Companies Limitad Ona
2 Baches Street
~ London N1 6UB

2. Swift Imcorperation Limiled Ona
? Baches Street
London Nt BUB

Total shares taken Two

Dzled this 1st day of February, 1993
Witness to the above signatures:- Mark Anderson

2 Baches Street
London N1 gUB

(NP184)
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THE COMPANIES ACT 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BGE (UK} LIMITED

incorporated 17 June 1993

Adopted by special resoluticn passed on 28 July 1993 and
further amended by special resolutions passed on 12 April 1895

(A)

INTERPRETATION
In these regulations-

“the Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"the articles™ means the articles of the Company.

"BGE" means Bord Gais Eircann.

"clear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be given and
the day for which it is given or on which it is to take effect.
"execuled" includes any mode of execution.

"office” means the registered office of the Company.

"the holder" in relation to shares means the member whose name is
entared in the register of members as the holder of the shares.

"the seal" means the common seal of the Company,
"secretary" means the secretary of the Company or any other person

appeinted to perform the duties of the secretary of the Company,
including a joint, assistant or depuly secretary.



"the United Kingdom"™ means Great Britain and Northern Ireland.

(B} Unless the context otherwise requires, words or expressions
contained in these regulations bear the same meaning as in the Act
but excluding any statutory modification thereof not in force when
these regulations becoma binding on the Company.

{CI Where an ordinary resolution of the Company is expresscd 10 be
required for any purpose, a special or extraordinary resolution is also
effectiva for that purpose, and where an extraordinary resolution is
expressed fo be required for any purpose, a special resolution is also
effective for that purpose.

No regulations cantained in any statute or subordinate legistation, including
but not iimited to the regulations cantained in Table A in the schedule to
the Companies {Table A to F) Regulations 1986 (as amended)}, apply as the
reguiations or articles of association of the Cempany.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any
nvitation to the public to subscribe for any shares or debentures of the
Company Is prohibited.

SHARE CAPITAL

Subject 1o the provisions of the Act and without prejudice to any rights
attached te any existing shares, any share may be issued with such rights
or restrictions as the Company may by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be liable to be redeemed at the opticn of the Caompany
ar the holder on such terms and in such manner as may be provided by the
articies.

The Company may exercise the powers of paying commissions conferred
by tha Act. Subject to the provisions of the Act, any such commission
may be satistied by the payment of cash or by the allotment of fully or
partly paid shares or partly in ene way and partly in the other.

Except as required by law, no person shall be recognised by the Company
as holding any share upon any trust and (sxcept as otherwise provided by
the artictes or by law) the Company shall not be bound by or recognise any
interest in any share except an absolute right to the entirety theraof in the
hoider,



10.

11.

12,

13,

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each class held by
him {and, upoen transferring a part of his holding of shares of any class, 1o
a certificate for the balance of such holding} or severat certificates sach fer
one or more of his shares upon payment for every certificate after the first
of such reasonable sum as the directors may determine. Every certificate
shall be saealed with the seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates and the
amount or regpactive amounts paid up therean. The Campany shall not he
bound to issue more than one certificals lor shares held jointly by several
parsens and delivery of a certificate to one joint holder shall be a sufficient
delivery 1o all of them.

tf a share certificate is defaced, worn-out, lost or destroyed, it may be
renewed on such terms {if any} as te avidence and indemnity and payment
of the expenses reasonably incurred by the Company in investigating
evidance as the directors may determine but otherwise fres of charge, and
{in the case of defacement or wearing-out} on delivery up of the old
certificata.

LIEN

FThe Company shall have a first and paramount lien on every share {not
being a fully paid share) for all moneys {whether presently payable or not)
payable at a fixed time or called in respect of that share. The directors
may at any time declare any share to be wholly or in part exempt from the
provisions of this regulation. The Company’s lign on a share shall extend
to any amount payable in respect of it,

The Company may sell in such manner as the directors determing any
shares on which the Company has a lien if a sum in respect of which the
Han exists is presently pavable and is not paid within fourieen clear days
after notice has bean given to the holder of the share or 1o the person
entitled to it in consequence of the death or bankruptey of the holder,
demanding payment and stating that if the notice is not complied with the
shares may be sold.

To give effect to a sale the directors may authorise some person to
exocute an instrument of transfar of the shares sold to, or in accordance
with the directions of, the purchaser. The title of the transferes to the
shares shall not be affected by any irregularity in or invalidity of the
procesdings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied
in payment of 5o much of the sum for which the lien exists as is presantly
payabie, and any residue shall {upon surrender to the Company for

3



14,

18,

18.

17.

18.

19,

20,

cancellation of the certificate for the shares sold and subject to a like lien
for any moneys not presently payable as existed upon the shares hefore
the sale) be paid to the person entitied t¢ the shares at the date of the
sals.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the
rmemiers in respect of any monays unpaid on their shares {(whether in
respect of nominal value or premium} and sach member shall {subjact to
receiving at least fourteen clear days’ notice specifying when and where
payment is to ba made) pay ta the Company as required by the notice the
amount called on his shares. A call may be required to be paid by
instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shail
remain liable for calls made upon him notwithstanding the subseguent
transfer of the shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution
of the directors authorising the call was passed,

The joint holders of a share shall be jointly and severally fiable to pay all
calls in respecl Lhersof.

It a call remains unpaid after it has become dus and payable the person
from whom it is due and payzbie shall pay interest on the amount unpaid
from the day it became due and payable until it is paid at the rate fixed by
the terms of alletment of the share or in the notice of the call or, if no rate
is fixed, at the appropriate rate {(as defined by the Act} but the directors
may waive payment of the interest wholly or in part.

An amount payabie in respect of a share on allotrment or at any fixed date,
whether in respact of nominal value or premium or as an instalment of a
call, shall be deemed to be a call and if it is nal paid the provisions of the
articlas shall apply as if that amount had become due and payable by virtue
of a call.

Subject to the terms of allotment, the directors may make arrangements
on the issue of shares for a difference between the holders in tha amounts
and times of payment of calls on their shares.

It & call remains unpaid after it has become due and payable the directors
may give to the person from whom it is due not less than fourtean clear
days’ notice requiring payment of the amount unpaid together with any
interest which may have accrued. The notice shall name the place where
payment is to be made and shall state that if the notice is not complied



21

22,

23.

24,

2b.

with the shares in respect of which the call was made will be liable to be
forfaited.

If the notice is not complied with any share in respect of which it was
given may, before the payment required by the natice has been made, be
forfeited by a resoclution of the directors and the forfeiture shall include all
dividends or other moneys payable in respect of the forfeited shares and
not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, ra-
gllotied or otherwise disposed of on such terms and in such manner as the
direciors determine either to the person who was before the forfeiture the
holdar or to any other person and at any time before sale, re-allotment or
other dispasition, the forfeiture may be cancelled on such terms as Lhe
directers think fit. Where for the purposes of its disposal a forfeited share
is Lo be vansferred 1o any person the directors may authaorise some person
to execute an instrument of transfer of the share to that person.

A person any of whose shares have been forfeited shall cease to be a
member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeitad but shall remain liable
te tha Company for all moneys which at the date of forfeiture were
presently payable by him to the Company in respect of thase shares with
interest at the rate of which interest was payable an those moneys befors
the forfeiture or, if no interest was s¢ payable, at the appropriate rate {as
defined in the Act} from the date of forfeiture until payment but the
directors may waive payment wholly or in part or enforce payment without
any allowance for the value of the shares at the time of forfeiture or for
any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts
stated in it as against all persons claiming te be enfitled to the share and
the declaration shall (subjest 10 the execution of an instrument of translar
if necassary) constitute a good fitle to the share and the person to whom
the share is dispesed of shall not be bound to see te the application of the
consideration, if any, nor shalt his title to the share be affected by any
irregularity in or invalidity of the proceedings in reference 1o the forfeiture
or disposal of the share.

