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UNOFFICIAL TRANSLATION

DEED OF INCORPORATION

CONTAINING THE ARTICLES OF ASSOCIATION OF

BUMPER NL 2020-1 B.V. 

Today, the twenty-fourth of January two thousand twenty, appears before me, Jan 

Bouwen de Snaijer, civil law notary, practising in Amsterdam: 

Leonie Huisman, with office address Strawinskylaan 4129, 1077 ZX Amsterdam, born 

in Groningen on the twenty-fourth of May nineteen hundred and eighty-two, acting in 

this matter as attorney-in-fact of Stichting Holding Bumper NL 2020-1, a foundation 

(stichting), having its corporate seat in Amsterdam and address at Prins Bernhardplein 

200, 1097 JB Amsterdam, trade register number 77118723, and as such representing 

this foundation. 

The appearer, acting in the aforementioned capacity, declares that Stichting Holding 

Bumper NL 2020-1 incorporates a private company with limited liability (besloten 

vennootschap met beperkte aansprakelijkheid), which shall be governed by the 

following  

A R T I C L E S   O F   A S S O C I A T I O N :

1. NAME. SEAT.

1.1 The name of the company is: Bumper NL 2020-1 B.V. 

1.2 It has its seat in Amsterdam. 

2. OBJECTS.

The objects of the company are: 

(a) to hire purchase, acquire, purchase, manage, dispose of and 

encumber, and to enter into lease agreements in relation to, vehicles, 

transport related assets and receivables resulting from lease 

agreements entered into by third parties and to exercise all rights in 

relation to such vehicles, transport related assets and receivables;  

(b) to borrow funds to acquire the vehicles, transport related assets and 

receivables set out under (a) by way of issuing bonds, issuing 

participations or entering into loan agreements, and to enter into 

agreements related thereto;  
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(c) to invest, including but not limited to lend, the assets of the company; 

(d) to limit interest- and other financial risks, among other things by way of 

entering into derivatives agreements, including but not limited to swap 

agreements and option agreements; 

(e) in relation to the foregoing: 

(i) to borrow funds to, among other things, repay the obligations 

under the bonds, participations and loan agreements referred to 

under (b); and 

(ii) to provide property- and personal security and to release 

securities provided to the company, 

together with all activities which are incidental to or which may be conducive to 

any of the foregoing. 

3. SHARE CAPITAL AND SHARES.

3.1 The share capital of the company consists of shares with a nominal value of 

one Euro (EUR 1) each. 

3.2 The shares shall be in registered form. The shares shall be consecutively 

numbered from 1 onwards. 

3.3 No share certificates shall be issued. 

4. ISSUE OF SHARES.

4.1 The company may only issue shares pursuant to a resolution of the general 

meeting. 

4.2 The general meeting shall determine the price and the further conditions of the 

issue. 

4.3 On issue of shares a shareholder has no pre-emptive right. 

4.4 The provisions of this article shall apply correspondingly to granting rights to 

subscribe to shares. 

5. PAYMENT ON SHARES.

5.1 On issue of each share the full nominal amount must be paid. It may be agreed 

that the nominal amount or any part thereof must be paid after a specific period 

of time or after the company has made a call for payment. 

5.2 Payment on a share must be made in cash, unless another form of contribution 

has been agreed. Payment in another currency than the currency of the 

nominal amount of the shares can only be made if the company has approved 

thereto. 
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6. ACQUISITION OF OWN SHARES.

Subject to authorisation by the managing board and the approval of the general 

meeting, the company as successor in title may acquire fully paid up shares in 

its share capital or depositary receipts of such shares. The company may 

acquire fully paid up shares or depositary receipts thereof for no consideration. 

The company may not acquire shares or depositary receipts thereof for 

consideration if: 

(a) the shareholders equity reduced by the acquisition price is less than the 

reserves that the company must maintain pursuant to the law; 

(b) the managing board  is aware or, acting reasonably, should foresee that 

the company after the acquisition shall not be able to continue to pay its 

due and payable debts. 

7. RIGHT OF USUFRUCT AND RIGHT OF PLEDGE ON SHARES.

7.1 Shares may be subjected to a right of usufruct or a right of pledge. 

7.2 The voting rights attached to the shares may not be conferred to a usufructuary 

or pledgee of the shares. 

7.3 The right to attend the general meeting cannot be granted to holders of 

depositary receipts for shares. 

