¢ c B0kl pAc L1t

In accordance with
Section 1046 of the
Companies Act 2006 &
Regulauon 4{1} of the
Overseas Companies
Regulations 2009

OS INOT

Registration of an overseas company opening a
UK establishment

A fee 1s payable with this form
Please see 'How to pay’ on the last page

J What this form is for

What this form s N
You cannot use this f
the details of an exist
officer or establishme

You may use this form to register a
UK establishment

A45

Companies House

| B

06/11/2012 #263
COMPANIES HOUSE
30/10/2012 #333
COMPANIES HOUSE

Part 1

Overseas company details (Name)

B

Corporate name of overseas company

Corporate name®

' hibu pay LLC

Do you propose to carry on business in the UK under the corporate name as
incorperated 1n your home state or country, or under an alternative name?

< To register using your corporate name, go to Section A3
+ To register using an alternative name, go to Section A2

< Filhing in this form
Please complete in typescript (10pt
or above), or tn bold black capitals

All fields are mandatory unless
specified or indicated by *

O This must be the corporate name im
the home state or country in which
the company 15 iIncorparated

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK

Alternative name
{if applicable) ®

@ A company may register an
altemative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006 Once
registered it I1s treated as being its
corporate name for the purposes of
law n the UK

Overseas company name restrictions®

This section does rot apply to a European Economic Area (EEA) company
registering its corporate name

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body

words or expressions and that approval, where approprate, has been

copy of their respanse

[ 1 confirm that the proposed company name contains sensitive or restncted

sought of a government department or other specified body and | attach a

© Overseas company name
restrictions
A list of sensitive or restncted words
or expressions that require consent
can be found in guidance available
on our website
www companieshouse gov uk

Department for Buzinens
Innovation & Skilts

CHFPOOO
0512 Version 50
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OS INO1

Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

81

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
anather UK establishment @

+ No Go to Section B2

3 Yes Please enter the registration number below and then go to Part 5
of the form Please note the onginat UK establishment particulars
must be filed up to date

UK establishment
registration number

ST

© The particulars are legal form,
identity of register, number in
regustration, director and secretaries
details, whether the company ts
a credit or financial instrtution,
law, gaverning law, accounting
requirements, objects, share capital,
conshitution, and accounts.

Credit or financial institution

Is the company a credit or financial institution? &

] Yes
No

@ Please tick ona box

Company details

if the company Is registered n its country of incorporation, please enter the
details below

Legal form ®

Limited liability company

Country of
ncorporation *

|Un|ted States of America

Identity of register
in which it 15
registered @

Registration number in
that register

|State of Delaware, Secretary of State, Division of Corporations

|
[sfafefofolsfal T T

© Please state whether or not the
company 1s hmited Please also
include whether the company is
a private or public company if
applicable

O This will be the registry where the
company 15 registered n Its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and B6
+ No Go to Section B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated

Goverming law@

Delaware Limited Liability Company Act (6 Del C 18-101, et seq)

Is the company required to prepare, audit and disclose accounting documents
under parent law?

+Yes Complete the details below
+No GotoPart3

© This means the relevant nules or
legislation which regulates the
incorporation of companies in that
state

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

Please give the period for which the company 15 required to prepare accounts by
parent [aw

From

o

To

T E e e -

Please give the penod allowed for the preparation and public disclosure of
accounts for the above accounting perniod

Months

N

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note If accounts have been disclosed, a copy must be sent with the form, and,
applicable, with a certified translation @

O Yes

Please indicate what documents have been disclosed
[] Please tick this box if you have enclosed a copy of the accounts

(3 Please uck this box if you have enclosed a certified translation of the
accounts.

[J Please tick this box If no accounts have been disclosed

O Please tick the appropnate box(es)

CHFPOOO
05/12 Version 50




OS INOT

Registration of an overseas company opening a UK establishment

Part 3

Constitution

fo

Constitution of company

L

The followsng documents must be delivered with this application
- Certified copy of the company's constitution and, if applicable, a certified
translation

Please tick the appropnate box(es) below
I have enclosed a certified copy of the company’s constitution @
[ 1enclose a certified translation, if applicable @

0 A certified copy 15 defined as
a copy certified as comect and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, recerver
manager, recerver and liquidator

0 A certified translation into English
must be authenticated by the
secretary or a director of the
company, permanent representative,
admimstrator, administrative
TECRIVEr, reCeIver manager, receiver
and hquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

3 Yes Goto Section C3
3+ No Goto Part 4 'Officers of the company’

Constitutional documents

Are all of the following details in the copy of the constitutional documents of the

company?

- Address of pnincipal place of business or registered office in home country
of incorporation

- Objects of the Company

- Amount of 1ssued share capital

* Yes
+ No

Go to Part 4 ‘Officers of the company’

If any of the above details are not included in the constituttonal
documents, please enter them in Section C4

The information s not required if it 1s contained within the constitutional
documents accompanying this registration

2]

Information not included in the constitutional documents

Please give the address of principal place of business or registered office in the
country of incorporatton @

Building name/number

Street

I

Post town

County/Region

Postcode

|
[T rrrrr

Country

Please give the objects of the company and the amount of 1ssued share capital

Objects of the
company @

Amount of issued
share capital @

N/A . THE LLc HAS NO SHARE CAPITAL

© This address will appear on the
public record

O Please give a bnef description of the
company's business

© Please specify the amount of shares
1ssued and the value

CHFPOOD
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0S INO1 S

Registration of an overseas company opening a UK establishment

Part 4 Officers of the company
Have particulars about this company been previously delivered in respect of Continuation pages
another UK estabhshment? Please use a continuation page
- -- if you need to enter more officer
+ Yes Please ensure you entered the registration number in Section 81 detalls.
and then go to Part 5 of this form
+ No Complete the officer details
For a secretary who 15 an individual, go to Sectton D1, for a corporate secretary,
go to Section E1, for a director who 15 an individual, go to Section F1, or for a
corporate director, go to Section G1
Secretary
Secretary details®
Use this section to list all the secretaries of the company © Corporate details
Please complete Sections D1-D3 For a corporate secretary, complete Please use Sections E1-ES to enter
Sections E1-ES Please use a continuation page if necessary corporate secretary details.
full forename(s) l Former name(s)
Chnistian Henry Please provide any previous names
surname l which have been used for bustness
Wells purposes during the period of
Former name(s) @ this return Marned women do
not need to give former names
unless previously used for business
purposes