TRANSFER OF SHARES

The instrurnent of transfer of a share may be in any usual form or in any
ather form which the directors may approve and shall be executed by or
on behalf of the transferor and, unless the shars is fully paid, by or an
bahalf of the transferee.



26.

2R

28.

29,

30.

a1,

32.

33.

The diractors may, in their zbsolute discretion and without giving any
reason, refuse to register the transfer of a share to any person. whether ar
not it is a fully-paid share or a share on which the Company has a fien.

If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the
Company send to the (ransferee notice of the refusal,

‘The registration of transfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods {not exceeding thirty
days in any year) as the directors may determine.

No fge shall be charged for the registration of any instrument of transfer
or other document relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which
is ragistered, hut any instrument of transfer which the directors refuse to
register shall be returned to the person lodging it when notice of the refusal
is given.

TRANSMISSION OF SHARES

If @ member dies the survivor or survivors where he was a joint holder, and
his perscnal representatives where he was a sole holder ar the only
survivor of jaint haolders, shall be the only persons recognised by the
Cempany as having any title to his interest: but nothing herein contained
shali release the estate of a deceased member from any liability in respect
of any share which had been join8y held by him,

A person beceming entitled to a share in consequence of the death or
bankruptey of a member may, upon such evidence being produced as the
directors may properly require, elect either to become the holder of the
share or to have some person nominated by him registered as the
transteree. If he elects to become the holder he shall give notice to the
Company to that effect. If he elects to have another person registered he
shall execute an instrument of transfer of the share to that person. All the
articles relating to the transfer of shares shali apply to the notica or
instrument of transfer as if it wers an instrument of transfer executed by
the member and the death or bankruptcy of the member had not accurred.

A person becoming entitled to a share in consequence of the death or
bankruptey of a member shall have the rights to which he would be
entitied if he were the holder of the share, except that he shall not, before
being registered as the holder of the share, be entitled in respect of it to
attend or vote at any meeting of the Company or at any separate meeting
of the holders of any class of shares in the Company.



34.

ab.

36.

37,

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution-

(a} increase its share capital by new shares of such amount as the
resolution prescribes;

(b) consolidate and divide alt or any of its share capital into shares of
~ larger amount than its existing shares;

(¢} subject to the provisions of the Act, sub-divide its shares, or any of
them, into shares of smallar amaount and the resolution may determine
that, as between the shares resulting from the sub-division, any of
them may have any preference or advantage as compared with the
others; and

{d) cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed to be leken by any person and
diminish the amount of its share capital by the amount of the shares
so cancelled.

Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of
those membars, self the shares representing the fractions for the best price
reasonably obtainable 1o any person {including, subject to the provisions
of the Act, the Company) and distribute the net proceeds of sale in due
proportion among those members, and the directors may authorise some
person fo execute an instrument of transfer of the shares to, or in
accardance with the directions of, the purchaser. The transferee shall not
be bound to see to the application of the purchase maney nor shail his title
to the shares be affected by any Irregularity in or invalidity of the
proceedings in reference to the sala.

Subject to the provisions of the Act, the Company may by special
resolution reduce its share capital, any capital redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own
shares {including any redeemable shares) and, if it is a private Company,
make a payment in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.



38.

33,

40.

41.

GENERAL MEETINGS

All general meetings other than annual general maetings shall be called
extraordinary general meetings.

The directors may call general meetings and, on tha requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene
an extracrdinary general meeting for a date not later than eight weeks after
receipt of the requisition. If there are not within the United Kingdom
sufficient directors 1o call a general meeting, any director or any member
of the Company may call a general mesting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for
the passing of a special resolution or a resolution appeinting a person as
a director shait be called by at least twenty-one clear days’ notice. All
other extraordinary general mastings shall be called by at least fourteen
days’ notice but a general meeting may be called by shorter notice if it is
s0 agreed-

{a} in the case of an annual general meeting, by all the members entitled
0 attend and vote thereat; and

{b} in the case of any other meeting, by a majority in number of the
members having a right to attend and vote, being {i} a majority
together holding not less than such percentage in nominal value of
the shares giving that right as has been determined by sleclive
resolution aof the members in accordance with the Act, or (i) if no
such elective resalution is in foree, a majorily together holding not
less than 95 per cent. in nominal value of the sharaes giving that right.

The notice shall specify the time and place of the meeting and the general
nature of the business to be transacted and, in the case of an annual
general meeting, shall specify the meeting as such.

Subject to the pravisions of the articles and to any restrictions imposed on
any shares, the notice shall be given 1o ail the members, to all persons
entitled to a share in consequence of the death or bankruptcy of a member
and to the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitied to rageive notice shall not
invalidate the proceedings at that meeting.
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43.

A6.

47.

48.

439,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present.
A duly authorised representative of BGE shall be a quorum for all purposes.

IT such a quorum is not present within half an hour from the time appointed
for the meeating, or if during a meeting such 8 quorum ceases to be
present, the meeting shali stand adjourned to the same day in the next
week at the same time and place or to such time and place as the directors
may determine.

- The chairman, if any, of the board of directors orin his absence same other

director nominated by the directors shall preside as chalrman of the
meeting, but if neither the chairman nor such other director (if any) be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of their
number to be chairman and, if there is only one directar present and wilfing
to act, he shall be chairman,

If ne director is willing to act as chairman, or if no director is present within
fifteen minutes after the time appointed for holding the meeting, the
members present and entitied to vote shall choose one of their number to
be chairman.

A director shall, notwithstanding that he is not a member, be entitled to
attend and speak at any general meeting and at any separate meeting of
the holders of any class of sharas in the Company.

Tha chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time o time and from place Lo place, bul no business shalf be fransacted
at an adjourned meeting other than business which might properly have
been transacted at the meeting had the adjournment not taken place.
When a meeting is adjournad for fourteen days or more, at least seven
clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the gencral nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice.

A resolution put 1o the vote of @ meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of
hands a poll is duly demanded. Subject to the provisians of the Act, a poll
may be demanded-

{a) by the chairman; or

) by any member present in person or by proxy and entitled to vote.

Unless a poll is duly demanded, a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particutar
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majority, or lost, ar not carried by a particular majority and an entry to that
effect in the minutes of the mesting shall be conclusive evidence of the
fact without proaof of the number or proportion of the votes recorded in
favour of or against the resolulion.

The demand for a poll may, before the poll is laken, be withdrawn but only
with the consent of the chairman and 2 demand so withdrawn shall not be
taken to have invalidated the rasult of a show of hands declared before the
demand was made.

A poll shall be taken as the chairman directs and he may appoint
scrutineers (whoe need not be members] and fix a time and place for
declaring the result of the poll. The result of the poll shall be deemed to
be tha resolution of the mesting at which the poll was demanded.

n the case of an equality of votes, whether on a show of hands or an a
poli, the chairman shall te entitled to a casting vote in addition o any
cther vote he may have.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shail be taken seither forthwith or at such time and place as the
chairman directs not being more than thirty days after the poll is
demanded, The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which the poll was demanded. If & poll is demanded before the declaration
of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place
al which it is to be taken are announced at the meeting at which it is
demanded. In any other case at least seven clear days’ notice shall be
given specifying the Lme and place at which the poll is to be taken.