8. REGISTER OF SHAREHOLDERS.

8.1 Each shareholder, usufructuary or pledgee of shares shall furnish the company 

with his address. 

8.2 With due observance of the applicable provisions of the law, the managing 

board shall keep a register of shareholders. 

9. NOTICES TO ATTEND, NOTIFICATIONS AND ANNOUNCEMENTS.

9.1 Notices to attend a meeting, notifications and announcements shall be made in 

writing or through electronic means of communication, unless a specific form is 

required by mandatory law. For the purpose of these articles of association any 

electronic means of communication must be capable of sending a message 

which is legible and can be reproduced. 

9.2 Notices to attend a meeting, notifications and announcements to shareholders 

shall be sent to the addresses listed in the register of shareholders. 

9.3 Notifications and announcements to the managing board shall be sent to the 

company's office. 

10. ISSUE AND TRANSFER OF SHARES.
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The issue and transfer of shares or the transfer of a restricted right to shares 

shall require a deed intended for such purpose, executed by a civil law notary 

practising in the Netherlands. 

11. RESTRICTIONS ON TRANSFER OF SHARES.

11.1 Each transfer of shares in the share capital of the company may only be 

effected with due observance of these restrictions on transfer of shares, unless 

a shareholder is obliged to transfer shares to a previous shareholder as a result 

of a statutory provision. 

11.2 In order for a transfer of shares to be valid, such transfer needs the general 

meeting's approval. 

11.3 The approval shall be considered to have been granted, if the general meeting, 

simultaneously when it withholds its approval, does not designate one or more 

interested parties who are prepared to purchase all shares to which the request 

for approval relates, for a purchase price in cash equal to the value of the 

shares. 

Furthermore, the approval shall be considered to have been granted if, within 

two months after a request for approval, the general meeting has not taken a 

decision with respect thereto. 

11.4 The transfer of the shares must be effected within three months after the 

approval has been granted or is deemed to have been granted. 

11.5 Unless the shareholder and the designated party/parties agree otherwise on 

the purchase price or the relevant method of determination, such purchase 

price shall be determined by an independent expert, to be designated by the 

chairman of the Dutch Professional Organisation of Registered Accountants or 

its successor, on the request of one of the interested parties. 

11.6 The shareholder shall be authorised to reject the transfer to the interested 

party/parties, but only within one month after the shareholder has taken notice 

of the purchase price for which he may transfer the shares on which the 

request for approval applied to the interested party/parties.  

12. MANAGEMENT. APPOINTMENT, SUSPENSION AND DISMISSAL.

12.1 The company shall be managed by a managing board. 

12.2 The general meeting shall determine the number of managing directors. 

12.3 Managing directors shall be appointed by the general meeting. The general 

meeting may at any time suspend and dismiss a managing director. 
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12.4 The general meeting shall determine the salaries and the further terms and 

conditions of employment of each managing director. 

13. DUTIES AND POWERS OF THE MANAGING BOARD.

13.1 Subject to the restrictions of these articles of association, the managing board 

is entrusted with the management of the company. 

13.2 The managing board may determine, by adopting by-laws as the case may be, 

which duties in particular will concern each managing director. 

13.3 The general meeting is authorised to submit resolutions of the managing board 

to its approval. These resolutions must be clearly defined. 

14. BOARD MEETINGS. DECISION MAKING MANAGING BOARD.

14.1 The managing board shall meet whenever a managing director requests for a 

meeting. In the board meeting a managing director may have himself 

represented by another managing director through a power of attorney made in 

writing or by electronic means of communication. 

14.2 A managing director shall not participate in the consultation and decision-

making of the managing board if he has a direct or indirect personal interest 

which conflicts with the interest of the company and its business. If the 

company has only one managing director, such managing director may make 

the decision about the relevant subject even if he has a conflict of interest. If 

the company has more than one managing and all managing directors have a 

conflict of interest, all directors may nevertheless participate in the consultation 

and decision-making about the relevant subject. 

14.3 In the board meeting each managing director has the right to cast one vote, 

without prejudice to the provisions of article 14.2. The managing board decides 

by absolute majority of the votes cast. In case of a tie in voting the general 

meeting shall decide. 

14.4 A managing director can participate in a board meeting by telephone or by 

other means of communication, provided that managing director can at all 

times understand all managing directors participating in that meeting, and can 

be understood by these managing directors.  