Secretary’s service address®

Building name/number © Service address

‘ One Reading Central This 1s the address that will appear

Street I Forbury Road on the public record This does not
have to be your usuai residential
l address,
Post town If you prowide your residential
| Reading address here it will appear on the
County/Region I Berkshire pubhic record
Postcode R’G 1’_|3 Y’Ll
Country |
Secretary’s authority
Please enter the extent of your authority as secretary Please tick one box ©if you have indicated that the extent
of your authority is hmited, please
Extent of authonty provide a brief descripuion of the
F Umited © limited authonty in the box below
O Unkmited @&1f you have indicated that you are
not authonsed to act alone but only

Description of imited Jointly, please enter the name(s) of

authonty. if applicable IThe secretary has no decision making powers the person(s) with whom you are
R IAre you authorised to act alone or jointly? Please tick one box authonsed to act below

& Alone

O Jontly ®
if applicable, name(s)
of person(s) wrth
whom you are
acting jointly

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

Corporate secretary

m Corporate secretary details®

Use this section to hist all the corporate secretanes ¢f the company - O Registered or principal address
Please complete Sections E1-E5 Please use a continuation page if necessary This 15 the address that wll appear
on the public record This address
Name of corporate must be a physical location for the
body or firm delivery of documents It cannat be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Building name/number

Street |
Post town |
County/Region
Postcode T T T T T T T
Country
m Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only
E EEA companies ©
Please give detalls of the register where the company file is kept (incduding the  |@EEA
relevant state) and the registration number in that register A full list of countries of the EEA can
be found in our gurdance
Where the company/ www companieshouse gov uk
firm 15 registered © © This 15 the register mentioned in
| Article 3 of the First Company Law
Directive (681 51/EEC)

Registration number l

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by~ |© Non-EEA
whtch it 1s governed If applicable, please also give details of the register 1n which Where you have provided details of

it 1s entered (including the state) and its registration number in that register the register (including state) where
the company or firm 1s registered,

you must also provide its number in
that register

Legal form of the
corporate body
or firm

Governing faw

the company/ffirm 1s
registered @

If applicable, the
registration number

|
|
|
If applicable, where |
|
|

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

F

Corporate secretary’s authority

Please enter the extent of your authorty as corporate secretary
Please tick one box

Extent of authonty

O Lmited @
O Unkmited

Description of imited
authonty, If applicable

Are you authonsed to act alone or jointly? Please tick one box

O Alone
O Jontly @

If applicable, name(s)
of personis) with
whom you are

acting jointly

|
|

O if you have indicated that the extent
of your authonty i1s imited, please
provide a brref description of the
hmited authorty in the box below

@ f you have ind:cated that you are
not authonsed to act alone but only
jontly, please enter the name(s) of
the person(s} with whom you are
authonsed to act below

CHFPOQO
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Director

0S INO1

Registration of an overseas company opening a UK establishment

Director details @

Use this section to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please
use a continuation page If necessary

Full forename(s)

Chnshan Henry

Surname

Wells
Former name(s) @
Country/State of
residence © United Kingdom
Nattonahty British
Date of birth {d1 ,TO— HIT W,?I?W

Business occupation
(f any) ©

Company Secretary

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s}
Please provide any previous names
which have been used for business
purposes i1 the [ast 20 years
Mamed women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This s in respect of your usual
residential address as stated in
Section F3

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

Director’s service address©

Building name/number I

One Reading Central

Street IForbury Road
|
Post town | Reading
County/Region | Berkshire
ot [mlo v [ [a[v[]
Country

United Kingdom

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

if you provide your restdential
address here (t will appear on the
public record

CHFPQOO
05/12 Version 50



0S INO1

Registration of an overseas company opening a UK establishment

Director’s authority

Please enter the extent of your authonty as director Please tick one box

Extent of authonty

O Lmited ©
Unlimited

Description of mited
authonty, if applicable

@ f you have indicated that the extent
of your authonity 1s limited, please
provide a bnef descnption of the
limited authonty in the box below

@ 1f you have indicated that you are
not authonsed to act alone but only
jointly, pleasa enter the name(s) of
the person(s) with whom you are

Are you authornised to act alone or jointly? Please tick one bax atthorised to act below
Alone
O Jontly®
If applicable, name(s)
of person(s) with
whom you are |
acting jointly {
CHFPOOO
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In accordance with
Sechon 1045 of the
Companies Act 2006 &
Regulatian 4{1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Please use this sectian to list all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

IAntony Jeffrey

Surname

[ Bates

Former name{s) @

Country/State of
residence © United Kingdom
Nationahity British
d d m m
bawotorn |5 s [ols  [1]s 's s
Business occupation I CFO

(if any} ©

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This I tn respect of your usual
residential address as stated in
Section F3

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

Director's service address®

Buiiding name/number

IOne Reading Central

Street

|Forbury Road

Post town }Readlng

County/Region |Berksh|re

Postcode I? ’?[Tr—l?lTlTi_
Country lUmted Kingdom

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

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

CHFPOOO
05/12 Version 5 0



0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authority as director Please tick one box @ If you have indicated that the extent
of your authonty s imited, please
Extent of authonty ° provide a hnef description of the
O Limited Iimited authorty in the box below
Unlimited © If you have indicated that you are
not authonsed to act alone but only
Description of limited jotntly, please enter the name(s} of
authonty, If applicable the persan(s) with whom you are
Are you authonsed to act alone or jointly? Please tick ane box authonsed to act below
Alone
O Jonty®
if applicable, name(s)
of person(s) with
whom you are
acting jointly
CHFPCOC
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

i

Director details ©

Please use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forenamef(s)