A resolution in writing executed by or on behalf of each membsr who
would hava been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it had
been passed at a general meegting duly convened and held and may consist
of several instruments in the like form each executed by or an behalf of
one or more members. |f a resolution in writing is described as a spscial
resolution or as an extraordinary resclution, it has effect accordingly.

VOTES Of MEMBERS

Subjsct to any rights or restrictions attached to any shares, on a show of
hands evary member who (being an individual} is present in person aor
{being a coerporation} is present by a duly authoerised represantative, not
being himsclf a member sntitled to vote, shall have one vote and on a poll
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evary member shall have one vote for every share of which he is the
holder.

in the case of joint holders the vote of the senior who ienders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and senigrity shall be determined by the
order in which the names of the holders stand in the register of members.

A member in respect of whom an order had bsen made by any court
having jurisdiction {whether in the United Kingdom orelsewhersa} in matters
concerning mental disorder may vote, whether on a show of hands or on
a poll, by his receiver, curator bonis ar other person autharised in that
behalf appeinted by that court, and any such receiver, curator bonis or any
athar person may, on a poll, vote by proxy. Evidence to the satisfaction
of the directors of the authority of the person claiming Lo exercise the right
to vote shall be daposited at the office, or at such other plase as is
specified in accordance with the articles for the deposit of instruments of
proxy, not less than 48 hours before the time appointed for helding the
meeting or adjourned meeting at which the right to vote is 1o be exercised
and in default the right to vote shall not be exercisable.

No member shall voie at any genearal meeting or at any separate meeting
of the holders of any class of shares in the Company, either in person or
by proxy, in respect of any share held by him unless all moneys presently
pavyable by him in respect of that share have been paid.

No eobjection shall be raised to the qualification of any voter except at the
meeting or adjournaed meeting at which the vote objected to is tendered,
and every vote not disallowed at the meeting shai! be valid. Any objection
made in due time shall be referred to the chairman whose decision shall be
final and canclusive.

On a poll votes may be given either personally or by proxy. & member may
appoint more than one proxy to attend on the sarne occasion. Deposit of
an instrument of proxy does nat preclude a member from attending and
vating at the meeting or at any adjournment of it.

An instrument appointing a proxy shall be in writing in any usual form or
in any other form which the directors may approve and shall be executed
by or on behalf of the appointor,

The instrument appointing a proxy and any authority under which it is
executad or a copy af such authority certified notarially ar in some other
way agproved by the directors may-

{a) be deposited at the office or gl such other place within the United
Kingdom as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relation o the
meeting not less than 48 hours befare the time for holding the
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meeting or adjourned meeting at which the person named in the
instrument proposes ta vote; or

{b) in the case of a poll taken more than 48 hours after it is demanded,
be deposited as afaresaid after the poll has been demanded and not
less than 24 hours before the time appointed for the taking of tha
poll; or

(€} where the poll is not taken forthwith but is taken not more than 48
hours after il was dernanded, be delivered at the meeting at which
the poll was demanded to the chairman or 1o the secretary or to any
director;

and an inswrument of proxy which is not deposited or delivered in a
manner so permitted shall be {iralid.

A vote given or poll demanded by proxy or by the duly autherised

fépresentative of a corporation shall ba valid notwithstanding the previous

determination of the authority of the person voting or demanding a poll

unless notice of the determination was received by the Company at the

office or at such other place at which the instrument of proxy was duly

deposited before the commencement of the meeting or adjourned meeting

at which the vote is given or the poll demanded or {in the case of a poll
taken otherwise than on the same day as the meeting or adjournsd

meeting) the time appointad for taking the poli.

NUMBER OF DIRECTORS

There shall be a minimum of two directars and a maxirmum of five and the
Company by ordinary resolution may from time to time increase or reduce
the maximum or increase the minimum.

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any cther
director, or any other persen approved by resolution of the directors and
willing 1o act, to be an alternate director and rmay remcve from office an
alternate dirsctor so appointed by hirm.

An alternate director shall be entitled to receive notice of all meetings of
directors and of all meetings of committees of directars of which his
appointer is @ member, to attend and vote at any such maelting at which
the director appeinting him is not personally present, and generally to
perform all the functions of his appointer as a director in his abxsence but
shali not be entitlad to receive any remuneration from the Company for his
services as an alternate director. But it shall not he necessary 10 give
notice of such a meeting to an alternate director who is absent from the
United Kingdom.
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An alternate director shall cease to be an alternate director it his appointer
ceases 10 be a director; but, if a director retires by rotation or otherwise
but is reappointed or deemed to have been reappeinted at the meeting at
which he retires, any appointment of an alternate director made by him
which was in force immediately prior ta his retirement shall continue after
his reappointrment.

Any appointment or remaval of an alternate director shall be by netice to
the Company signed by the director making or revaking the appointment
or in any other manner approved by the directors.

Save as otherwise provided in the articles, an alternate director shall bs
deemed for all purposes to be a director and shall alone be responsible for
his own acts and defaults and he shall not be deemed to be the agent of
the director appointing him,

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and
Lo any directions given by special resolution, the business of the Company
shall be managsd by the directors who may exercise all the powers of the
Company. No alteration of the memorandum or articles and no such
direction shall invalidate any prior act of the directors which would have
been valid if that alteration had not been made or that diraction had not
been given. The powers given by this regulation shall not be lirmited by any
special power given to the directors by the articlss and a meeting of
directors at which & quorum is present may exercise all powers exercisable
by the directars.

The directors may, by power of attorney ot otherwise, appoint any person
to be the agent of the Company for such purposes and on such conditions
as they determine, including authority for the agsnt to delegate all or any
of his powers,

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers to any committee
consisting of one or more directors. They may alse delegate to any
managing director or any director holding any other executive office such
of their powers as they consider desirable to be exarcised by him. Any
such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or ta the exclusion of their own powers
and may be revoked or altered. Subject ta any such conditionss, the
proceedings of a commitiee with two or mare members shall be governed
by the articles regulating the praceedings of directors so far as they arc
capablc of applying. Where a provision of the articles rafers 1o the exercise
of a power, authority or discretion by the directors and that power,
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authority or discretion has been delegated by the directors to a commities,
the provision shall be construed as permitting the exercise of tho power,
authority or discretion by the committee,

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting all the directors shall retire from office,
and &t every subsequent annual general meeting two fifths of the directors
who are subject to retirement by rotation or, if their number is not five or
a multiple of five, the number nearast to two-fifths shall tretire from office;
but, if there is only one director who is subject to retirement by rotation,
he shall retire.

Subject to the provisions of the Act, the directors to retire by rotation shail
be those who have been longest in office since their last appointment or
rezppointment, but as between persons who became or were jast
reappointed directors on the same day those to retire shall {unless they
otherwise agree among themselves) bhe determined by lot.

