Number 480184

DEIMHNIU CORPRAITHE UM CHOMHSHO GO CUIDEACHTA
GHNIOMHAfOCHTA AINMNITHE

Certificate of Incorporation
On Conversion To A
Designated Activity Company

Deimhnim leis seo go bhfuil an chuideachsa
I bereby certify that

ESB FINANCE DESIGNATED ACTIVITY COMPANY

a bhi cldraithe roimhe seo mar Chuideachta Teoranta, tar éis a comhshd innin faoi Acht na
gCuideachtaf 2014 ina Cuideachta Ghnfomhafochta Ainmnithe.

formerly registered as & Limited Compamny has this day been converted under the
Companies Act 2014 to a Designated Activity Company.

Arna thabhairt faoi mo ldimh,

Given under my hand,
Déardaoin, an 14 14 de Medn Fémhair, 2016
Thursday, the Ist day of September, 2016
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thar ceann Chldraitheoir na gCuideac,
for Registrar of Compeanies




COMPANIES ACT 2014
DESIGNATED ACTIVITY COMPANY LIMITED BY SHARES

CONSTITUTION
OF
ESB FINANCE DESIGNATED ACTIVITY COMPANY




MEMORANDUM OF ASSOCIATION
OF
ESB FINANCE DESIGNATED ACTIVITY COMPANY
1. The name of the company js;: ESB Finance Designated Activity Company (the “Company”),

The Company is a designated activity company limited by shares, that is to say a private company
limited by shares, registered under Part 16 of the Companies Act 2014 {the “Companies Act
2014"),

2. The objects for which the Company is established are:-

2) to carry on in the State s business of holding, managing or both the holding and
management of qualifying assets within the meaning of section 110(1) of the Taxes
Consolidation Act 1997 of Ireland, as amended from time to time ("qualifying assets™),
and to carry on only that business and activities ancillary to that business, including:

L to raise or borrow money on such terms end in such manner g5 the directors of
the Compeny think fit, including, without limitation, by the creation and issve of
notes, bonds, debentures or o securities and to secure or otherwise
collateralise on such terms end in such manner as the directors of the Company
think fit any indebtedness or obligation of the Company, by mortgage, charge,
pledge, assignment, trust or any other means invelving the creation of security
and by personal covenant of the Company, over all or any part of the undertaking,
assels, property and revenues of the Cormpany of whatever kind both present and
future or by any other means of collateralisation including, without limitation, by
way of transfer of title to any such undertaking, assets, property, rights, goodwill
and revenues;

li. topurchase, take transfer of, invest in and acquire by any means whatsoever loans,
- bonds, notes, debentures and other obligations involving the extension of credit
to any persons, bodies of persons, body corporates or entities whatsoever, on such

purchase, take transfer of, invest in and acquire by any means whatsoever, on such
terms and in such manner as the directors think fit, any security given or provided
by any person, body or persons, body corporate or entity whatsoever in
connection with such loans, bonds, notes, debentures and obligations (including,
without limitation, mortgages, charges, pledges and other security interests over
any freehold, leasehold or other property and any personal property wherever
situate and guarantees, indemnities, personal obligations, insurances and any
other means of credit or other support) and to hold, manage and deal with, sell,
alienate or otherwise dispose of, on auch terms and i such manner as the directors
of the Company think fit, all or any of such loans, bonds, notes, debentures and
obligations and/or related security;

iii. to issue, purchase, acquire, deal, trade, hold, manage or otherwise enter into an
arrangement which constitutes any financial agset including, withous limitation,
shares, bonds and other securities, all kinds of futures, options, swaps, derivatives
and gimilar instruments, invoices and all types of receivables, obligations




vii.

evidencing debt {including loans and deposits), leases and loan and Jeage
portfolios, hire purchage contracts, acceptance credits and all other documents of

