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CERTIFICATE OF INCORPORATION
OF A
PUBLIC LIMITED COMPANY

Company Number 10246705

The Registrar of Companies for England and Wales, hereby certifies that
BUMPER 8 (UK) FINANCE PLC

1s this day incorporated under the Companies Act 2006 as a public
company, that the company is limited by shares, and the situation of its
registered office is in England and Wales

Given at Companies House on 22nd June 2016
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In accordance with
Section 9 of the I N 0 1
Companies Act 2006

Application to register a company

C MR A fee is payable with this form
(,0 [ Jf wo Please see 'How to pay' on the last page

£ ou?,
.y - What this form is for What this form is NOT for
: Et m PAI You may use this form to register a X You cannot use this form to regi =
pnivate or public company a imited hability partnership To =
£ 1 00 M this, please use form LLINO1 [
! o
| ‘ E 22!06!2016
COMDANIES Ay iee COMPANIES HOUSE
| Part 1 Company details
Company name =3 Filing in this form
Please complete in typescnpt or in
To check if a company name I1s available use our WebCHeck service and select bold black capitals

the 'Company Name Availability Search' option
www.companieshouse.gov.uk/info

All fields are mandatory unless
specified or indicated by *

© Duplicate names
Dupficate names are not permifted
A list of registered names can
Proposed cor‘n'pany | Bumper 8§ (UK} Finance PLC be found on our website There
name In full are vanous rules that may affect
your choice of name More

For official use ’T E’E W IG_[_’?GI_G_ ?J?;E?fﬁn"oilﬁ'éiégﬂaﬁie §

www gav ulk/companieshouse

I Please show the proposed company name below

m Company name restrictions ©

Please tick the box only If the proposed company name contains sensitive © Company name restrictions
or restncted words or expressions that require you to seek comments of a A list of sensiive or restrcted

rds or expressions that require
government department or other specified body e o b oot ot

(] I confirm that the proposed company name contains sensitive or restricted guidance booklet GP1 at.
words or expressions and that approval, where appropnate, has been www gov uk/companieshouse
sought of a government department or other specified body and | attach a
copy of therr response

W Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’' © © Name ending exemption
Cnly private companies that are
| Please tick the box If you wish to apply for exemption from the requirement to Imuted by guarantee and meet other
| have the name ending with 'Limited', ‘Cyfyngedig’ or permitted alternative specific requirements or private
that are charth
| [J 1 confirm that the above proposed company meets the condm'ons for‘ ‘;f;}{,’,‘;”,‘jsap:,,?;fm; "F:;‘f ,::::e
‘ exemption from the requirement to have a name ending with ‘'Limited’, details, please go 1o our website
‘ ‘Cyfyngedig’ or permitted alternative www gov uk/companieshouse
‘ m Company type ©
Please tick the box that descnibes the proposed company type and members' © Company type '
liability (only one box must be ticked) If you are unsure of your company's
type, please go to our website
[v] Public imited by shares www gov ukicompanieshouse
(]  Private imited by shares
[J Private imited by guarantee
(] Prnvate unimited with share capital
[0 Prvate unlimited without share capital

CHFP025
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INO1

Application to register a company

Situation of registered office @

Please tick the approprale box betow that descnbes the situation of the
proposed registered office {only one box must be ticked)

[¥] England and Wales
(] wates

[J  Scotiand

] Northern lreland

€ Registered office

Every company must have a
registered office and this 1s the
address to which the Registrar will
send comespondence

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

For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northem

{reland respectvely

Registered office address ©

1 Please give the registered office address of your company

Building namelnumberl 35

Street |Great St. Helen's
|
Post town I London
County/Region |
oo [ [ [3[] [s[a[7

© Registered office address

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

You must provide an address in
England or Wales for compantes to
be registered in England and Wales

You must provide an address in
Wales, Scotfand or Northem Ireland
for companies to be registered in
Wales, Scottand or Northem Ireland
respectively

Articles of association ©

| Please choose one option only and tick one box only

Option 1 [ wish to adopt one of the following model articles in its entirety Please tick
only one box
[ Pnvate imited by shares
(]  Prvate imited by guarantee
(OJ Public company

Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | aftach a copy of the addttional andfor amended provision(s) Please
tick only one box
(] Pnvate imited by shares
[ Pnvate hmited by guarantee
{41 Public company

Option 3 (] 1 wsh to adopt entrrely bespoke articles | attach a copy of the bespoke

articles to this application

For details of which company type
can adopt which mode! articles,
please go to our website

www gov ukicompanieshouse

o)

Restricted company articles ©

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

O

O Restricted company articles

Restricted company articles are
those contaming provision for
entrenchment For more details,
please go to our website

www gov uk/companieshouse

CHFPQ25
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INO1

Application to register a company

Part 2

Secretary

Proposed officers

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an indiwidual

For a secretary who 18 an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments @

Please use this secton to list all the secretary appointments taken on formation @ Corporate appointments

For a corporate secretary, complete Sections C1-C4 For corporate secretary
- appointments, please complete

Title *

section C1-C4 instead of
section B

Full forename(s)