It the Company, at the mesting at which a director retires by rotation, does
not fill the vacancy the retiring director shall, if willing to act, be deemed
to have been reappointed uniess at the meeting it is resolvad not te fill the
vacancy or unless a resolution for the reappointment of the director is put
to the meeting and lost,

No person other than a director retiring by rotation shall be appointed or
reappointed a director at any general meeting unless-

{a} heis recommended by the directors: or

(b} not less than fourteen nor mere than thirty-five clear days before the
date appointed for the meeting, notice executed by a member
quafified 1¢ vote at the meeting has bzen given to the Company of
the intention 1o propose that person for appointment or reappointment
stating the particulars which would, if he were so appointed or
reappointed, be required 1o be included in the Company's register of
dirgctors together with notice executed by that person of his
wiliingness to be appointed or reappointed,

Notless than seven ner more than twenty-gight clear days before the date
appointed for holding a general meeting, notice shall be given to all who
are entitled to receive notice of the meeting of any person (other than a
director retiring by rotation at the meeting) who is recommended by the
dfrectors for appointment of reappointment as a director at the meeting or
in respect of whom notice has been duly given to the Company of 1he
intention 1o propose him at the meeting for appointment or reappointment
as a director. The notice shall give the particulars of that nerson which
would, if he were so appointed ar reanpeinted, be required to be includad
in the Company's register of directors.
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Subject as aforesaid, the Company may by ordinary resolution appoint a
person who is willing 1o act to be a director sither to fill a vacancy or as an
additicnal director and may alse determine the rotation in which any
additional directors are to retire.

Subject as aforesaid, a director who retires at an annual general meeting
may, if willing to act, be reappointed. If he is not reappointed, he shall
retain office untit the mesting appoints someone in his place, orif it does
not do so, until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if-

(a) he ceases to be a director by virtue of any provision of the Act or ha
becomes prohibited by law from being a director; or

{b)  he becomes bankrupt or makes any arrangement ur composition with
his creditors generally; or

{c] e is, or may be, suffering from mental disorder and either -

(il he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Secotland, an application for admission undar the Mental
Health (Scotland} Act 1260, ar

{ii} an order is made by a court having jurisdiction (whather in the
United Kingdom or elsewhere} in mattars concerning mental
disorder for his detenticn or for the appointment of a receiver,
curatar bonis or other person to exercise powers with respect
to his property or affairs; or

(dl  he resigns his office by notice to the Company; or
{e)  he shall for more than twelve consecutive months have besn absent
without permission of the directars from meatings of directers held
during that period and the directors resolve that his office be vacated.
REMUNERATION OF DHRECTORS
The directars shall be entitled to such remuneration as the Company may
by ordinary resclution determine and, uniess the resolution provides

otherwise, the remuneration shall be deemed to accrue from day to day.

A director who, at the request of the directors, goes or resides abroad,
meakes a special journey ar perfarms a special service on hehalf of ths
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Company may be paid such reasonable additional remuneration (whether
by way of salary, percentage of profits or otherwise) and expanseas as the
directors may decide,

DIRECTORS® EXPENSES

The directars may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of
directors or committees of directors or general meetings or separate
meetings of the holders of any class of shares or of debentures of the
Company or otherwise in connection with the discharge of their duties,

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject te the provisions of the Act, the directors may appoint one or more
of their number to the office of managing director or to any othier executive
office under the Company and may enter into an agregment or arrangement
with any director for his employment by the Company or for the provision
by him of any services outside the scope of the ordinary duties of a
director. Any such appointment, agreement or arrangement may be mada
upon such terms as the directars determine and they may remunerate any
such director for his services as they think fit. Any appointment of a
director 10 an executive office shali terminate if he ceases to be a director
but without prejudice to any claim 1o damages for breach of the contract
of service between the director and the Company. A managing director
and a director holding any other executive office shall not be subject to
retirement by rotation.

Subject to the pravisions of the Act, and pravided that he has digclosad to
the directors the nature and extent of any material Interest of his, a director
notwithstanding his office -

(a) may be a party to, or otherwisa interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interasted;

(b} may be a director or other officer of, or empioyed by, or a party to
any transaction or arrangement with, or otherwise interested in, any
body corporate promoted by the Company or in which the Company
is otherwise interested; and

{e}  shall not, by reason of his office, be accountabls to the Company for
any benefit which he derfves from any such office or employment or
from any such transaction or arrangement or from any interestin any
such body corporate and no such transaction or arrangement shall be
liable to be avoided ¢n the ground of any such interest or banefit,
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For the purposes of regulation 86

{a) ageneral notice given to the directors that a director is ta be regarded
as having an intcrest of the nature and extent specified In the notice
in any transaction or arrangement in which a specified person or ¢class
of persons is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and
extent so specified; and

(b} an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shali not be treated
as an interest of his.

DIRECTORS” GRATUITIES AND PENSIONS

The directors may provide benefits, whether by payment of gratyities or
pensions or by insurance or otherwise, for any director who has held but
rno longer holds any executive office or employment with the Company or
with any body corporate which is or has been a subsidiary of the Company
or a predecessor in business of the Company or of any such subsidiary,
and for any member of his family {including a spouse and a former spouse)
or any person who is or was dependent on him, and may {as well hafore
as after he ceasas to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the
request of @ director shali, call a meeting of the directors. Notice of 2
meeting of the directors shall be given to each dirsctor. Questions arising
at a meeting shall be decided by a majority of votes. But in the case of an
equality of votes, the Chairman, if any, shall not have the casting or
second vote. A director who is alsg an aiternate director shall be entitled
in the absence of his appointor t¢ a separale vote on behalf of his
appointor in addition to his own vote.

A director or his alternate director may participate in a maeting of directors
or a committee of directors through the medium of conference telephone
or similar form of communication equipmant if all persons participating in
the meeling are able ¢ hear and speak to each other threughout the
meeting. A person participating in this way is deemed to be present in
persan at the meeting and is counted in a2 quarum and entitlad to vote.
Subject to the Act, all business transacted in this way by the directars or
a cemmittee of directors is for the purposes of the articles deemed t¢ be
validly and coffectively transacted at a meeting of lhe directors or of a
committee of directors although fewer than two directors or alternate
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directars are physically present at the same place. The meeting is deemed
to take place where the iargest group of those participating is assembled
or, if there is ne such group, where the chairman of the meeting then is,

the quorum for the transaction af the business of the directors may be
fixed by the directors and uniess so fixed at any other number shall be
three. A person who holds office only as an alternate director shall, if his
appointer is not present, He counted in the quorum,

The continuing directors or a sole continuing director may act
notwithstanding any vacancies in thoir number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors or director may act only for the purpose of filling vacancies or of
calling a general meeting.

The Company may by ordinary resolution appeint one of the directors to
be the chairman of the board of directors and may at any time remaove him
from that office. Unless he is unwilling to do sa, the director so appointed
shall preside at every rneeting of directors at which he is present. But if
there is no director holding that office, or if the director holding it is
unwilling to preside ar is not present within five minutes after the time
appointed for the mesting, the directors present may appoint one of their
number to be chairman of the meeting.

All acts done by a meeting of directors, ar of 2 committee of directors, or
by a persen acting as a director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any director or
that any of them were disqualified from holding office, or had vacated
office, or were not entitled Lo vote, he as valid as if evary such person had
been duly appointed and was qualifiod and had continued %o be 2 director
and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice
of a mesting of directors or of a committee of directors shall be as valid
and effectual as if it had been passed at 2 meeting of directors or (as the
case may be) a committee of directors duly convened and hald and may
consist of several documents in the like form each signod by onec or more
directors; but a resclution signed by an alternate director need not also be
signed by his appointor and, if it is signed by a director who has appointed
an alternate director, it need not be sfgned by the alternate director in that
capacity.