Company think fic,

for the purpose of (i) eliminating or reducing the risk ofa loss arising from changes
in interest rates, currency exchange rates, commodity prices, or from other factors
of & similar nature affecting the Company's business, (ii) eliminating or reducing
the cost of borrowing or the cost of other transactions carried out in the course of
the Company's business, or (iii) increasing the return on an investment, including
@ loan, to engage in currency and interest rate transactions and any other financial

changes in any interest rate or currency exchange rate or in the price or value of
any property, asset, commodity, index or Liability or from any other risk or factor
affecting the Company's undertaking and business, including but not limited to,
deslings, whether involving purchases, sales or otherwise in any CUTTENcy, spot
and forward exchange rate contracts, forward rate agreements, caps, floors and
collars, futures, options, swaps, credit derjvatives and any other currency interest
Tate and other hedging arrangements and such other instruments a¢ are sitmilar
to, or derivatives of, any of the foregoing;

all or any of the property and rights of the Company both present and future,
including its gaodwill and unecalieqd capital; and

to act as an investment holding company and to co-ordinate the business of any
companies in which the Cormpany is for the time being interested and to acquire
(whether by original subscription, tender, purchase, exchange or otherwise) the
whole or any part of the stock, shares, debentures, debenture stocks, bonds and

on business in any part of the world or by any government, sovereign ruler,
commissioners, public body or authority and to hold the same ag investments and
to sell, exchange, carry and dispose of the seme;



b)

d)

h)

b))

to carry on all of the said businesses or any one of mare of them as a distinct or separate
business or as the principal business of the Company, to carry on any other business
manufacturing or otherwise which may seem to the Company capable of being
conveniently carried on in connection with the above or any one of the above or calculated
directly or indirectly to enhance the value of or render more profitable any of the
Company's property or rights;

to act as managers, consultants, supervisors and agents of other companies or
undertakings, and to provide for such companies or undertakings, managerial, advisory,
technical, purchasing, selling and other services, and to enter into such agreements as are
necessary or advisable in connection with the foregoing;

to acquire by subscription, purchase, exchange, tender or otherwise and to accept and take
hold, or hold upon security, or sel} shares, stocks, debentures, debenture stock, bonds,
bills, mortgages, obligations and securities of any kind issued or gueranteed by any
company, corporation, government, state, dominion, colony, sovereign, ruler,
commissioners, trust, municipal, local or other authority or body of whatsoever nature
wheresoever situated;

to make such provision for the education and training of employees and Pprospective
employees of the Company and others gs may seem to the Company to be advantageous
to or calculated, whether directly or indirectly, to advance the interests of the Company
or any member thereof;

to take part in the formation, menagement, supervision or control of the business or
operations of any company or undertaking, and for that purpose to appoint and
remunerate any directors, accountants or other experts and agents;

to sell, improve, manage, develop, exchange, lease, hire, mortgage, dispose of, turn to
account or otherwise deal with all or any part of the undertaking, property and vights of
the Company on such terms as the Company thinks fit and in particular {without
limitation) either with or without the Company receiving sny consideration or benefit;

to establish, regulate and discontinue franchises and agencies, and to undertake and

transact all kinds of trust, agency and franchise business which an ordinary individual may
legally undertake;

to buy, acquire, sell, manufacture, repair, convert, alter, take on hire, let on hire and deal
in machinery, plant, worlks, implements, tools, rolling stock, goods, and things of any
description;




k)

)

P)

q)

to pay all costs, charges and expenses incurred or sustained in or about the promotion and
establishment of the Company, or which the Company shall consider to be preliminary
thereto;

to amalgamate or emter into partoership or amy joint purpose or profit-sharing
arrangement with and to co-opérate in any way with or assist or subsidise any compeny,
firm, saciety, partnership or person, and to purchase or otherwise acquire and undertake
all or any part of the business, property and liabilities of any such body or person, carrying
on any business which the Company is authorised to carry on or possessed of any
investments or other property suitahle for the purposes of the Company and to conduct
or carry on, or liquidate and wind up, any such business;

to employ experts to investigate and examine into the conditions, prospects, value,
character and circumstances of any business concerns and undertakings, and generally of
any assets, property or rights;

to apply for and take out, purchase or otherwise acquire any trade marks, designs, patents,
copyright or secret processes, which may be useful for the Company's objects, and to grant
licences to use the same;

to borrow and raise money including, without limitation, by the creation and issue on such
terms and conditions as may be thought expedient of debentures, debenture stock or other
securities of any description and to pay or provide for brokerage, commission and
underwriting in respect of any such issue;

to secure or otherwise collateralise on such terms and in such manner as may be thought
fit, any indebtedness or obligation of the Company, either with or without the Company
receiving any consideration or benefit, whether by personal covenant of the Company, or
by mortgage, charge, pledge, estignment, trust or any other means involving the creation
of security over all or any part of the undertaking, assets, property, rights, goodwill,
uncalled capital and revenues of the Company of whatever kind both present and fiture
or by any other means of collateralisation including, without limitation, by way of transfer
of title to any of such undertaking, assets, property, rights, goodwill, uncalled capital and
TEVEnues;