Additional appointments

Surname

than one secretary, please use

Former name(s) @

the 'Secrelary appointments’
contnuation page

© Former name(s)
Please provide any previous names
(including maiden or mamed names)
which have been used for business
purposes In the last 20 years

| If you wish to appoint more

Secretary's service address ©

Building namelnumberl © Service address

This 15 the address that will appear

Street

| on the public record Thig does not
have to b your usual residential
I address

Post town

Please state The Company's
I Registered Cffice’ if your service

County/Region

Posicode

r address will be recorded in the
proposed company's register

Country

of secretanes as the company's
| | | | I l [ I registered office

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

CHFPO25
1015 Version 6 0




INO1

Application to register a company

Comparate secretary

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

SFM Corporate Services Limited

Building name/number

35

Street

Great St. Helen's

Post town London

County/Region

Postcode ?FITF[-FFF
Country United Kingdom

© Additional appointments
1f you wish {o appoint more than one
corporate secretary, please use the
'Corporate secretary appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
withun a full address}), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area {EEA)?
+ Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/
firm is registered ©

|England and Wales

© EEA
A full st of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

€ This s the register mentioned in

Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number | 3920255
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by | € Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 1s entered {including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Govemning law

If applicable, where
the company/firm 1s
registered €

Registration number

|
|
-
|
|
|

Where you have provided detalls of
the register (including state) where
the company or firm s regsstered,
you must also provide its number in
that register

CHFP0O25
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INO1

Application to register a company

Director
m Director appointments ©@
Please use this section to list all the director appointments taken on formation © Appointments
For a corporate director, complete Sections E1-E4 Prvate companies must appont
at least one directer who (s an
Title * | Ms indvidual Public companies must
appoint at least two directors, one of
Full forename(s) I Susan which must be an indwidual
Former name(s
Surmname |Abrahams © (€)

Former name(s) © |

Country/State of United Kingdom
residence ©
Naticnality | British

Month/year of birth © Wﬁ_ |;1— FE'Y—"—

Business occupation |Director

(lf any) (s ] l

Please provide any previous names
(inchsding maiden or marmed names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This s 1n respect of your usual
residenbal address as stated n
section D4

© Month and year of birth
Please provide month and year only

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

Addittonal appointments

If you wish to appoint more than

one dwector, please use the 'Director
appointments’ continuation page

m Director's service address O

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Butlding namelnumber| 35

©Q Service address
This 15 the address that will appear
on the public recorgd This does not
have to be your usual residental

address
Street I Great 5t Helen's Please state The Company's
Regrstered Office’ if your service
| address will be recorded n the
proposed company's register of
Post town | London directors as the company's
registered office
County/Region |
if you provide your residential
Postcode ,? |—c_ I—; ,T |—— ’? ’? ’T address here it will appear on the
pubhe record
Country IUnlted Kingdom
CHFP025
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INO1

Application to register a company

Director

m Director appointments ©@

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Full forename(s)

Surname

Former name(s) ©

Country/Stale of
residence ©

Title * r
|
|
|
|
|

Nationahty

|
Month/year of birth © [m_ Im_ |,— ,,— I;— ly—-

Business occupation r

(if any) © l

© Appontments
Pnivate companies must appoint
at least one director who 1s an
indvidual Public companies must
appoint at least two directors, one of
which must be an individual

© Former name(s)
Please provide any previous names

{including maiden or marned names)

which have been used for business
purposes In the last 20 years

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
section D4

© Month and year of birth
Please provide month and year only

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

Additional appointments
If you wash to appomt more than

one director, please use the 'Director

appointments' continuation page

m Director's service address O

Piease complete the service address below You must also fill in the director's
usual residential address in Section D4

Building namelnumberl

Street |

Post town li

County/Regicn r

Posteode Frrrrrrr

Country

O Service address
This 15 the address that wilt appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Reqistered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's
registered office

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

CHFP025
10/15 Version §




Corporate director

INO1

Application to register a company

Corporate director appointments @

I Please use this section to hst all the corporate directors taken on formation

Name of corporate
body or firm

l SFM Directors Limited

Building name/number

[35

Street IGreat St. Helen's
|
Post town I London
County/Region |
oot [e o [3 [n] [e[e]
Country |Un1ted Kingdom

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director apposntments'
continuation page

Registered or principal address
This s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address}, DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Econormic Area (EEA)?
4 Yes Complele Section E3 only
3 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state} and the registration number in that register

Where the company/
firm 1s registered ©

| England and Wales

Registration number

|3920254

O EEA
A full st of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

© This is the register mentioned in
Artcle 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which itis governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its regrstration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered ©

If applicable, the
registrabion number

|
|
|
|
|
|

O Non-EEA
Where you have provided detalls of
the register (including state) where
the company or finrm s registered,
you must also provide its number in
that register

CHFP(25
10415 Version 6 &




In accordance with
Section 9 of the
Companies Act 2006

Corporate director

INO1 - continuation page
Application to register a company

Corporate director appointments ©

Please use this section to hist alt the corporate directors taken on formation

Name of corporate
bedy or firm

SFM Directors (No 2) Laimited

Building name/number

35

Street

Great S5t Helen's

Post town London

County/Region London

oo (e [¢ [ [¥ [ [e[A[F
Country United Kaingdom

© Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delvery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Postin Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/

firm is registered © ‘

England and Wales

© EEA
A full st of countnes of the EEA can
be found In our guidance
www gov uk/companieshouse