IRobert Kenneth

Surname |Ha||
Former name(s)®
Country/State of
residence © United Kingdom
Nationality | Brish
d d o m
Date of birth |T IT I—O—lT W’?’T’?
Business accupatian IFlnanmaI Controller
(ifany)©

© Corporate details
Please use Sections G1-G5 to enter
corporate director details,

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section F3

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

Director’s service address©

Building name/number

|One Reading Central

Street |Forbury Road
|
Post town |Readlng
County/Region |Berksh|re
s (R [6 1 [ [a [V [L]
Country

United Kingdom

© Service address
This 15 the addrass that wifl appear
on the public record This does not
have to be your usual residential
address

if you provide your residential
address here it will appear on the
public record

CHFPOQO
05/12 Version 50




OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director's authority
- Please enter the extent of your authority as director Please tick one box @I you have indicated that the extent
of your authority is limited, please
Extent of authority o provide a brief description of the
O Limited limited authonty in the box below
Unlimited ®If you have indicated that you are
not authorised to act alone but only
Description of imited jointly, please enter the name(s} of
authonty, if apphicable the person(s) with whom you are
.1 app Are you authorised to act alone or jointly? Please tick one box authonsed to act below
Alone
O Jontly @
if applicable, name(s)
of person(s} with
whom you are |
acting jontly
CHFPOOO
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0S INOT

Registration of an overseas company opening a UK establishment

Corporate director

Corporate director details @

Use this section to list all the corparate directors of the company -
Please complete G1-G5 Please use a continuation page if necessary

Name of corporate

body or firm

Building name/number

|
|
|
Strest l
|
Post town l

County/Region I

Postcode

rrrrrﬁrr

Country

© Registered or prinaipal address
This 15 the addrass 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 Post in 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 G3 only
+ No Complete Section G4 only

EEA companies®

Please give detalls of the register where the company file 15 kept {including the
relevant state) and the registration number in that register

@EEA
A full list of countries of the EEA can
be found in cur guidance

G4

Where the company/ l www companieshouse gov uk
firm 1s registered © © This 1s the register mentioned in
| Article 3 of the First Company Law
Registration number | Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by  |®Non-EEA

which it i1s governed If applicable, please also give details of the register in which
1t is entered (including the state) and s registration number in that register

Legal form of the
corporate body

or firm

Governing law

the company/firm 1s

registered @

|
|
|
If applicable, where I
|
|

If applicable, the
registration number

Where you have provided details of
the register {including state} where
the company or firm 1s registered,
you must also provide its number in
that register

CHFPOO00
05/12 version 50




0S INOT

Registration of an overseas company opening a UK establishment

Corporate director’s authority

Please enter the extent of your authonty as corporate director
Please tick one box

Extent of authority

O Lmited @
O Unlimited

Description of bmited

authority, If apphcable

Are you authonsed to act alene or jointly? Please tick one box

O Alone
O Jjonty®

if applicable, name(s) ‘

of person(s) with
whom you are ‘
acting jowntly

©1f you have inticated that the extent
of your authonty is imited, please
provide a brief deseription of the
limited authonty in the box below

8If you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name{s} of
the person(s} with whom you are
authonsed to act below

CHFPQOG
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0S INO1

Registration of an overseas company opening a UK establishment

Part5

UK establishment details

Documents previously delivered - constitution

Has the company previously registered a certified copy of the company's
constitution with matenal delivered in respect of another UK establishment?
+ No Goto Section H3

%+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishment
registration number

sfel T 0TI

Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with matenal delivered in respect of another UK establishment?

+ No Goto Section H3
+ Yes Please enter the UK establishment number below and then go to
Section H3

UK establishment
reglstratson number

JUEEEEEEE

Sections H3 and H4 must be completed in afl cases

UK establishment
registration number

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements
with respect to this establishment or in respect of another UK establishment @

@ Inrespect of this establishment Please go to Section H4

3 Inrespect of another UK establishment Please give the registration number
below, then go to Section H4

DUHEEEREEE

O Please tick the appropnate box

CHFPOOOD
05/12 Version 5 0




OS INO1

Registration of an overseas company opening a UK establishment

Particulars of UK establishment @

Please enter the name and address of the UK establishment

Name of establishment

hibu pay llc

Butlding name/number

One Reading Central

Street | Forbury Road
|
Post town | Reading
County/Region | Berkshire
iR [6 [ [ [E VIO
Country l

Please give the date the establishment was opened and the business of the
establishment

Date establishment
opened

2 PP 2Pl

Business carsied on at
the UK establishment

I Advertising & Marketing

@ Address o T
This 15 the address that will appear
on the public record

CHFPOOC
05/12 Version 50




0S INOT

Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every person authorised to represent the
company as a permanent representative of the company n respect of the UK
establishment

-

Permanent representative’s details

Please use this section to list all the permanent representatives of the company
Please complete Sections J1-J4

Full forename(s) ’Chnsnan Henry

Continuation pages
Please use a continuation page f you
need to enter more details.

Surname ’Wells
Permanent representative’s service address @

Building name/number IOn e Reading Central

Street iForbury Road
|
Post town I Reading
County/Region | Berkshire
Postcode | R !?ITF’T,TI_L-F
Country

United Kingdom

@ Service address
This is the address that will appear
on the public recard This does not
have to be your usual residential
address

If you provide your residential
address here 1t will appear on the
public record

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

Extent of authority O Umited ®
|

[ Unlimited

Descniption of imited

authonty, If applicable
. 1t app Are you authorised to act alone or jointly? Please tick one box

O Alone
Jomtly ©

If applicable, name(s) |Antony Jeffrey Bates, Robert Kenneth Hall

of person(s} with
whom you are
acting jointly

@ |f you have indicated that the extent
of your authonity is limited, please
provide a bnef descniption of the
limited authority in the hox below

©If you have indicated that you are
not authonsed to act alone but only
|ontly, please enter the name(s) of
the person(s) with whom you are
authonsed to act below

CHFPDOO
05/12 Version 5 ¢




0S INO1

Registration of an overseas company opening a UX establishment

Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authonsed to accept service of
documents on behalf of the company n respect of its UK establishment?