to guarantee the payment of any debts or the performance of any contract or obligation of
any company or assotiation or undertaking or of any person and to give indemnities of all
kinds and to secure any such guarantee and any such indemmity in any manner and in
particular (without limitation) either with or without the Company receiving any
consideration or benefit by the creation of charges or mortgages (whether legal or
equitable) or floating charges or the Issue of debentures charged upon all or any of the
undertaking, assets, property, rights, goodwill, uncalled capital and revenues of the
Company both present and fiiture;

to draw, make, accept, endorse, discount, negotiate, execute and issue and to buy, sell and
deal with bills of exchange, promissory notes and other negotiable or transferable
instruments, provided always that nothing herein contsined shall empower the Company
te act as stock and share brokers or dealers;




5)

t)

v)

x)

7]

to advance and lend money or provide credit and financial accommodation upon such
security as may be thought praper, or without taking any security therefor either with or
without the Company receiving any consideration or benefit;

to remunerate by cash payment or allotment of shares or securities of the Company
credited es fully paid-up or otherwise, any person or company for services rendered or to
be rendered to the Company, whether ir, the conduct or management of its business, or in
placing or assisting to place or guaranteeing the placing of any of the shares of the
Company's capital or any debentures or other securities of the Company, or in or about
the formation or promotion of the Company;

to provide for the welfare of pergons in the employment of; or holding office under, or
formerly in the employment of; or holding office under the Company, or its predecessors
in business, or any directors or ex-directors of the Company, and the wives, widows and
families, dependants or connections of such persons, by grants of money, pensions or other
payments, and by forming and contributing to pension, provident or benefit funds or profit
sharing or co-partnership schemes for the benefit of any such persons, and by providing
or subscribing towards places of instruction and recreation, and hospitals, dispensaries,
medical and other attendances, and other assietance, as the Company shall think fit, and
to form, subscribe to or otherwise aid, charitable, benevolent, religious, scientific, national,
or other institutions, exhibitions or objects, which shall have any moral or other claims to
support or aid by the Company by reason of the locality of its operations or otherwise;

to procure the registration or incorporation of the Company in or under the laws of any
place outside the State;

to establish or promote or concur in establishing or promoting any company or companies
for the purposes of acquiring all or any of the property, rights and lisbilities of the
Company or for any other purpose which may seem directly or indirectly calculated to
benefit the Company and to place or gusrantee the placing of, underwrite, subscribe for or

otherwise acquire all or any part of the shares, debentures or other securities of any such
other company;

as an object of the Company and as a pursuit in itself or otherwise, and whether for the
purpose of making 2 profit or avoiding & loss or for any other purpose whataoever, either
with or without the Company receiving any consideration or benefit, to engage in
currency and ipterest rate transactions and any other financial or other transactions of
whatever nature, including any trensaction for the purposes of; or capable of being for the
purposes of, avoiding, reducing, minimising, hedging against or otherwise managing the
risk of any loss, cost, expense or liability arising, or which may arise, directly or indirectly,
from a change or changes in any interest rate or currency exchange rate or in the price or
value of any property, asset, commodity, index or liability or from any other risk or factor
affecting the Company’s business, including but not limited to dealings, whether involving
purchases, sales or otherwise, in foreign and Irish currency, spot and forward exchange
rate contracts, forward rate agreements, caps, floors and collars, futures, options, swaps,
and any other currency interest rate and other hedging arrangements and such other
ingtruments as are similar to, or derivatives of, any of the foregoing;

to accept stock or shares in, of the debentures, mortgages or other seeurities of any other
company in payment or part payment for any services rendered, or for any sale made to,




or debt owing from any such company, whether such shares shall be wholl

¥ or ouly partly

2) toobtain any Ministerial order or licence or any provisional order or Act of the Oireachtas
or Charter for enabling the Company to 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
expedient, and to oppose any proceedings or applications which may seem calculated
directly or indirectly to Prejudice the Company's interests;

a#) to enter into any arrangement with any government or local or other
seem conducive to the Company's objects or any of them, and to ol
government, or suthority, any rights, privileges and concessio
think it desirable to obtain, and to carry out, and to exercise

bb) to distribute in specie or othervise ag may be resolved, any
ite members, and particularly the shares, debentures or

authority that may
btain from any such
n which the Company may
and comply with the same;

assets of the Company among
other securities of any cther

company formed to take over the whole or any part of the assets or llabilities of the

Company;

the world and either alone or in conjunction with, or as contractors, factors, trustees or
agents for, any other company or person, or by or through any factors, trustees or agents;

dd) to do all such other things as may be considered to be incidental or co;

objects or any of them,

and it is hereby declared that the objects of the Company as
peragraphe of this clause {except only if and so far a5 otherwise

object of the Company.
3. ' The kiability of the members is Yimited.