© This is the register mentioned in
Article 3 of the First Company Law

Registration number i 4017430 Directve (681 51EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by [€) Non-EEA

which it 1s governed if applicable, please also give details of the register in which
it s entered (including the: state) and its registrabion number in that register

Legal form of the
corporate body
or firm

Govermning law

If applicable, where
the company/firm 1s
registered

If applicable, the
registration number

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must alsc provide s number in
that register

CHFPO25 Laserform International 1015




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
< Yes Complete the sections below
< No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If alt your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nomnal value €
(E g Ordmary/Preference eic } each share €@ on each share @ ‘

lordinary | £1.00 | £0 00| 1 1 00

| | | | [

| | | | ;

| | | | [

| Totals | 1 |£ 1 00

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference etc ) each share € ; on each share €
| Totals | I
Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares € Aggregate nominal value €

(Eg Ordinary/Preference etc )

cach share €

on each share €

l

Totals

|
| |
| |
| |

Totals

Issued share capital

Please give the total number of shares and total aggregate nominal value of

O Total aggregate nommnal value
Please list total aggregate values in
different currencies separately For

Total number of shares

example £100 +€100 + $10 etc

Total aggregate
nomnal value @

© Including both the nominal value and any
share premium

© Total number of issued shares i this class

© Number of shares 1ssued multiplied by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation
page if necessary

CHFP025
10115 Version 60




INO1

Application to register a company

Statement of capital {Prescnbed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown In the statement of capital share tables in Sections F1 and F2

Class of share

Crdinary

Prescribed particulars
1]

The shares have attached to them full voting,
dividend and capital distribution (including
winding up) rights. The shares do not confer any

rights on redemption

€ Prescnibed particulars of nghts

attached to shares

The particulars are

a parbeulars of any voting nghts,
including rights that anse only m
certain circumstances,

b particulars of any nights, as
respects dividends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to participate 1n a
distribution (including on winding
up), and

d whether the shares are 1o be

redeemed or are llable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
‘Statement of Capita! {Présenbed
particulars of rghts attached

to shares)’ continuation page If
necessary

CHFP0O25
10/15 Verson 6 0




INO1

Application to register a company

Class of share [

Prescribed particulars
o

© Prescribed particulars of nghts
attached to shares

The particutars are

a parbiculars of any voting nghts,
including nghts that anse only in
certan circumstances,

b particulars of any nghts, as
respects dwidends, to parlicipate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution (including on winding
up), and

d whether the shares are tobe
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Picase use a 'Staterent of capital
{Prescnbed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFP025
10115 Version 60




INO1

Application to register a company

Initial shareholdings

Please complete the details below for each subscnber

This section should only be completed by companies incorporating with share capital

The addresses will appear on the public record These do not need to be the
subscnbers’ usual residential address

Inttiaf shareholdings

Please list the company's subscnbers

in alphabetical erder

Please use an 'Inial shareholdings’

continuation page If necessary

Subscriber's detalls

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {f any)
unpard

Amount paid

Nama

Bumper 8 (UK) Finance

Holdings Limited

Ordinary

Pound
Sterling

00

Address
35 Great St

Helen's

London EC3A 6AP

Kame

Address

Name

Address

Narng

Address

Name

Addrass

CHFP025
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INO1

Application to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
3 Yes Complete the sectons below
+ No GotoPart5 (Consentto act)

Subscribers

Piease complete this section If you are a subscriber of a company Imited by
guarantee The following statement 1s being made by each and every person
named below

© Name
Please use capital letters

© Address

| confirm that if the company 18 wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

payment of debls and liabilites of the company contracted before |
cease to be a member,

payment of costs, charges and expenses of winding up, and,
adjustment of the rights ¢f the contributors among ourselves,

not exceeding the specified amount below

The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any vald currency is permitted

Continuation pages
Please use a 'Subscnbers'
continuation page If necessary

Subscriber's details

Forename(s) @

Surname €@

Address ©

Postcode

|
HEEEEREN

Amount guaranteed 01

Subscnber's detalls

|

Forename(s) @

Surname @

Address @

Postcode

|
T rrrririr

Amount guaranteed 0|

Subscriber's detalls

Forename(s) @

Surname @

Address ©

Postcode

[
TP rrrn

Amount guaranteed OI

CHFP025
10115 Version 6 0




INO1

Application to register a company

Subscriber's details

Forename(s) @

Surmame @

Address ©

Postcode

HEEEEEEN

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

HEEEEEENS

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

EEEENEEN

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address @

Postcode

AEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

EEEEEEEE

Amount guaranteed ©

© Nzme
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers' usual
residental address

© Amount guaranteed
Any valid currency 1s perrtted

Continuation pages
Please use a "Subscribers'
continuatien page If necessary

CHFP025
10115 Version 60
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Application to register a company

Part 5

Consent to act

Consent statement

Please tick the box to confirm consent

[v] The subscribers confirm that each of the persons named as a director or
secretary has consented to act m that capacity

Part 6

Statement of compliance

| This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

% No Go to Section |1 {Statement of compliance delivered by the
subscribers)
2+ Yes Go to Section 12 {Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscrbers @

Please complete this section If the apphcation is not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature per pro SFM Drirectors Limited

X LALA ko asDrector °f Buoper § (V) X

Fwrance Hol JA/\}& Limited

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscnber's signature

Signature

Subscnber's signature

Signature

X X

X X

© Statement of comphance
delivered by the subscribers
Every subscnber to the
memorandum of associalion must
sign the statement of compliance

Continuation pages

Please use a 'Statement of
compliance delivered by the
subscnbers' continuation page if
more subscnbers need to sign

CHFP)25
10/15 Version 6 ¢
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Application to register a company

Statement of compliance delivered by an agent

Please complete this section if this application (s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building namelnumber|

Street

Post town

County/Region

Postcode

HEEEREN

Country

—— T

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X

CHFP025
10415 Version 6 0




INO1

Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contactrame [,01ra Arnold

I Company narma
Structured Finance Management

I Limited

|MMN 35 Great St. Helen's

|
|

I“”““ London

County/Region

[re fefcisfaf fefale

I“““ United Kingdom

|m

|T-'w'- +44 (0)20 7398 6313

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth

E How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www gov uk/companieshouse

@ Where to send

nanlflcate

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

shown below

[ Atthe registered office address (Given in Section A8)

[[] Atthe agents address (Given in Section 12)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[v] You have checked that the proposed company name 1s
available as well as the vanous rules that may affect
your choice of name More informatien can be found
in guidance on our website

(1 1f the name of the company 1s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures}
Regulations 2015, please aftach consent

[v] You have used the comrect appointment sections

[¥1 Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland}
number

[/] The document has been signed, where indicated

[] All relevant attachments have been included

[v] You have enclosed the Memorandum of Association

[¥] You have enclosed the correct fee

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,
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THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
BUMPER 8 (UK) FINANCE PLC

Each subscriber to this memorandum of associatton wishes to form a company under the Companies
Act 2006 and agrees to become a member of the company and to take at least one share

Name of subscriber Authentication of subscriber

Bumper 8 (UK) Finance Holdings Limited

W9 N

per pro SFM Directors Limited
for and on behalf of
Bumper 8 (UK) Finance Holdings Limited

Date 1t lOL’ 1A

0011925-0000098 ICM 24460990 3




THE COMPANIES ACT 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
BUMPER 8 (UK) FINANCE PLC




CONTENTS

Page
Preliminary 1
Share Capital 2
Directors 3
Alternate Durectors 4
Directors' Interests . 5
Decisien-making by Members — General Meetings 8
Secretary . 10
Administrative Arrangements 10
Winding Up 11
Dhrectors' Indemnity 11

0011925-0000098 ICM 24460782 2




(a)

(b)

(a)

(b)

THE COMPANIES ACT 2006
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
BUMPER 8 (UK) FINANCE PLC

{adopted on incorporation)

PRELIMINARY

Apphication of standard regulations

The Model Articles for Public Companies Limited by Shares contained 1n Schedule 3 of the
Companies (Model Articles) Regulations 2008 (SI 2008 No 3229) (the Model Articles) shall
apply to the company except 1n so far as they are excluded or varied hereby

Model Articles 14, 16, 21, 28, 41, 43, 81, 85 and 86 shall not apply to the company

Interpretation

In these articles, unless the context requires otherwise

()
(1)

(1)
(1v)
v)

(V1)

(vi)
(vin)
(1x)
(x)

Act means the Compantes Act 2006, as 1n force from time to time,

affihate means a subsidiary or a holding company of the Company or any other
subsidiary of that holding company,

alternate or alternate director has the meaning given in article 15,

articles means the company's articles of association, as from time to time amended,
company means Bumper 8 (UK) Finance PL.C,

eligible director means a director who 1s entitled to vote on the relevant matter at a
directors' meeting but excluding any director whose vote 15 not to be counted In
respect of the relevant matter,

holding company 1s to be construed 1n accordance with section 1159 of the Act,
relevant situation has the meaning given in article 18,

subsidiary 1s to be construed 1n accordance with section 1159 of the Act, and

Statutes means the Act and every other statute, statutory mstrument, regulation or
order for the time being in force concerning companies registered under the Act,

Unless the contrary intention appears, words importing the singular number include the plural
number and vice versa, words importing one gender include all genders and words importing
persons include bodies corporate and unincorporated associations
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©
(d

(a)

(b)

(©)

Headings to these articles are inserted for convemence and shall not affect construction
Model Article 1 shall be amended accordingly
Laability of members

The habihty of the members 1s limited to the amount, 1f any, unpaid on the shares in the
company respectively held by them

Unrestricted cbjects

Nothing 1n these articles shall constitute a restriction on the objects of the company to do (or
omit to do) any act and, in accordance with section 31(1) of the Act, the company's objects
are unrestricted

SHARE CAPITAL
Rights attached to shares

Subject to the Statutes and to the nights conferred on the holders of any other shares, any
share may be 1ssued with or have attached to 1t such rights and restrictions as the company
may by ordinary resolution decide

Allotment of shares

Subject to the Statutes, these articles and any resolution of the company, the directors may
offer, allot, grant options over or otherwise deal with or dispose of any shares to such persons,
at such time and generally on such terms as the directors may decide