4 Yes Please enter the name and service address of every persan(s)
authonsed below
+ No  Tick the box below then go to Part 8 ‘Signature’

(3 If there 15 no such person, please tick this box

Details of person authorised to accept service of documents
in the UK

Please use this section to hist all the persons’ authonised to accept service helow
Please complete Sections K1-K2

Full forename(s)

Chnstian Henry

Surname

wells

Continuation pages
Please use a continuation page if you
need to enter more details.

Service address of person authorised to accept service ©

Building name/number

|One Reading Central

Street IF crbury Road
|
Post town |Read|ng
County/Region | Berkshire
Postcode 1? l_G"T FFWW’_
Country

United Kingdom

@ Service address
Thus 15 the address that will appear
on the public recerd This does not
have to be your usual residential
address Please note, a DX address
would not he acceptable

CHFPOQO
05/12 Version 5 0




OS INO1

Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies

- - | am signing this form on behalf of the company RS

Signature signature
XK "
-

This form may be signed by
Director, Secretary, Permanent representative

CHFPOOO
- 05/12 Version 50




OS INOT

Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a guery.
on the form The contact information you give will be - -
vistble to searchers of the public record

Conactrame  A1son Painter
Company name
Yell itd
Secretanat

A% One Reading Centra

Forbury Road

Post town

Reading

|c°""“"“‘9'°" Berkshire

e IRl [-[sfv]el
!cw""" United Kingdom

DX

Telephone

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The overseas corporate name on the form matches
the constitutional documents exactly

0 You have included a copy of the appropriate
comrespondence (n regard to sensitive words, if
apptropnate

O You have included certified copies and certified
transiations of the constitutional documents, If
appropnate

O You have included a copy of the latest disclosed
accounts and certfied translations, if appropnate

O You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment

O You have complete detatls for all company
secretaries and directors 1n Part 4 1f the company
has not registered an existing establishment

O 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

O You have completed details for all permanent
representatives in Part 6 and persons authonsed to
accept service n Part 7

O You have signed the form

O You have enclosed the correct fee

Please note that all information on this form

.| will appear on the public record, apart from

information relating to usual residential
addresses

E How to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company
Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

England and Wales

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

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)

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

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further iInformation, please see the guidance notes
on the website at www companieshouse gov uk
or ematl enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This farm has been provided free of charge by Companies House

CHFPOQOD
05/12 Verston 5 0




Registrar of Companies
Companies House
Crown Way

Cardiff

CF14 3UZ

I, Chnstian Henry Wells, do hereby certify the attached to be true and accurate
copies of the orniginal company constitution documents (certified incorporation
certificate and Limited Liability Company Agreement)

e (Lo

Chrnistian Henry Wells
Director and Secretary, hibu pay lic
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Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "HIBU PAY LLC", FILED IN
THIS OFFICE ON THE TWENTY-SIXTH DAY OF JULY, A.D. 2012, AT 5:55

O'CLOCK P.M.

SN SR

Jeffrey W Bullock Secretary of State
5190084 8100 AUTHEN TION: 9738587

DATE: 07-26-12

120877672

You may verify this certificate online
at corp delaware gov/authver ashtml




State of Delaware
Secre of State
DMvision o. rations
Delavered 05 58 07/26/2012
FILED 05 55 PM (07/26/2012
SRV 120877672 - 5190084 FILE

CERTIFICATE OF FORMATION
OF
hibu pay LLC

This Certificate of Formation of hibu pay LLC (the “LLC"), dated July &6, 2012, is
being duly executed and filed by Davor Vukadin, as an authorized person, to form a limited
hability company under the Delaware Limited Liability Company Act (6 Del C. 18-101, et seq ).

FIRST. The name of the limited liabilty company formed hereby is hibu pay LLC.

SECOND. The address of the registered office of the LLC in the State of Delaware 1s
The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street, Wilmington,
New Castle County, Delaware 19801.

THIRD. The name and address of the registered agent for service of process on the LLC
in the State of Delaware 1s The Corporation Trust Company, Corporation Trust Center,
1209 Orange Street, Wilmington, New Castle County, Delaware 19801

FOURTH hibu pay LLC and all members thereof, by the purchase of interests therein,
hereby, specify, acknowledge and agree that all interests in hibu pay LLC are securities governed
by Atticle 8 and all other provisions of the Uniform Commercial Code as adopted and amended
in the State of Delaware (the “UCC™) and pursuant to the terms of Section 8-103 of the UCC,
such interests shall be “secunities” for all purposes under such Article 8 and all other provisions
of the UCC.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Formation as

of the date first above written.
% Z/ﬂpn.

Davor Vukadin
Authorized Person
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LIMITED LIABILITY COMPANY AGREEMENT
OF

hibu pay LLC
A DELAWARE LIMITED L1ABILITY COMPANY

This Limted Liability Company Agreement (thus “Agreement”) of hibu pay LLC, a
Delaware hmuted liabihity company (the “Company™), 1s hereby adopted by Yell Luimted, a hmited
liability company incorporated in England and Wales (registered number 04205228) whose
registered office 1s at One Reading Central, Forbury Road, Reading, Berkshire, RG1 3YL, Unuted
Kingdom (“Yell™), as of this 27th day of July, 2012, pursuant to and in accordance with the Delaware
Limited Liabihity Company Act (6 Del C_§ 18-101, et seq ), as amended (the “*Act”™), to govern the
affairs of the Company and the conduct of its business