4. The share capital of the Company Is €1,000 divided into 1

000 shares of €1.00 each.

nducive to the abgve

specified in each of the foregoing
expressly provided in any

b b e T LR



We, the several persons whase names, and ad;!resses are subscribed, wish ta be formed
Into a Company In pursvance of this Memorandum of Association, and we agree to take
the number of hares in the capital of the Cumpany set opposite our respective names,

Names, Addresses and Descriptions  of Number of Shareg taken by each
Subscribers Subseriber, '

Electricity Supply Board One
27 Lower Fiezwhliam Street

Dublin 2
Body Carporate
L.
Name: o e i‘?W

Grovl Vutny of Latea o

Total Shares taken One

Dated 2% -gond @oi0
'Witness to the above signatures:
Signature; Ty
Name:

Addrass: s

2%+ Lavan R-J'Ju.'".‘o.)\ Yragd
Foll., @

AES\2008583, 1 &




ARTICLES OF ASBOCIATION

a) sections 144(4), 168(3), 159, 161(1), 163; and

b) any modifications and/or exclusions (expresaly or by Implication) contained in the
following Regulations,

The share capital of the Company is €1,000 divided into 1,000 shares of €1 each.

ALLOTMENT

8) Subject to the provisions of these Regulations, the Company's shares shall be at the
disposal of the directors, provided that if and so long as any company (or corporation) is
for the time being a holding company of the Company, being a company holding more
than half in nominal value of the equity share capital (as defined in section 7(11) of the
Companies Act 2014), or holding more than half of the shares in the Company carrying
voting rights (a "Holding Company™), the prior consent in writing of such compeny {or
corporation) has been obtained (such consent ot being required when the shares are to

dispose of them to such Persons, on such terms and conditions and at such times as they
may consider to be in the best interests of the Company end itg shareholders,

b) The directors are hereby generally and nconditionally suthorised to exercise gll the



T

10,

L1,

12,

18,

authority hereby conferred shall be 990 shares of €1 each. The authority hereby conferred
expired on the date which is five Yyears after the date of incorporation of the Cormpany,

c) Section 69(6) of the Companies Act £014 shall not apply to any allotment by the directors
of shares.

PURCHASE OF OWN SHARES

Subject to the provisions of the Companies Act 2014 and to any rights conferred on the holders of
any class of shares, the Company may purchage all or any of its own shares of any clags, including:
any redeemable shares, and may cancel any shares so purchased or may hold them as treasury
shares and reissue any such treasury shares as shares of any class or classes or cence] them, Neither

TRANSFER OF SHARES

All transfers of shares may be effected by tranefer in writing in the usual or common form, or in
such other form as the directors may accept,

SHAREHOLDERS’ WRITTEN RESOLUTIONS

PROCEEDINGS AT GENERAL MEETINGS

For the purposes of section 186(f} of the Companies Act 2014, the buginess of the annua) general
meeting shall indude the remuneration of the directors.

The words "the meeting shall be dissolved” shal] be substituted for the words "the members
present shall be & quorum” in section 188(8)b)(ii) of the Companies Act £014.

[t shall not be neces.sary to give any notice of an adjourned meeting and section 187(8) of the
Companies Act 2014 shall be construed accordingly,

SINGLE MEMBER COMPANY
Ifand for so long as the Company has only one member:




&) in relation to a general meeting, the sole member or a proxy for that member or (if the
member s a corporation) a duly authorised representative of that member shall be a
quorum;

b} & proxy for the sole member may vote on a show of hands;

¢} the sole member or a proxy for that member or (if the member is & corporation) a duly
authorised representative of that member shall be chairman of tny general meeting of the
Company;

d) all other provisions of these Regulations shall apply with any necessary modification
{umless the provision expresaly provides otherwise).

DIRECTORS
14. The number of directors shall not be Jess than two and unless and until otherwise determined by
the Company in general meeting not more than ten. The first directors shall be the persons who
are described as such in the statement to be delivered to the registrar in accordance with section
2¢(2) of the Companies Act 2014..
15. A director need not hold any shares of the Company to qualify him/her as a director.