The directors are generally and unconditionally authorised, in accordance with section 551 of
the Act, to exercise all the powers of the company to allot shares up to a maximum nominal
amount of £50,000

The authority contained 1n paragraph (b) above shall expire on the day five years after the
date of the incorporation of the company but the company may, before the authority expires,
make an offer or agreement which would or might require relevant secunties to be allotted
after 1t expires

Disapplication of pre-emption rights

In respect of any allotment of shares pursuant to the authority contained 1n Article 6(b) above,
section 561 of the Act (which regulates the power to allot equity securities, as defined n
section 560 of the Act) 1s excluded

Power to issue redeemable shares

Subject to the Statutes, any share may be issued on terms that 1t 15 to be redeemed or 1s liable
to be redeemed at the option of the company or the holder, and the directors may determine
the terms, conditions and manner of redemption of any such shares
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(2)
(b)

(©
(d)

10.

(a)

(®)

(©)

11.

12,

(2)

DIRECTORS
Number of directors and general requirements
The directors (other than alternative directors) shall not be less than two 1n number

At least one director of the company shall be an independent director An independent
director 1s a director who, except 1n his capacity as a director of the comparny, 15 not (and
shall not have been at any time during the preceding five years)

(1) a direct or indirect legal or beneficial owner of the company or any of 1ts affiliates
{excluding de mummus cwnership interests),

() a creditor, supplier, employee, officer, director, family member, manager, or
contractor of the company or 11s affihates, or

(1) a person who controls {whether directly, indirectly or otherwise) the company or its
affiliates or any creditor, suppher, employee, officer, director, manager, or contractor
of the company or 1ts affiliates

In each case "affiliates” shall not include reference to the immediate holding company of the
company

A director need not be a member of the company

No director shall vacate his office or be ineligible for re-appointment as a director, nor shall
any person be ineligible for appointment as a director, by reason only of his having attained a
particular age

Methods of appointing and removing directors

Subject to these articles, the company may by ordinary resolution elect any person who 1s
willing to act to be a director, either to fill a vacancy or as an additional director Every
resolution of a general meeting for the election of a director shali relate to one named person
and a single resolution for the election of two or more persons shall be void, unless a
resolution that 1t shall be sc proposed has been first agreed to by the meeting without any vote
being cast against 1t

The company may by special resolution, or by ordinary resolution of which special notice has
been given in accordance with the Statues, remove any director before his period of office has
expired notwithstanding anything 1n these articles or tn any agreement between him and the
company

In addition to the circumstances set out in Model Article 22, the office of a director shall be
vacated 1f he 1s removed from that office in accordance with this article

No retirement by rotation
The directors shall not be subject to retirement by rotatton Model Article 21 shall not apply
Quorum for directors’ meetings

At a directors’ meeting, unless a quorum s participating, no proposal 1s to be voted on, except
a proposal to call another meeting
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(b)

(©)

(d)

(e)

H

13.

14,

15.

(a)

(b)

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors, but subject to paragraphs (c) and (d) below, it must never be less than two eligible
directors, and unless otherwise fixed 1t 1s two ehigible chrectors

For the purpose of any directors' meeting (or part of a meeting) held in accordance with
article 18 to authorise a director's conflict of interest, 1f only one ehgible director 1s 1n office,
the quorum 1s one ehgible director

At any meeting of the directors to consider and resolve upon the commencement of
insolvency proceedings in respect to the company (including, without Iimitation, a resolution
for the voluntary winding-up of the company), in so far as 1t does not the conflict with the
directors' statutory obligations, a quorum shall not be present unless an independent director
1s present and entitled to vote at such meeting

If the total number of directors for the time being in office 1s less than the quorum required,
the director or directors 1n office must not take any decision other than a decision

{ to appoint further directors, or

() to call a general meeting so as to enable the members to appoint further directors
Model Article 10 shall be amended accordingly

Chairmg of directors' meetings

Model Article 12(5) shall apply as if the word "may™ is substituted for the word "must"”
Directors' written resolutions

Model Article 18 shall apply as 1f the word "signed" included "approved by letter, facsimile,
telegram, telex or any other means of electronic communication”

ALTERNATE DIRECTORS
Appointment and removal of alternate directors

Any director (the appointor) may appoint another director, any director of the holding
company of the company or any other person who 1s willing to act as that his alternate to

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

in relation to the taking of decisions by the directors in the absence of the alternate's
appomntor The appointment as an alternate director of any person who s not himself a
director (of either the company or the holding company of the company) shall be subject to
the approval of a majority of the directors

Any person appointed as an alternate director shall vacate his office as alternate director 1f the
director by whom he has been appointed vacates his office as director or removes him by
notice to the company or on the happening of any event which, 1f he s or were a director,
causes or would cause him to vacate that office
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(©

@

16.

(a)

(b)

(c)

17.

18.