1 Formation The Company was formed when s certificate of formation (the
“Certificate™) was filed by an “authonized person” (within the meaning of the Act) with the Secretary
of State of the State of Delaware pursuant to and 1n accordance with the Act The execution of the
Ceruficate by such authonzed person, and the filing of the Certificate with the Secretary of State of
the State of Delaware, are hereby ratified, confirmed, and approved Upon the filing of the
Certificate with the Secretary of State of the State of Delaware, such authonzed person’s powers as
the “authonized person™ (within the meaning of the Act) ceased

2. Name The name of the Company 15 “hibu pay LLC”, and all Company business
must be conducted 1n that name or such other names that comply with applicable law

3 Purpose The purpose for which the Company 1s orgamized 1s to transact any and all
lawful business for which himited liability companies may be formed under the Act and whuch 15 not
forbidden by the law of the junsdiction i whuch the Company engages n that business

4 Registered Office, Registered Agent  The registered office of the Company required
by the Act to be maintained 1n the State of Delaware shall be the office of the mitial registered agent
named 1n the Certificate or such other office (which need not be a place of business of the Company)
as the Board of Directors (as hereinafter defined) may designate in the manner provided by law. The
registered agent of the Company 1n the State of Delaware shall be the mtial registered agent named
in the Certificate or such other person or persons as the Board of Directors may designate 1 the
manner provided by law The Company may have such other offices as the Board of Directors may
designate.

5 Prncipal Office The pnincipal office of the Company (at whuch the books and
records of the Company shall be mamntained) shall be at One Reading Central, Forbury Road,
Reading, Berkshure, RG1l 3YL, Umted Kingdom, or such other place as the Board of Directors may
designate 1n the future, which need not be in the State of Delaware The Company may have such
other offices as the Board of Directors may designate.

6 Member As used in this Agreement, the term “Member” means Yell, in 1ts capacity
as a member of the Company, and any person hereafter admatted to the Company as a member, but
such term does not include any person who has ceased to be a member of the Company When used
in the lower case and except as the context otherwise requires, the term “member” has the meamung
provided 1n the Act A Member shall not cease to be a member of the Company upon the occurrence
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of any event descnibed 1n Section 18-304 of the Act  As of the date of thus Agreement, Yell holds all
of the LLC Interests (as heremnafter defined) of the Company

7 LLC Interests As used herein, the term “LLC Interest” means all of the lumted
liability company uteresis (as defined 1n the Act) ot the Company and shall include all the nghts,
powers, and obligations possessed by the Members of the Company under the Act, the Certificate,
and this Agreement Any person to whom all or a part of an LLC Interest 1s transferred shall become
and be adnutted as a member of the Company upon such transfer [n addition, a person or entity may
become a member of the Company upon the approval of the Member The LLC Interests are freely
transferable, subject to compliance with the terms of this Agreement and applicable federal, state and
local secunties laws A person shalil cease to be a member of the Company when all of such person’s
LLC Interest has been conveyed to another person The LLC Interest shall be evidenced by one or
more certificates as provided 1n Section 21

8 Powers The Company shall have the power and authonty to take any and all actions
necessary, appropnate, proper, advisable, convement, or mcidental to or for the furtherance of the
purposes set forth 1n Section 3, including any and all powers set forth 1n the Act

9 Term and Dissolution

(a) The term of the Company shall commence on the effective date of the filing
of the Certificate with the Secretary of State of the State of Delaware and shall be perpetual,
unless 1t 15 dissolved sooner as a result of. (a) the wntten election of the Member, (b) the
entry of a decree of judicial dissolution under Section 18-802 of the Act, or (c) the
occurrence of an event that causes there to be no members of the Company, unless the
Company is continued 1n accordance with the Act No other event shall cause a dissolution
of the Company

(b) Upon dissolution of the Company, the Company shall immediately
commence to wind up its affairs and the Member shall promptly liquidate the business of the
Company During the penod of the winding up of the affairs of the Company, the nights and
obligations of the Member under this Agreement shall continue

{c) In the event of dissolution, the Company shall conduct enly such activities as
are necessary to wind up its affars (including the sale of the assets of the Company mn an
orderly manner), and the assets of the Company shall be applied as follows {1} first, to
creditors, to the extent otherwise permutted by law, in sausfaction of liabtlities of the
Company (whether by payment or the making of reasonable provision for payment thereof),
and (u) thereafter, to the Member

10 Capital Contnbutions The Member may make capital contributions, n cash or other
property, to the Company as 1t may agrec from nme to time, but shall have no obligation to do so

it Distnbutions Distributions of cash or other property shall be made to the Member at
the umes and 1n the aggregate amounts as determuned and approved by the Board of Directors.
Notwithstanding any other provision of this Agreement, netther the Company, nor the Board of
Directors on behalf of the Company, shall make a distribution to the Member on account of its LLC
Interests if such distnbution would violate the Act or other applicable law
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12 Management Subject to the provisions of the Act and any linutations in thus
Agreement as to action to be authonzed or approved by the Member, all management powers over
the business and affairs of the Company shall be exclusively vested n a board of managers (the
“Board of Directors™). Collectively, the Board of Directors shall constirute “managers™ of the
Company within the meamng of the Act The Board of Durectors may, but 1s not required to,
delegate certain of its powers to officers (the “Qfficers "), who shall be agents of the Company The
Member, by virtue of 1ts status as a member of the Company, shall not have any management power
over the business and affairs of the Company or actual or apparent authonty to enter into contracts on
behalf of, or to otherwise bind, the Company Except as otherwise specifically provided mn this
Agreement, the authonity and functions of the Board of Directors and of the Officers shall be
wdentical to the authonty and functions of the board of directors and officers, respectively, of a
corporation organuzed under the Delaware General Corporation Law  Thus, except as otherwise
specifically provided in thus Agreement, the business and affairs of the Company shall be managed
by and under the direction of the Board of Directors  In addition to the powers that now or hereafier
can be granted to managers under the Act and to al] other powers granted under any other provision
of this Agreement, the Board of Directors (subject to Section 13 of this Agreement) and the Officers
(subject to Section 14 of thus Agreement and the direction of the Board of Directors) shall have full
power and authonty to do all things on such terms as they, in their sole discretion, may deem
necessary or appropnate to conduct, or cause to be conducted, the business and affaws of the
Company