Save as otherwise provided by the articles, a director shall not vote at a
meeting of directors or of a committee of direators on any resolution
concerning & matter in which he has, directly or indirectly, an interest or
duty which is material and which conflicts or may conflict with the
interests of the Company unless his interest or duiy arises only because
the case falls within one or more of the following paragraphs-
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la} the resolution refates to the giving to him of a guarantee, security, or
indemnity in respect af money lent to, ar an obligation incurred by
him for the benefit of, the Company or any of its subsidiaries;

{b)  the resolution relates to the giving to a third party of a guarantee,
security, or indemnity in respect of an obligation of the Company or
any of its subsidiaries for which the director has assumed
responsibilily in whale or part and whether alone or jointly with others
under a guarantea or indemnity or by the giving of security;

(e} hisinterest arises by virtue of his subscribing or agreeing to subscribe
for any shares, debentures or other securities of the Company or any
of its subsidiaries, or by virtue of his being, or intending o becorne,
a participant in the underwriting or sub-underwriting of an offer of
any such shares, debentures or gther securities by the Company or
any of its subsidiaries for subscription, purchass or exchange;

{d} the resolution relates in any way 10 a retirement benefits scheme
which has been approved, or is conditional upon approval, by tha
Board of Inland Rsvenue for taxation pPUrposes.

For the purposes of this regulation, an interest of a person who is, for
any purposa of the Act lexcluding any statutory maodification thereof
netin force when this regulation becomes binding on the Company),
connected with a director shall he treated as an intarest of the
director and, in relation to an alernate director, an ihterest of his
appointer shall be treated as an interest of the alernate director
without prejudice to any Interest which the alternate director has
otherwise,

A director shall not be counted in the quorwm present at a meeting in
relation to a resolution on which he is not entitled to vots.

The Company may by ordinary resolution suspend or refax to any extent,
either generally or in respect of any particular matter, any provision of the
articles prohibiting a directar from voting at a meeting of directors or of a
committee of directors.

Where proposals are under consideration concerning the appointmeant of
Wo or mare directors to offices or employments with the Company or any
body corporate in which the Company is interested, the propasals may be
divided and considered in relation to each director separately and (provided
he is not for another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the gquorum in rgspect
of each resolution except that concerning his own appointment.

If a guestion arises at a meeting of directors or of a committee of directors

as 1o the right of a director to vote, the queston may, before the
conclusion of the meeting, be referred to the chairman of the meeting and
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his ruling in refalion to any director other than himself shall be final and
canclusive,

SECRETARY

Subject to the provisions of the Act, the secretary shall ba appointed by
the directors for such term, at such remuneration and upon such conditions
as they may think fit; and any secretary so appointed may be removed by
them.

MINUTES

The directors shall cause minutes to be made in books kept for the
purpose-

{al of all appointments of officers made by the directors; and

{b)  of alt proceedings at meetings of the Company, of the holders of any
class of shares in the Company, and of the directors, and of
committees of directors, including the names of the directors present
at gach such meeting.

THE SEAL

The seal shall only be used by the autharity of the directors or of a
committes of directors authorised by the directors. The directors may
determine who shall sign any instrumemt to which the ssal is affixad and
uniess other-wise so determined it shall be signed by a director and by ths
secretary or by a second director,

The Company may exercise tha pawers conferred by the Act with regard
to having an official seal for use abroad, and those powaers shall be vested
in the board.

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary
resolution declare dividends in accordance with the respective rights of the
members but no dividend shall exceed the amount racommended by the
directors.

Subject to the provisions of the Act, the directors may pay interim
dividends if It appears to thermn that they are justified by the profits of the
Company awvailable for distribution. If the share capital is divided into
different classes, the directors may pay interim dividends on shares which
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confer deferred or non-preferred rights with regard to dividend as well as
on shares which confer prefarential rights with regard to dividend, but no
interim dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear. The
directors may afso pay at intervals settled by them any dividend payable
at a fixed rate if it appears te them that the profits avaitable for distribution
justify the payment. Provided the directors act in good faith, they shall nat
incur any liability to the holders of the shares conferring preferred rights for
any loss they may suffer hy the lawful payment of an interim dividend on
ahy shares having deferred or nan-prefarred rights.

Exceptas otherwise provided by the rights atiached to shares, all dividends
shall be declared and paid according to the amounts paid up on the shares
on which the dividend is paid. Al dividends shall ba appartioned and paid
propertionately to the amounts paid up on the shares during any portion or
portions of the periad in respect of which the dividend is paid; but, if any
share is issued on terms providing that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.

The directors may deduct from a dividend or other amounts payable to a
person in respecl of a share any amounts due from him to the Company on
account of a call or otherwise in relation to a share.

A general meeting declaring a dividend may, upon the recammendation of
the directors, direct that it shall be satisfied wholly or partly by the
distribution of assets and, where any difficulty arises in regard 10 the
distribiition, the directors may settle the same and in particular may issuc
fractional certificates and fix the value for distribution of any assets and
may determine that cash shall be paid to any merber upon tha footing of
the value so fixed in order to adjust the rights of members and may vest
any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid
by cheque sent by post to the registered address of the person entitled or,
it two or maore persons aro the holders of the share or are jointly entitled
L0 it by reason of the death or bankruptcy of the holder, to the registerad
address of that one of those persons who is first named in the register of
members or to such person and te such address as the person ar persons
entitled may in writing direct. Every cheque shall be made payable to the
order of the person or persons entitled or to such other persen as the
Person or persons entitied rmay in writing direct and payment of the chegue
shall be a goaod discharge to the Company. Any joint holder or other
person jointly enlitled to a share as aforesaid may give raceipts for any
dividend or other moneys payable in respect of the share.

No dividend or other moneys payable in respect of a sharg shall bear
interest against the Company unless otherwise provided by the rights
atiached to the share.
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Any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, i the directors so resclve, be
forfeited and cease to remain owing by the Company.

ACCOQUNTS

A duly authorisaed representative of BGE shall be entitled at any time to
inspect the accounting records or other bogks or documents of the
Company.

MNOTICES

Any notice to be given to or By any person pursuant ta the articles shall be
in writing except that a notice calling a meeting of the directors need not
be in writing,

The Company may give any notice to a member aeither parsonally or by
sending it by post in a prepaid envelops addressed to the member at his
registered address or by leaving it at that address. In the case of joint
holders of a share, all notices shall be given to the joint holder whosa name
stands first in the ragister of members in respact of the joint holding and
notice se given shall be sufficient natice to all the joint holders. A membear
whose registered adedress is not within the United Kingdorm and who gives
to the Company an address within the United Kingdom at which natices
may be given to him shall be entitled to have nolices given to him at that
address, but ctherwise na such membar shall be entitled to receive any
notice from tha Company.

A member present, either in person or by proxy, at any meeting of the
Lompany or of the holders of any class of shares in the Company shall be
deemed 1o have receaived notice of the meeting and, whare requisite, of the
purposes for which it was called,

Every person who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name is sntered in the register
of members, has been dufy given to a person from whom he derives his
titta.

Proaf that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given, A
Aotice shafl be deemed ta be given at the expiration of 48 hours after the
anvelope containing it was posted.