(a)

Every appomntment or removal of an alternate director shall be made by notice and shall be
effective (subject to paragraph (a) above) on receipt by the secretary of the company of the
notice

Model Articles 25 to 27 (inclusive) shall not apply
Rights and responsibilities of alternate directors

An alternate director shall be entitled to recerve notice of all meetings of the directors, to
attend and to vote at any meeting at which the director appointing him 1s not personally
present and at that meeting to exercise and discharge all the functions, powers and duties of
his appointor as a director and for the purposes of the proceedings at the meeting these
articles shall apply as 1f he were a director

Every person acting as an alternate director shall (except as regards the power to appoint an
alternate and remuneration) be subject 1n all respect to these articles relating to directors and
shall alone be responsible to the company for his acts and defaults and shall not be deemed to
be the agent of the director appointing him  An alternate director may be paid expenses and
shall be entitled to be indemnified by the company to the same extent as if he were a director
but shall not be entitled to receirve from the company any fee in his capacity as an alternate

director Model Article 24 shall be amended by inserting in the first line the words ",
alternate directors and the company secretary™ after the word "directors”

Every person acting as an alternate director shatl have one vote for each director for whom he
acts as alternate, in addition to his own vote 1f he 15 also a director, but he shall count as only
one for the purpose of determining whether a quorum 15 present

DIRECTORS' INTERESTS
Directors’ interests in relation to transactions or arrangements with the company

The relevant provisions of the Companies Act (including, without hmitation, sections 177 and
182 of the Companies Act) shall apply 1n relation to declarations of interests in proposed and
existing transactions or arrangements with the company

Directors' interests other than in relation to transactions or arrangements with the
company

If a sttuation (a relevant situation) anses in which a director has, or can have, a direct or
indirect 1interest that conflicts, or possibly may conflict, with the interests of the company
(including, without limitation, n relation to the exploitation of any property, information or
opportunity, whether or not the company coutd take advantage of 1t, but excluding any
situation which cannot reasonably be regarded as hikely to give rise to a conflict of interest)
the following provisions shall apply if the conflict of interest does not arise 1n retation to a
transaction or arrangement with the company

(1) if the relevant situation arises from the appointment or proposed appointment of a
person as a director of the company, the directors (other than the director, and any
other director with a similar interest, who shall not be counted n the quorum at the
meeting and shall not vote on the resolution) may resolve to authorise the
appotntment of the director and the relevant situation on such terms as they may
determine,
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(b)

(©)

(d

(e}

()

(2

19,

20.

(n) if the relevant situation arises 1n circumstances other than in paragraph (1) above, the
directors (other than the director and any other director with a similar interest who
shall not be counted 1n the quorum at the meeting and shall not vote on the resolution)
may resolve to authorise the relevant situation and the continuing performance by the
director of his duties on such terms as they may determine

Any reference in paragraph (a) above to a conflict of nterest includes a conflict of interest
and duty and a conflict of duties

Any terms determined by the directors under paragraphs (a)(1) or (a)(u1} may be imposed at
the time of the authorisation or may be imposed or varied subsequently by the directors and
may include (without hmitation)

(1) whether the interested directors may vote (and be counted in the quorum at any
meeting) 1n relation to any decision relating to the relevant situation,

(1) the exclusion of the mterested directors from all information and discussion by the
company of the relevant situation, and

(m)  (without prejudice to the general obligations of confidentiality) the apphcation to the
interested directors of a strict duty of confidentiabty to the company for any
confidential information of the company 1n relation to the relevant situation

Any authorisation given under paragraphs (a)(1) or (a)(11} above may be withdrawn by the
directors by giving notice to the director concerned

An nterested director must act in accordance with any terms determined by the directors
under paragraphs (a)(1) or {(a)(1) above

Except as specified in paragraph (a) above, any proposal made to the directors and any
authorisation by the directors 1n relatton to a relevant situation shall be dealt with n the same
way as any other matter may be proposed to and decided by the directors in accordance with
the articles

Any authorisation of a relevant situation given by the directors under paragraph (a) above
may provide that, where the interested director obtains (other than through his position as a
director of the company) information that 1s confidential to a third party, he will not be
obliged to disclose 1t to the company or to use 1t n relation to the company's affairs in
circumstances where to do so would amount to a breach of that confidence

Declaration of interests other than in relation to transactions or arrangements with the
company

A director shall declare the nature and extent of his interest i a relevant situation within
article 18(a)(1) or 18(a)(n) to the other directors

Declaration of interests in a proposed transactton or arrangement with the company
If a director 1s 1n any way, directly or indirectly, interested 1n a proposed transaction or

arrangement with the company, he must declare the nature and extent of that interest to the
other directors
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21.

22,

(a)

(b)

(©

(d)

(e)

()

2

23.

(a)

Declaration of interest 1n an existing transaction or arrangement with the company

Where a director (s i any way, directly or indirectly, interested in a transaction or
arrangement that has been entered into by the company, he must declare the nature and extent
of his 1nterest to the other directors, unless the interest has already been declared under article
20 above

Provisions applicable to declarations of interest

The declaration of interest must (in the case of article 21) and may, but need not (in the case
of article 19 or 20) be made

(1) at a meeting of the directors, or

(n) by notice to the directors 1n accordance with
(A) section 184 of the Act (notice 1n wniting), ot
(B) section 185 of the Act (general notice)

If a declaration of interest proves to be, or becomes, maccurate or incomplete, a further
declaration must be made

Any declaration of interest required by article 19 above must be made as soon as 1s
reasonably practicable

Any declaration of interest required by article 20 above must be made before the Company
enters 1nto the transaction or arrangement