13 Board of Directors

{a) Number and Term  The number of members (each, a “Director™) of the
Board of Directors shall mitially be three and such number may be changed from time to tume
by the Board of Directors The imtial directors shall be  Antony Jeffrey Bates, Christian
Henry Wells and Robert Kenneth Hall Except as otherwise provided in Section 13(c), each
Director shall be selected by the Member Dhirectors need not be a member No decrease 1n
the number of Directors shall have the effect of shortening the term of office of any
incumbent Derector

)] Quorum and Manner of Action At all meetings of the Board of Directors, a
majority of the tolal number of Directors physically present in the United Kingdom shall
conshitute a quorum for the transaction of business, and the act of a majonty of the Directors
present at any meeting at which there 1s a quorum shall be the act of the Board of Directors,
except as otherwise provided by law or thus Agreement If at any meeting of the Board of
Directors there shall be less than a quorum present, a majonty of those present may adjourn
the meeting from time to tume until a quorum 1s obtained, and no further notice thereof need
be given other than by announcement at such adjourned meeting Attendance by a Director
at a meeting shall constitute a waiver of notice of such meeting except where a Director
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business on the ground that the meeting s not lawfully called or convened

(c) Vacancies Except as otherwise provided by law or this Agreement, in the
case of any increase in the authonzed number of Directors or of any vacancy 1n the Board of
Directors, however created, the additional Director or Directors may be elected or, as the case
may be, the vacancy or vacancies may be filled by majority vote of the Directors remamnng
on the whole Board of Directors although less than a quorum, or by a sole remaimng
Duector Any Director elected or chosen as provided herewn shail serve unul the first to

)
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occur of (1) the expiration of the term of the directorshup to which a Director 15 elected or
appounted, (11) the election and qualification of the Director’s successor, or (1) the Director’s
resignation or removal

(d) Resignations A Director may resign at any time upon written notice of
resignation to the Company Any resignation shall be effective immediately unless a certain
effecuve date 1s specified theremn, m wiuch event it will be effective upon such date and
acceptance of any resignation shail not be necessary to make it effective

(e) Removals Any Director or the entire Board of Directors may be removed,
with or without cause, and another person or persons may be elected to serve for the
remainder of hus or their term by the Member In case any vacancy so created shall not be
filled by the Member, such vacancy may be filled by the remamuing Directors as provided in

Section 13(c)

(H Meetings Meetings of the Board of Directors may be held at such places and
times as shall be determuned from time to ume by resolution of the Board of Directors
Except as otherwise provided by law, any business may be transacted at any meeting of the
Board of Directors

(2) Place of Meetings The Board of Directors may hold their meetings outside
the State of Delaware, at any office or offices of the Company, or at any other place as they
may from time to tune by resolution deterrmine  Unless otherwise specified in any notice of
meeting, the place of meetings of the Board of Directors shall be at the pnincipal office of the
Company One Reading Central, Forbury Road, Reading, Berkshire, RG1 3YL, Umted
Kingdom

(h) Action by Wntten Consent Unless otherwise restricted by law or thus
Agreement, any action required or permutted to be taken at any meeting of the Board of
Directors or of any commuttee thereof may be taken without a meeting 1f the required number
of such Directors consent thereto 1n wnting and the writing or wnitings are filed with the
runutes of proceedings of the Board of Directors or the committee

(1) Participation 1n Meetings by Telephone The Board of Directors or of any
commuttee thereof may participate in a meeting of the Board of Directors or such commuttee

by means of conference telephone or simlar communications equpment by means of which
all persons partictpating in the meeting can hear each other, and participation 1n a8 meeting i
such manner shall constitute presence in person at such meeting, provided, however, that a
quorum of the Directors must be physically present in the United Kingdom

14 Officers
{(a) General

(1) The Officers of the Company may be chosen by the Board of
Directors The authonty of the Officers of the Company shall be determined by the
Board of Directors and may include a Chluef Executive Officer, a President, one or
more Vice Presidents, a Secretary, and a Treasurer. Two or more offices may be held
by the same person
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(i) The Board of Directors may appoint such other officers, assistant
officers, and agents as 1t shall deem necessary, who shall hold their offices for such
terms and shall exercise such powers and perform such duties as shall be determined
by the Board of Directors

(1) Unless he resigns, dies, or 1s removed prior thereto, each Officer shall
hold office until his successor has been chosen and has qualified. Any Officer
elected or appointed by the Board of Directors may be removed at any time, with or
without cause, and all vacancies (however ansing) may be filled at any ume, by the
affirmative vote of a majonty of the Directors then mn office

(b) Chuef Executive Officer

(1) The Board of Directors may appoint a Chuef Executive Officer of the
Company

() If a Cluef Executive Officer 1s designated, all other Officers shali be
subordinate to the Chief Executive Officer and shall from nme to time report to um
as he may direct He shall have general supervision and direction of the busmess of
the Company and shall see that all orders and resolutions of the Board of Directors
are carnied mto effect

{m)  The Chief Executive Officer shall have all the general powers and
duties usually vested in the chief executive officer of a corporation, and i addinion
shall have such other powers and perform such other duties as may be prescnbed
from time to ume by the Board of Directors

(c) President

{1 If the Board of Directors appoimnts a President, the President shall have
such powers and perform such duties as may be prescribed from time to tume by the
Board of Directors and the Chuef Executive Officer.

{n) If not also designated Chief Executive Officer, the President shall be
vested with all the powers and authonzed to perform all the duties of the Chuef
Executive Officer 1n the absence or disability of the Cluef Executive Officer

(d) Vice President If the Board of Directors appoints one or more Vice
Presidents, each Vice President shall have such powers and perform such duties as may be
prescribed from tume to time by the Board of Directors, the Chuef Executive Officer, or the
President.