A notice may be given by the Company 1o the persons entitled to a share
in consequence of the death or bankruptey of a member by sending or
delivering iL, in any manner authorised by the articles for the giving of
netice 1o a member, addressad to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like
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123,

description at the address, if any, within the United Kingdom supplied for
that purpase by the persons claiming to be so entitled. Until such an
address has been supplied, s notice may be given in any manner in which
it might have been given if the death or bankruptey had not oocurred,

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an
exiraordinary resolution of the Company and any other sanction required
by the Act, divide among the members in specie the whole or any part of
the assets of the Company and may, for that purpose, value any assets
and determine how the division shall he carried out @s between the
members or different classes of members, The liquldator may, with the
like sanction, vest the whole or any part of the zssets in trustees upon
such trusts for the benefit of the members as he with the like sanction
determines, but no member sha!l be campelled to accept any assets upon
which there is a tiabillty,

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity
10 which a director may otherwise be entitled, every director or other
officer or auditor of the Company shall be indermnified out of the assets of
the Company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application in
which rellef is granted <0 him by the court from kability for regligence,
default, breach of duty or breach of trust in relation 10 the affairs of ths
Company.

BORROWING POWERS

The Birectars may not exercise the powers of the Company to horrow
money, and to martgage of charge its undertaking, proparty and uncalled
capital, or any part thereof and 1o issue debentures, debenture stock and
other securities, whether outright or as security for any debt, liability or
obiigation of the Company or any third party without the previous sanction
of the Company in general meeting,

TRANSFER OF THE INTER-CONNEGTOR PIPELINE

The Directors may not exercise the powers of the Company to transfer,
grant, demise, assign or otherwise dispose of any estate, right, tite or
other interest {legal ar equitable and including a licence} of the Company
in the natural gas inter-connector pipeline laid from the natural gas custody
transfer point at the British Gas compressor station at Beattock, rear
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Moffat in Seotiang to the axisting above
Eireann at Ballough, County Dubiin without the previoys sanction of the
Company in general meeting,

ground installations of Bord Gais
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NAMES AND ADDRESSES OF SUBSCRIBERS

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2 Swift Incorporation Limited
2 Baches Sireet
Landon N1 BUR

DATED this 1st day of February, 1993

WITNESS to the above signatures; Mark Anderson
2 Baches Street
London N1 6UB

{(NP201)
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BGE (UK) Limited
Date

. . . Company Number
02/07/2013 Register of Directors and Secretaries 2827989
Kept at: The Company's Registered Office

Name | Bartholomew Joseph Barry
Service Address | Rossleigh, Carrigrohane, Model Farm Road, Cork, lreland
| Date of Birth 14/11/1952
Nationality Irish
Business Occupation Company Secretary
| Country/State of Residence | Ireland
Past Appointments ]
Date Appcinted | Appointed As Date Resigned | Notes
18/09/2003 Secretary 15/06/2006
CEWTIFE
Signed:,
Secretary
01-05 ~hly
Date:
Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 1



BGE (UK) Limited

Date

. . . Company Number

02/07/2013 Register of Directors and Secretaries 2897969
_..Keptat. The Company's Registered Offics

| Name Charles John Beattie

| Service Address 108 Groomsport Road, Bangor, Co. Down, BT20 5NT, Northern Ireland
Date of Birth 13/12/1942
Naticnality British

. Business Occupation Company Director

| Country/State of Residence | Northern Ireland

Current Appointments |
Date Appointed | Appointed As
13/12/2006 | Director

Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 2



BGE (UK) Limited

Date . : : Company Number

02/07/2013 Register of Directors and Secretaries 2827989
S Keptat: The Company's Registered Office

Name Michael Derek Carr

Service Address

Redstones, Beacon Road, Crowborough, East Sussex, TN6 358X, United Kingdom

Date of Birth

Nationality

Business Occupation
Country/State of Residence

14/08/1925
British

Director

United Kingdom

Past Appointments

Date Appointed | Appointed As

Date Resigned | Notes

D2/0711993 Secretary

06/12/1994

02/07/1993 Director

2210412004

Date 02/07/2013

Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom

Page 3



BGE (UK) Limited

Date z . . Company Number

0210712013 Register of Directors and Secretaries 2827969
o Kept at: The Company's Registered Office:

Name Philip Charlton

Service Address

62 Quinta Drive, Arkley, Barnet, Herts, ENS 3BE, United Kingdom

Date of Birth

Nationality

Business Occupation
Country/State of Residence

31/07/1930
British

Director

United Kingdom

Past Appointments

Date Appointed | Appointed As

Date Resigned [ Notes

02/07/1993 | Director

09/12/2004

Date 02/07/2013

Registered Office; 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom
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BGE (UK) Limited

Date . . ; Company Number

02/07/2013 Register of Directors and Secretaries 2897969
Kept at: The Company's Registered Office i B

Name Michael Noel Conlon

Service Address 1 Barnstead Drive, Church Road, Cork, Ireland

Date of Birth 15/12/1926

Nationality Irish

Business Occupation Company Director

Country/State of Residence | lreland

Past Appointments |

Date Appointed | Appointed As | Date Resigned | Notes

02/07/1993 Director [ osMir2001

Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 5



BGE (UK) Limited

Date : . : Company Number
02/07/2013 Register of Directors and Secretaries 2827969
Kept at: The Company's Registered Office _ L
Name Philip Eamon Cronin
Service Address 23 Westgate Road, Bishopstown, Cork, Ireland
Date of Birth 09/09/1936
Nationality Irish
Business Occupation Company Director
| Country/State of Residence | Ireland

Past Appointments |
Date Appointed | Appointed As Date Resigned | Motes
02/67/1993 | Director 08/05/2000

Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDCN, EC4A 3AE, United Kingdom Page 6



BGE (UK) Limited

Date : : : Company Number
02/07/2013 Register of Directors and Secretaries 2827969
Kept at: The Company's Registered Office

Name Eugene Bernard Fitzgerald

Service Address

Cloduv, 2 Melbourn Road, Bishopstown, Cork, Ireland

Date of Birth 21/08/1932
Nationality Irish
Business Occupation Director
Country/State of Residence | Ireland
Past Appointments |
Date Appointed | Appointed As Date Resigned | Notes
18/06/2003 Director 12/03/2007
Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom
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BGE (UK) Limited

Date ; ; ; Company Number
02/07/2013 Register of Directors and Secretaries 2897969
Kept at: The Company's Registered Office

Name Instant Companies Limited

Address

Registered / Principal Office

1 Mitchell Lane, Bristol, BS1 6BU, England

Country of Registration
Registration Number

United Kingdom
01546338

Former Names

From

To

Name

Unknown

Unknown

Instant Companies Limited

Past Appointments

Date Appointed

Appointed As

Date Resigned

Notes

17/06/1993

Director

02/07/1993

Date 02/07/2013

Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdem

Page 8



BGE (UK) Limited

Date : : . Company Number

02/07/2013 Register of Directors and Secretaries 2897969
_______ Kept at: The Company’s Registered Office -

Name Richard William Jemmett

Service Address 110 Northeott, Bracknell, Berkshire, RG12 7WS

Date of Birth 07/04/1959

Nationality British

Business Occupation Head of Business & Social Housing RWE npower

Country/State of Residence | United Kingdom

Current Appointments |

Date Appointed | Appointed As

06/12/2012 Director

Past Appointments |
Date Appointed | Appointed As Date Resigned | Notes
18/05/2004 Director 12/10/2006

Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 9



BGE (UK) Limited

Date - : ; Company Number
02/07/2013 Register of Directors and Secretaries 2827969
Kept at: The Company’s Registered Office

Name John Barry
Service Address Woodhaven, Strawhill, Monkstown, Co. Cork, Ireland
Date of Birth | 27/06/1958
Nationality Irish
Business Occupation Networks Managing Director
| Country/State of Residence | Ireland