18. The office of director ahall be vacated automatically if

@) hbeis adjudged bankrupt, or any event equivalent or analogous thereto occurs, in the State

). the direcior's health ls, in the opinion of his/her fellow directors, such that he or she can

¢) he ceases to be a director or s prohibited ﬁ'ombeiugadirecturbyremnofanynrder
made (or deemed to have been made) under any provision of the Companies Act 2014; or

d) he is absent from meetings of the directors for six consecutive monthe without leave, and
his/her alternate director (if any) shall not during such period have attended in his/her
stead and the directors resolve that his/her office be vacated; or

€) he, not being a director holding any executive office for a fixed period, resigns his/her
office by notice in writing to the Compaay; or

f}  be is convicted of an indictable offence unless the directors otherwise determine; or

g) the Court makes a declaration in respect of him/ber under section 819 of the Companies
Act 2014,

17. The directors may appoint a Persan as an addition to the board of directors of the Company or to
fill a casual vacancy, provided that if and so long &5 any company (or corporation) is for the time
being 2 Holding Company of the Company, the directors shall obtain the consent in writing of
such company (or corporation) to such appointment. A Holding Company of the Company shall



18,

18,

20.

1.

€3,

A resolution in writing signed by all the directors shall be a5 effective as a resclution Passed at a
meeting of the directors duly convened and held, and may cousist of several documents in the Jike
form, each signed by one or more of the directors. For the purpose of this Regulation, the signature
of an alternate director ghall suffice in lieu of the director whom he represents.

8) each of the directors taking part in such a meeting must be able to hear, and speak to, each
of the other directors taking part; and

b) atthe commencement of such a meeting each director must acknowledge his/her presence
and that he aceepts that the proceedings will be deemed to be a meeting of the directars.

- The provisions of this Regulation shall apply, mutatis mutandis, to meetings of committees of the

directors,
For the purposes of section 228(1)(d) and (e) of the Companies Act 2014, a dirsctor:
2) shall be permitted to use the Company's property where:

I such use is directly or i wlirectly related to the performance of the director’s duties
to the Company; or

such use has been authorised (expressly or implicitly) by the directors or pursuant
to an authority delegated in accordance with these Regulations by the directors;
and

b) shall not be restricted from entering into any commitment which has been approved by

the directors or pursuant to an authority delegated in accordance with these Articles of
Association by the directors.



26,

£26.

ALTERNATE DIRECTORS

any time revoke any appointment so made, provided that, if and 50 long as any company
(or corporation) is for the time being a Holding Company of the Company, the H
Company shell consent in writing to such appointment or revocation. Any such
2ppointment or removal of an alternate by a director shall be effected by a notice in w riting
by the director concerned and ahall be effective forthwith upon the delivery of such notice
to the Company at its registered office,

b) Any alternate director shall be entitled to notice of meetings of directors, to attend and

d) An alternate director shall cease to be an alternate director if for any reason his/her



27,

28,

30,

SI.

sg

the exclusion of their OWn powers, and may from time to time revoke, withdraw or vary all or eny
of such powers.

Any notice or document sent by post to the registered address of any member shai]
notwithstanding that such member be then deceaged, and whether or not the Company have notice
of his/her decease, be deemed to have been duly served in respect of any shares, whether held
solely or Jointly with other persona hy such member, untl some gther Person or persons be
Tegistered in his/her stead as the holder or Jjoint halders thereof, and such service shall for al}



35. All transactions, other than any Exempt Transactio

TRANSACTIONS/ ACTIVITIES

0 (a3 defined below), entered Into by the
Company shall be entered into by way of a bargain made at arm's length,

&) For these purposes, an "Exempt Transaction” means 5 transaction wherehy any interest
or other distribution {5 Paid out of the ggsety of the Company under any securities where:






. Names Addresses and Descrigtions of Subscribers

Electridity Supply Board
27 Lower Fitzwilllam Street
Dublin 2

Body Corporate

Rlssctor/Authorizsed Signa -
Name: poofevd o ﬁm/ﬂrﬂu‘

ChRov? Yowy o LETHL

Deted o5 Fas Jero
Witness to the above signatures:

Slgnature:
Name:
Address: . %‘! e

AT 23 Lasen ﬁﬁu:mah S‘ym
Bulell a