(e) Secretary  If the Board of Directors appoints a Secretary, the Secretary shall
attend all sessions of the Board of Directors and all meetings of the Member and record all
votes and the munutes of all proceedings 1 a book to be kept for that purpose He shall
perform like duties for comnuttees of the Board of Directors when required  He shall give, or
cause to be given, notice of all meetings of the Members and of the Board of Directors, when
notice is required by this Agreement He shall have such other powers and perform such
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other duties as may be prescnbed from tume to tune by the Board of Directors, the Chuef
Executive Officer, or the President.

H Assistant Secretary  If the Board of Directors appoints one or more Assistant
Secretanes, each Assistant Secretary shall be vested with all powers and authonized to
perform all the duties of the Secretary m hus absence or disability The performance of any
act or the execution of any mstrument by an Assistant Secretary in any mstance 1n which
such performance or execution would customanly have been accomplished by the Secretary
shall constitute conclusive evidence of the absence or disabulity of the Secretary Each
Assistant Secretary shall perform such other duties as may be prescribed from time to time by
the Board of Directors, the Chief Executive Officer, or the President

()  Treasurer

{ If the Board of Directors appomts a Treasurer, the Treasurer shall
have custody of the corporate funds and securities, and he shall keep full and accurate
accounts of receipts and disbursements 1n books belonging to the Company and shall
deposit all moneys and other valuable effects in the name and to the credit of the
Company, in such depositonies as may be designated by the Board of Directors He
shall disburse the funds of the Company as ordered by the Board of Directors, taking
proper vouchers for such disbursements

(1) He shall have such other powers and perform such other duties as
may be prescribed from te to tume by the Board of Directors, the Chief Executive
Officer, or the President

(h) Assistant Treasurer If the Board of Directors appoints one or more Assistant
Treasurers, each Assistant Treasurer shall be vested with all the powers and authonzed to
perform all the duties of the Treasurer in his absence or disability The performance of any
act or the execution of any instrument by an Assistant Treasurer in any wnstance n which
such performance or execution would customarily have been accomplished by the Treasurer
shall constitute conclusive evidence of the absence or disability of the Treasurer Each
Assistant Treasurer shall perform such other duties as may be prescnbed from tme to time
by the Board of Directors, the Chief Executive Officer, or the President

(] Duties of Officers Mav Be Delegated In the case of the absence of any
Officer, or for any other reason that the Board of Directors may deem sufficient, the Board of

Directors may delegate, for the tune being, the powers or duties, or any of them, of such
Officer to any other Officer, or to any Director, provided a majonty of the Directors then in
office concur therein

15. Powers of Execution
(a) Checks and Notes  All checks and other demands for money and notes and
other nstrument for the payment of money shall be signed on behalf of the Company by such

Director or Directors or such Officer or Officers ot by such other person or persons as the
Board of Directors may from time to hme designate
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(b) Contracts and Deeds All contracts, deeds. and instruments shall be signed on
behalf of the Company by a Director, the Chief Executive Officer, by the President, by any
Vice President, or by such other person or persons as the Board of Directors or the Chief
Executive Officer may from time to time designate

16 Indemmification

(a) To the fullest extent permitted by law but subject to the limitations expressly
provided in this Agreement, any present or former Member, Director, or Officer, or any
person who 15 or was serving at the request of the Company in another entity as an officer,
manager (as such term 1s used 1 the Act), director, or other similar capacity (each, an
“Indemmtee™), shall each be mdemmfied and held harmless by the Company from and
agamnst any and all losses, claims, damages, habilities {Joint or several), expenses (including,
without hmitation, legal fees and expenses), judgments, fines, penalues, interest, settlements,
and other amounts ansing from any and all claims, demands, actions, suits, or proceedings,
whether civil, cnminal, admimstrative, or mvestigative, in which any Indemnitee may be
mvolved, or 1s threatened to be involved, as a party or otherwise, by reason of its status as an
Indemnitee, provided, that the Indemnitee shali not be indernmfied and held harmless 1f there
has been a final and non-appealable judgment entered by a court of competent junsdiction
determining that, in respect of the matter for which the Indemnitee 15 secking indemmficatron
pursuant to this Section 16, the Indemmtee acted in bad faith or engaged 1n fraud, willful
musconduct, or, 1n the case of a cnmunal matter, acted with knowledge that the Indemmutee’s
conduct was unlawful Any indemmfication pursuant to this Section 16 shall be made only
out of the assets of the Company

{b} To the fullest extent pernutted by law, expenses (including, without
hmitation, legal fees, and expenses) incurred by an Indemmnutee m defending any claim,
demand, action, suit, or proceeding shall, from time to time, be advanced by the Company
prior to the final disposition of such claim, demand, action, suit, or proceeding upon receipt
by the Company of an undertaking by or on behaif of the Indemrutee to repay such amount 1f
it shall be determined that the Indemmitee 1s not entitled to be indemnified as authorized n
this Section 16

© The indemmification provided by this Section 16 shall be 1n addition to any
other rights to which an Indemnitee may be entitled under any agreement, as a matter of law
or otherwise, both as to actions in the Indemmtee’s capacity as an Indemmitee and as to
actions in any other capacity, and shall continue as to an Indemmitee who has ceased to serve
in such capacity

(d) The Company may purchase and mamtam (or reimburse a Member or 1its
affiliates for the cost of) insurance, on behalf of any Director, Officer, and such other persons
as the Board of Directors shall determune, against any hability that may be asserted against or
expense that may be incurred by such person m connection with the Company’s activities,
whether or not the Company would have the power to indemmfy such person against such
lLabiliies under the provisions of this Agreement

(e) In no event may an Indemnutee subject the Member to personal hability by
reason of the indemmnification provisions set forth in this Agreement
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0 An Indemnitee shall not be denied indemmfication 1n whale or 1n part under
this Section 16 because the Indemnitee had an interest in the transaction with respect (o
which the indemnificatton apphies if the transaction was otherwise permutted by the terms of
thus Agreement