Current Appointments |
Date Appointed | Appointed As
14/04/2011 | Director

Past Appointments |

Date Appointed | Appointed As Date Resigned | Notes
271082007 Director 121122007
27/08/2007 Diractor 12122007

Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 10



BGE (UK) Limited
Date . : . Company Number
02/07/2013 Register of Directors and Secretaries 2897989
_____ Kept at: The Company's Registered Office
Name John Mullins

Service Address

8 Cairnfort, Stepaside, Dublin, Ireland

Date of Birth 08/03/1968

Nationality Irish

Business Occupation Chief Executive

Country/State of Residence | Ireland

Past Appointments |

Date Appointed | Appointed As Date Resigned | Notes
12/12/2007 Diractor 14/04/2011

Date 02/07/2013

Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom
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BGE (UK) Limited

Date : : . Company Number
02/07/2013 Register of Directors and Secretaries 2827969
.. Keptat: The Company's Registered Office i
 Name Robert Gerard Walsh
Service Address Windsor, Ovens, Cork, Ireland
Date of Birth 24/08/1952
Nationality irish
Business Occupation Chief Executive
Country/State of Residence | Ireland

Past Appointments |
Date Appointed | Appointed As Date Resigned | Notes
14/12/2000 | Director 31/07/2007

Date 02/07/2013 Registered Office: 5TH FLOCOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 12



BGE (UK) Limited

Date : . . Company Number
02/07/2013 Register of Directors and Secretaries 2827969
Kept at: The Company's Registered Office
Name Swift Incorporations Limited
Registered / Principal Office | 1 Mitchell Lane, Bristol, BS1 86BU, England
Address
Country of Registration United Kingdom
Registration Number 01945937
Former Names
From To Name

Unknown Unknown Swift Incorporations Limited
Past Appointments
Date Appeointed | Appointed As Date Resigned | Notes

17/06/1993 Secretary 02/07/1993
Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom
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BGE (UK) Limited

Date ; : : Company Number
02/07/2013 Register of Directors and Secretaries 2827969
— Kept at: The Gompany's Registered Office:

Name Francis Donald Wilson

Service Address Middle Lodge, Woodfold Paik, Preston New Road, Mellor, Blackburn, BB2 7NP, United Kingdom

Date of Birth 30/12/1932

Nationality British

Business Occupation Company Director

Country/State of Residence | United Kingdom

Past Appointments |
Date Appointed | Appointed As Date Resigned | Notes
02/07/1993 | Director 06/12/2012

Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 14
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SWS Structure - April 2014

BW2 Wind Farm Limited
1.55% SWS Energy Limited

o ™
Booltiagh Wind Limited
100% SWS Energy Limited
Trading ROI
e v
4 Y
Inish Wind Limited

94.9% SWS Energy Limited
5.1% SWS Wind Farms Limited
Trading ROI

SWS Lisavaird NI Limited
Joint Venture
50% SWS Energy Limited
50% Lisavaird Co-Operative
Creamery Limited
Trading NI

-

\,

Craignagapple Windfarm
Limited
100% SWS Energy Limited
Non-Trading NI

r~

Mienvee Energy (Nominees)
Limited
100% SWS Energy Limited
Non-Trading ROI

Mienvee Energy Limited
100% SWS Energy Limited
Trading ROI

SWS International Energy
Limited
100% SWS Energy Limited
Non-Trading ROI

SWS Glentanemacelligot Wind
Farm Limited
*96.95% BGE

3.05% SWS Energy Limited
Trading ROI

y.

Lisheen Windfarm Limited
100% SWS Energy Limited
Trading ROI

Y

Lisheen Windfarm II Limited
1.03% SWS Energy Limited
98.97%BGE
Trading ROT

SWS Inchincoosh Wind Farm
Limited
100% SWS Energy Limited
Trading ROI

SWS Knockawarriga Wind
Farm Limited
100% SWS Energy Limited
Trading ROIL

7

SWS Gneeves Wind Farm
Limited
100% SWS Energy Limited
Trading ROI

S

N

SWS Green Energy Limited
100% SWS Energy Limited
Trading ROI

r

Garracummer Wind Farm
Limited
0.04% SWS Energy Limited
99.96%BGE
Trading ROI

\.

'

SWS Knockacummer Wind
Farm Limited
9.09% SWS Energy Limited
90.91% BGE
Trading ROI

_\

J

”~

SWS Kilgarvan Wind Farm
Limited
100% SWS Energy Limited
Trading ROI

) !

SWS Wind Farms Limited
100% SWS Energy Limited
Trading ROI

Seagronan Wind Farm Limited
100% SWS Energy Limited
Non Trading NI

n

98.43% BGE
0.02% Booltiagh Wind Limited
Trading ROI

Owenreagh Wind
Farm Limited
Joint Venture
100% SWS
Lisavaird NI
Limited
Trading NI

—

Owenreagh Power
Partners Limited
Joint venture

100% SWS
Lisavaird NI
Limited
Trading NI

)

Toreen WindFarm
Limited
100% G arracummer
Wind Farm Limited
Non Trading ROI

Reisk Wind Farm
Limited
100% Garracummer
‘Wind Farm Limited

Non-Trading ROI

Falleenafinnoga
‘Wind Farm Limited
100% Garracummer
‘Wind Farm Limited
Non-Trading ROI

4 N

Newmarket
WindFarms Limited
100% SWS
Knockacummer Wind
Farm Limited
Non-Trading ROI

—
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BGE Group Sturcture April 2014

| | 1 1 | | | | | | | | | | | | | | 1 1 | |
(" Firmus ) (BGE (UK)\ (BGE (IOM)\ (COHS.ervaFiOHN (" Natural | ((Bord Gais | [~ Gasink \ ("Bord Gais ) (" Platin ) (‘sudanor) (~ Aurora ) ( BGE ) ( BGE ) [ sws ) (Keelderry\ (" Kilhils ) (~ Sorne ) (Ballymartin\ " Bord Géis\ (" Greener ) (Smithstown\ Gidal Ventures\
Energy Limited Limited E“ﬂm‘;ﬂ"g Gas Energy Independent ESOP Power Limited Telecom Holdings Finance Natural ) i : Windfarm Energy Ideas windfarm Limited
(Distribution) Finance Trading c?y:::t?r Trustee Trading - Limited PLC Resources Wind Windfarm Wind Limited Limited Limited Limited
Limited Limited Limited st Limited Limited Bisd Holdings R Ligied Lipited S0% BGE
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Trading Trading Trading BGE 100% BGE Trading 100% BGE 100% BGE Limited 100% BGE Hydro Site
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Limited Limited Supply
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e Py oldings X
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)
Refer to
| separate
SWS
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BGE (UK) Limited

Date : ; : Company Number

02/07/2013 Register of Directors and Secretaries 2827969
Kept at: The Company's Registered Office _ e §

Name William Gerard O'Riordan

Service Address

Shalom, Curraclough, Lissarda, Cork, ireland

Date of Birth

Nationality

Business Occupation
Country/State of Residence

Company Secretary
Ireland

Current Appointments

Date Appointed | Appointed As

15/06/2006 Secretary

Date 02/07/2013

Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom

Page 15



BGE (UK) Limited
Date . . . Company Number
02/07/2013 Register of Directors and Secretaries 2897969
Kept at: The Company's Registered Office ;
i Name David Bernard Wright
| Service Address 8 Drumsleet Avenue, Cargenbridge, Dumfries, Dumfries and Galloway, DG2 8LH
: Date of Birth
Nationality
Business Occupation Company Secretary
i Country/State of Residence | United Kingdom