Any declaration of interest required by article 21 above must be made as soon as Is
reasonably practicable

A declaration 1n relation to an interest of which the director 1s not aware, or where the director

1s not aware of the transaction or arrangement in question, 1s not required For this purpose, a

director 1s treated as being aware of matters of which he ought reasonably to be aware

A director need not declare an interest

() 1f 1t cannot reasonably be regarded as likely to give nse to a conflict of interest,

{u) if, or to the extent that, the other directors are already aware of 1t (and for this purpose
the other directors are treated as aware of anything of which they ought reasonably to

be aware}, or

(m)  1f, or to the extent that, it concerns terms of his service contract that have been or are
to be considered by a meeting of the directors

Directors' interests generally and voting

Subject to the Act and to the relevant director declaring his interest in accordance with these
articles, such director (notwithstanding his office)
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(b)

©

(d)

(&)

®

(2

24,

(a)

)] may be a party to, or otherwise interested or participate 1n, any transaction or
arrangement with the company or in which the company 1s otherwise interested,
including any such pensions, other benefits, transactions or arrangements

() may act by himself or hus firm 1n a professional capacity for the company (except as
auditor) and he or his firm shall be entitled to remuneration as 1f he were not a
director,

(1) may be a director or other officer of, or employed by, or a party to any transactton or
arrangement with, or otherwise interested 1n, any body corporate promoted by the
company or in which the company 1s otherwise interested, and

(1v) shall not, by reason of his office (or of the fiduciary relationship established by
holding that office), be accountable to the company for any remuneration, profit or
other benefit resulting from any relevant situation authorised under article 18 or any
interest permitted under paragraphs (a}(1) or (a)(u1) of that article, and no contract,
transaction or arrangement shall be lhable to be avoirded on the grounds of any
director having an interest authorised under article 18 or permitted under paragraphs

(a)(1) or (a)(1)

Subject to articles 17 and 18, a director shall be entitled to vote on any decision concerning
any matter in which he has, directly or indirectly, an interest or a duty

In the case of an alternate director, an interest of his appointor shall be treated as an interest of
the alternate 1n addition to any interest which the alternate otherwise has

Subject to the Act, the company may, by ordinary resolution, suspend or relax the provisions
of this article to any extent or ratify any contract, transaction or arrangement not duly
authorised by reason of a contravention of this article

Where proposals are under consideration concerning the appomntment of two or more
directors to offices or employments with the company or any body corporate 1n which the
company 1s interested, the proposals may be divided and considered in relation to each
director separately and (provided he 1s not otherwise precluded from wvoting) each of the
directors concerned shall be entitled to vote (and to form part of the quorum) n respect of
each proposal except that concerming his own appointment

Subject to paragraph (g) below, 1f a question arises at a meeting of directors as to the nght of
a director to participate in the meeting (or part of the meeting} for voting and quorum
purposes, the question may, before the conclusion of the meeting, be referred to the chairman
whose ruling 1n relation to any director other than the chairman 1s to be final and conclusive

If any question as to the right to participate 1n the meeting (or part of the meeting) should
arise 1n respect of the chairman, the question 1s to be decided by a decision of the directors at
that meeting, for which purpose the chairman 1s not to be counted as participating 1n the
meeting (or that part of the meeting) for voting and quorum purposes

DECISION-MAKING BY MEMBERS — GENERAL MEETINGS
Quorum for general meetings

No business shall be transacted at any general meeting unless the requisite quorum 1s present
when the meeting proceeds to business
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(b)

25.

26.

(@)

(b)

27,

28.

(@)

(b)

29.

(a)
(b)
(c)

One qualifying person entitled to vote shall be a quorum For the purposes of this article, a
qualifying person means

(1) an individual who is a member of the company,
() a person authorised to act as the representative of a corporation 1n relation to the
meeting, or

(111)  a person appointed as proxy of a member in relation to the meeting
Members can call general meeting if not enough directors

If the company has fewer than two directors and the director (af any) 1s unable or unwiliing to
appoint sufficient directors to make up a quorum or to call a general meeting to do so, then
one or more members may call a general meeting (or mstruct the company secretary to do 50)
for the purpose of appointing one or more directors

Attendance and speaking at general meetings

Model Article 29(1) shall be amended by the insertion of the words "(including by conference
telephone or by any other form of communications equipment (whether 1n use when these
articles are adopted or not) or by a combination of those methods)” after the word
"communicate”

Model Article 29 shall be amended by the insertion of a new sub-article (6) stating that "If all
the persons participating in a meeting are not n the same place, they may decide that the
meeting 18 to be treated as taking place wherever any of them 1s "

Chairing general meetings

Model Article 31(2) shall be amended by the nsertion of the words "(including a proxy or a
corporate representative)” after the word "member”

Voting: general

A resolution put to the vote of a meeting shall be decided by each member indicating to the
chairman (in such manner as the chairman shall direct) whether the member votes 1n favour of
or agatnst the resolution or abstains Model Article 34 shall be amended accordingly

A vote given by a proxy or by a representative of a corporation shall be valid notwithstanding
that he has not voted 1n accordance with any instructions given by the member by whom he 1s
appointed The company shall not be obliged to check whether any proxy or representative of
a corporation has 1n fact voted 1n accordance with such member's instructions

Voting rights

Subject to these articles, the provisions of the Act shall apply n relation to voting rights

Voting rights shall attach equally to partly pa:d shares

A proxy appointed by a member of the company may vote on a show of hands as well as on a
pell On a vote on a resolution on a show of hands at a general meeting, every proxy present
who has been duly appointed by one or more members entitled to vote on the resolution has
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30.