- {g) The provisions of this Section 16 are for the benefit of the Indemmtees, their
heirs, successors, assigns, and admimstrators and shail not be deemed to create any rights for
the benefit of any other persons

(h) No amendment, modhification, or repeal of this Section 16 or any provision
hereof shall in any manner terminate, reduce, or impair the nght of any past, present, or
future Indemmtee to be mdemmfied by the Company, nor the obligation of the Company to
indemnify any such Indemmtee under and in accordance with the provisions of this Section
16 as 1n effect immedaately pror to such amendment, modification, or repeal with respect to
claims ansing from or relating to matters occurring, mn whole or in part, prior to such
amendment, modification, or repeal, regardless of when such claims may anse or be asserted

4] THE PROVISIONS OF THE INDEMNIFICATION PROVIDED IN THIS
SECTION 16 ARE INTENDED TCO APPLY EVEN IF SUCH PROVISIONS HAVE THE
EFFECT OF EXCULPATING THE INDEMNITEE FROM LEGAL RESPONSIBILITY
FOR THE CONSEQUENCES OF SUCH PERSON’S NEGLIGENCE, FAULT, OR OTHER
CONDUCT

17 Liuabihty of Indemnitees

(a) Notwithstanding anything to the contrary set forth in thus Agreement, no
Indemmitee shall be liable for monetary damages to the Company or the Member for losses
sustamned or habtlities incurred as a result of any act or omission of an Indemnitee unless
there has been a final and non-appealable judgment entered by a court of competent
junisdiction determiming that, 1n respect of the matter in question, the Indemnitee acted in bad
faith or engaged 1n fraud, willful misconduct, or, in the case of a cnminal matter, acted with
knowledge that the Indemnitee’s conduct was cnminal

(1)) Subject to 1ts obligations and duties set forth in this Agreement, the Board of
Directors may exercise any of the powers granted to 1t by this Agreement and perform any of
the duties imposed upon 1t hereunder either directly or by or through the Company’s Officers
or agents, and the Board of Directors shall not be responsible for any misconduct or
neghgence on the part of any such Officer or agent appointed by the Board of Directors
good faith

(c) Any amendment, modification, or repeal of this Section 17 or any provision
hereof shall be prospective only and shall not in any way affect the linitations on liability
under this Section 17 as 1n effect tmmediately prior to such amendment, modification, or
repeal with respect to claims ansing from or relating to matters occurmng, 1n whole or 1n part,
prior to such amendment, mod:fication or repeal, regardless of when such claims may anse or
be asserted
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18 Mergers and Fxchanges Subject to the requirements of the Act, the Company may
be a party to a merger, consolidatton, converston, share or interest exchange, or other transaction
authonzed by the Act.

19 Amendments to this Agreement The power to alter, amend, restate, or repeal this
Agreement or to adopt a new limuted hability company agreement s vested in the Member Ths
Agreement may be amended, modified, supplemented, or restated in any manner permitted by
apphcable law and approved by the Member

20 Tax Marters

(a) For so long as the Member 15 the only member of the Company, the Member
intends for the Company to be disregarded as an enhity separate from the Member (or the
person from whom the Member 15 disregarded as an enuty) for U S federal tax purposes and,
where applicable, for all relevant state and local tax purposes and that the activities of the
Company be deemed to be the activities of the Member (or such other person) for such tax
purposes, provided, that the Company ts not intended to be and shall not be disregarded as an
entity for any purpose other than such tax purposes All provisions of the Certificate and this
Agreement are to be construed so as to preserve that tax status under those curcumstances At
such time as the Company has more than one Member that 1s recogmzed for U S. federal tax
purposes, appropriate adjustments shall be made to thus Agreement to account for the
formation of a partnership for U.S federal tax purposes as well as for distmibutions,
maintenance of capital accounts, and the allocation of profits and losses

{b) The Member intends for the Company to be tax resident in the Umted
Kingdom and for the Company to be an entity with separate legal personality for Umted
Kingdom tax purposes which has ordinary share capital as defined under United Kingdom
tax legislation

21 Certificated Nature of LLC Interests

(a) The LLC Interest shall be represented by certficates, each regustered 1n the
name of the Member and mn such form as the Board of Directors shall approve, and the
Company shall 15sue to the Member one or more certificates representing its LLC Interests
The LLC Interests are freely transferable, subject to comphance with the terms of thus
Agreement and applicable federal, state and local secunties laws

() The Company and the Member, by acquisition of LLC Interests, hereby
specify, acknowledge and agree that all the LLC Interests are “secunties” governed by
Aricle 8 and all other provisions of the Uniform Commercial Code as adopted and amended
i the State of Delaware (the “UCC”), and pursuant to the terms of Section 8-103 of the
UCC, such LLC Interests shall be “secunties™ for all purposes of such Article 8 and under all
other provistons of the UCC.

22 Construction Unless the context otherwise requires (a) the gender (or lack of
gender) of all words used n thuis Agreement includes the masculme, femumne, and neuter, (b)
references to Sections refer to Sections of this Agreement, and (¢) words used in the singular shall
aiso denote the plural, and words used in the plural shall also denote the singular The headings
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contammed 1n this Agreement are for reference purposes only and shall not affect m any way the
meamng or wnterpretation of this Agreement

23 Governing Law This Agreement shall be governed by, and construed under, the
laws of the Siate of Delaware (without regard to principles of conflict of laws), all nghts and
remedies being governed by said laws .

[THE REMAINDER OF THIS PAGE IS INTEN | IONALLY LEFT BLANK ]
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IN WITNESS WHEREOQF, the undersigned, intending to be bound hereby, have duly executed
this Agreement to be effective as set forth above

Yeil Lyt
Ll
3 -
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a UK establishment)

Company No. FC031062

UK Establishment No. BR016126

The Registrar of Companies hereby certifies that
HIBU PAY LLC

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 12th November 2012.
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