Past Appointments |

Date Appointed | Appointed As Date Resigned | Notes
06/12/1994 Secretary 18/09/2003

Date 02/07/2013 Registered Office: 5TH FLOOR, 6 ST. ANDREW STREET, LONDON, EC4A 3AE, United Kingdom Page 16



BGE Group Sturcture April 2014

| | 1 1 | | | | | | | | | | | | | | 1 1 | |
(" Firmus ) (BGE (UK)\ (BGE (IOM)\ (COHS.ervaFiOHN (" Natural | ((Bord Gais | [~ Gasink \ ("Bord Gais ) (" Platin ) (‘sudanor) (~ Aurora ) ( BGE ) ( BGE ) [ sws ) (Keelderry\ (" Kilhils ) (~ Sorne ) (Ballymartin\ " Bord Géis\ (" Greener ) (Smithstown\ Gidal Ventures\
Energy Limited Limited E“ﬂm‘;ﬂ"g Gas Energy Independent ESOP Power Limited Telecom Holdings Finance Natural ) i : Windfarm Energy Ideas windfarm Limited
(Distribution) Finance Trading c?y:::t?r Trustee Trading - Limited PLC Resources Wind Windfarm Wind Limited Limited Limited Limited
Limited Limited Limited st Limited Limited Bisd Holdings R Ligied Lipited S0% BGE
Limited oo 2
100% BGE 100% BGE 100% BGE Limited 50% 50% BGE
Mountside
100% BGE Non 100% BGE Non- Non- 100% 100% BGE | |, 1006 BGE D Properties S0 Ojpn
Trading Trading Trading BGE 100% BGE Trading 100% BGE 100% BGE Limited 100% BGE Hydro Site
100% BGE | |1000 8GE | |100% BGE 100% 100% 100% BGE Development
N J J ) 277 C J e~ J U J (RO RO J (nen- ) J J PANLCYAN J AN PAN VAN ANESSE R J imitod
Firmus Qisin ‘ SWS ) (Keelderry\
Energy Power Energy )
(Supply) Generation Limited Windfarm
Limited Limited Supply
100% Limited
Firmus 100% SWS
Energy 50%: BGE Natural 100%
(Distribution Holdings R:s%grces Keelderry
e Py oldings X
) Limited Limited \_ 1 imitard ) \Wmd Farms)
)
Refer to
| separate
SWS
Structure
chart
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SWS Structure - April 2014

BW2 Wind Farm Limited
1.55% SWS Energy Limited

o ™
Booltiagh Wind Limited
100% SWS Energy Limited
Trading ROI
e v
4 Y
Inish Wind Limited

94.9% SWS Energy Limited
5.1% SWS Wind Farms Limited
Trading ROI

SWS Lisavaird NI Limited
Joint Venture
50% SWS Energy Limited
50% Lisavaird Co-Operative
Creamery Limited
Trading NI

-

\,

Craignagapple Windfarm
Limited
100% SWS Energy Limited
Non-Trading NI

r~

Mienvee Energy (Nominees)
Limited
100% SWS Energy Limited
Non-Trading ROI

Mienvee Energy Limited
100% SWS Energy Limited
Trading ROI

SWS International Energy
Limited
100% SWS Energy Limited
Non-Trading ROI

SWS Glentanemacelligot Wind
Farm Limited
*96.95% BGE

3.05% SWS Energy Limited
Trading ROI

y.

Lisheen Windfarm Limited
100% SWS Energy Limited
Trading ROI

Y

Lisheen Windfarm II Limited
1.03% SWS Energy Limited
98.97%BGE
Trading ROT

SWS Inchincoosh Wind Farm
Limited
100% SWS Energy Limited
Trading ROI

SWS Knockawarriga Wind
Farm Limited
100% SWS Energy Limited
Trading ROIL

7

SWS Gneeves Wind Farm
Limited
100% SWS Energy Limited
Trading ROI

S

N

SWS Green Energy Limited
100% SWS Energy Limited
Trading ROI

r

Garracummer Wind Farm
Limited
0.04% SWS Energy Limited
99.96%BGE
Trading ROI

\.

'

SWS Knockacummer Wind
Farm Limited
9.09% SWS Energy Limited
90.91% BGE
Trading ROI

_\

J

”~

SWS Kilgarvan Wind Farm
Limited
100% SWS Energy Limited
Trading ROI

) !

SWS Wind Farms Limited
100% SWS Energy Limited
Trading ROI

Seagronan Wind Farm Limited
100% SWS Energy Limited
Non Trading NI

n

98.43% BGE
0.02% Booltiagh Wind Limited
Trading ROI

Owenreagh Wind
Farm Limited
Joint Venture
100% SWS
Lisavaird NI
Limited
Trading NI

—

Owenreagh Power
Partners Limited
Joint venture

100% SWS
Lisavaird NI
Limited
Trading NI

)

Toreen WindFarm
Limited
100% G arracummer
Wind Farm Limited
Non Trading ROI

Reisk Wind Farm
Limited
100% Garracummer
‘Wind Farm Limited

Non-Trading ROI

Falleenafinnoga
‘Wind Farm Limited
100% Garracummer
‘Wind Farm Limited
Non-Trading ROI

4 N

Newmarket
WindFarms Limited
100% SWS
Knockacummer Wind
Farm Limited
Non-Trading ROI
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I, John Barry, Chairman of BGE (UK) Limited (“the applicant”) having made appropriate
enquiries hereby confirm that to the best of my knowledge, information and belief:

I

There are no actual, threatened or regulatory enforcement actions that have been, are
being, or are proposed to be taken by any competent authority against the application or
any “relevant individuals” or any parent undertaking, holding company or ultimate
controller of the applicant;

There are no criminal convictions of the applicant or any relevant individuals or any
parent undertaking, holding company or ultimate controller of the applicant to declare
other than convictions for minor road traffic offences or in respect of which the convicted
person has become rehabilitated under the Rehabilitation of Offenders (Northern Ireland)
Order 1978 or the Rehabilitation of Offenders Act 1974;

There have been no such cautions given, prosecutions brought or threatened or any other
action taken by a competent authority in respect of the applicant or any relevant individuals
or any parent undertaking, holding company or ultimate controller of the applicant within
the six years prior to the date of the application, in relation to any actual or alleged
contravention of environmental (including town and country planning) legislation;

There have been no instances where an application has been made by the applicant or any
parent undertaking, holding company or ultimate controller of the applicant Jor a licence
under the Order or the Electricity (Northern Ireland) Order 1992, or for any equivalent
Jorm of licence or authorisation in a jurisdiction other than Northern Ireland, where that
application has been refused;

There have been no instances where a licence held by the applicant or any parent
undertaking, holding company or ultimate controller of the applicant under the Order or
the Electricity (Northern Ireland) Order 1992, or any equivalent form of licence or
authorisation in a jurisdiction other than Northern Ireland, has been revoked or threatened
to be revoked;

There have been no instance of insolvency to which the applicant or any parent
undertaking, holding company or ultimate controller of the applicant has been subject
(details with regard to Corporate Restructuring are included in the main body of the
application); and

There have been no actual, pending or threatened recovery orders in relation to illegal
State aid that have been made, are being made, or have been proposed by the European
Commission in respect of the applicant or any parent undertaking, holding company or
ultimate controller of the applicant.

Signed: Cfﬂf‘y{; - .L>

John Barry
Chairman

BGE (UK) Limited