31.

32.

(a)

(b)

(c)

(@

(e)

)

one vote (unless appointed by more than one member and mstructed or holding sufficient
discretion to vote both for and against 1t)

Content of proxy notices

Model Article 38(1)(d) shall be amended by the insertion of the words "(or adjourned
meeting)" after the word "meeting"”

SECRETARY
Methods of appomting and removing the secretary

The secretary shall be appointed by the directors for such term, at such remuneration and on
such conditions as they think fit, and the directors may remove from office any person so
appointed

ADMINISTRATIVE ARRANGEMENTS
When a communication 1s deemed received

Any document or information, 1f sent by first class post, shall be deemed to have been
recetved on the day following that on which the envelope contamning 1t 1s put :nto the post, or,
if sent by second class post, shall be deemed to have been received on the second day
following that on which the envelope containing 1t 1s put into the post and 1n proving that a
document or information has been received it shall be sufficient to prove that the letter,
envelope or wrapper containing the document or information was properly addressed, prepa:d
and put into the post

Any document or information not sent by post but left at a registered address or address at
which a document or information may be received shall be deemed to have been received on
the day it was so left

Any document or mformation, 1f sent or supplied by electronic means, shall be deemed to
have been recerved on the day on which the document or information was sent or supplied by
or on behalf of the company

If the company receives a delivery falure notification following a communication by
electronic means 1n accordance with paragraph (c} above, the company shall send or supply
the document or information 1n hard copy or electronic form (but not by electronic means) to
the member etther personally or by post addressed to the shareholder at his registered address
or by leaving 1t at that address This shall not affect when the document or information was
deemed 1o be received n accordance with paragraph (c)

Where a document or information 15 sent or supplied by means of a website, 1t shall be
deemed to have been received

(1) when the material was first made available on the website, or

() if later, when the recipient was deemed to have received notice of the fact that the
material was available on the website

A member present, either 1n person or by proxy, at any meeting of the company or class of
members of the company shall be deemed to have received notice of the meeting and, where
requisite, of the purposes for which the meeting was convened
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33.

(a)

()

©

(@

(©

34.

3s.

(a)

Every person who becomes entitled to a share shall be bound by every notice (other than a
notice 1n accordance with section 793 of the Act) in respect of that share which before his
name 1s entered (n the register was given to the person from whom he derives his title to the
share

Company seals

The company may exercise the powers conferred by the Act with regard to having official
seals and those powers shall be vested 1n the directors

Any seal may only be used with the authority of the directors, which authority may consist of
an mstruction or approval given by letter, facsimile, telegram, telex or any other means of
electronic communication or telephone by a majornty of the directors or by the members of a
duly authorised committee #

Subject to the Act, any nstrument to which an official seal 1s affixed shall be signed by such
persons, if any, and affixed 1n such manner as the directors may from time to tume determine

Unless otherwise decided by the directors

(1) certificates for shares, debentures or other securities of the company to which a seal 15
applied need not be signed, and

(1) every other mstrument to which a seal s applied shall be signed by at least one
director and the secretary or by at least two directors

Certificates for shares, debentures or other securities of the company need not be sealed with
the seal but may be signed on behalf of the company by at least one director and the secretary
or by at least two directors or by such other person or persons as may be authorised by the
directors for that purpose  Model Article 47 shall be amended accordingly

WINDING UP
Powers to distnibute in specie

If the company 1s wound up, the llquidator may, with the sanction of a special resolution of
the company and any other sanction required by the Act, divide among the members in specre
the whole or any part of the assets of the company and may, for that purpose, value any assets
and determme how the division shall be carried out as between the members or different
classes of members The hiquidator may, with the like sanction, vest the whole or any part of
the assets in trustees upon such trusts for the benefit of the members as he with like sanction
determines, but no member shall be compelled to accept any assets upon which there 1s
hability

DIRECTORS' INDEMNITY
Indemnity

Subject to the provisions of and to the extent permitted by the Statutes, the company may
indemnify any director or other officer {(excluding an auditor) of the company out of the assets
of the company against any liability incurred by him in the actual or purported execution or
discharge of his duties or the exercise or purported exercise of his powers or otherwise n
relation to or in connection with his duties, powers or office
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(b)

©

(d)

(¢)

M

The company may fund the expenditure of a relevant director of the company for the purposes
permitted under the Act and may do anything to enable such relevant director to avoid
incurning such expenditure as provided in the Act

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

The powers given by this article shall not limit any general powers of the company to grant
indemnities, purchase and maintain insurance or provide funds (whether by way of loan or
otherwise) to any person in connection with any legal or regulatory proceedings or
applications for relief

This article does not authorise any indemmty which would be prohibited or rendered void by
any provision of the Companies Act or by any other provision of law

In this article a relevant director means any director or former director of the company
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