14.5 The managing board may hold a board meeting by telephone or by other 

means of communication, provided all managing directors participating in such 

meeting can understand each other. 

14.6 The managing board may also adopt resolutions without holding a meeting, 



- 6 - 

AMSLIB01/AMSLHU/2713646.3 Hogan Lovells 

d.inc. Bumper NL 2020-1 B.V. (24-01-2020) 

provided all managing directors entitled to vote have expressed themselves in 

writing or through electronic means of communication in favour of the relevant 

proposal. 

15. REPRESENTATION. PROXYHOLDERS.

15.1 The company may be represented by: 

(a) the managing board; and 

(b) each managing director acting severally. 

15.2 The managing board may grant one or more persons general or restricted 

power to represent the company. These persons may represent the company 

within the powers of their authority. 

15.3 The managing board may grant a title to the persons mentioned in the 

preceding paragraph.  

16. VACANCY. PREVENTION FROM ACTING.

In the event one or more managing directors are prevented from acting or there 

is a vacancy for the position of one or more managing directors, the remaining 

managing directors or the only remaining managing director shall be in charge 

of the management. In case all managing directors are or the only managing 

director is prevented from acting or as a result of vacancy there is no managing 

director appointed, the person the general meeting designated or will designate 

thereto will temporarily be entrusted with the management. This person shall 

take the steps necessary to have a definitive arrangement made as soon as 

possible. 

17. FINANCIAL YEAR. ANNUAL ACCOUNTS.

17.1 The financial year of the company shall coincide with the calendar year. The 

initial financial year shall end on the thirty-first of December two thousand and 

twenty-one. 

17.2 Annually within five months after expiration of the financial year, subject to 

extension of this period by not more than five months by the general meeting 

on account of extraordinary circumstances, the managing board shall prepare 

annual accounts and shall deposit these for inspection by the shareholders at 

the company's office. Within this period of time the managing board shall also 

deposit the management report for inspection by the shareholders, unless the 

provisions of section 2:396 paragraph 7 or section 2:403 of the Dutch Civil 

Code apply to the company. 
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17.3 The annual accounts shall be signed by all managing directors; failing the 

signature of one or more of them, this shall be disclosed stating the reasons 

thereof. 

18. AUDITOR.

18.1 The company may instruct an auditor referred to in section 2:393 paragraph 1 

of the Dutch Civil Code to audit the annual accounts prepared by the managing 

board according to the provisions of paragraph 3 of that section 2:393. The 

company shall give such instruction, if the law so requires. If the law does not 

require such instruction, the company may also give an instruction to audit the 

annual accounts prepared by the managing board to another expert. 

18.2 The general meeting shall be authorised to give the instruction to the auditor. If 

the general meeting fails to do so, the managing board is authorised. The 

instruction given to the auditor may be revoked by the general meeting and the 

corporate body which has given such instruction. 

18.3 The auditor shall report on his audit to the managing board and shall set out the 

results of his audit in a certificate as to whether the annual accounts give a true 

and fair view. 

19. ADOPTION OF ANNUAL ACCOUNTS.

19.1 The annual accounts shall be adopted by the general meeting.  

19.2 The company shall ensure that the annual accounts as prepared, the 

management report and the additional information to be appended thereto 

pursuant to section 2:392 paragraph 1 of the Dutch Civil Code are available at 

the company's office from the day of the notice convening the general meeting 

at which the same are to be considered. The shareholders may inspect those 

documents there and obtain a copy thereof free of charge. 

19.3 Unless lawful grounds are stated under the additional information referred to in 

article 19.2 for the absence of the auditor's certificate, the annual accounts may 

not be adopted if the general meeting has been unable to take notice of the 

auditor's certificate which should have been appended to the annual accounts. 

20. PROFITS AND RESERVES.

20.1 The general meeting shall be authorised to allocate the profits as determined 

pursuant to the adoption of the annual accounts and to resolve to make 

distributions. 

20.2 The company may pay out an interim dividend out of the profits made in the 
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current financial year, if determined by the general meeting on a proposal of the 

managing board.  

20.3 The provisions of this article 20 are without prejudice to the provisions of article 

21.1 and 21.2. 

21. DISTRIBUTIONS.

21.1 The company may only make distributions to the extent its equity exceeds the 

amount of the reserves to be maintained pursuant to the law. 

21.2 A resolution to make a distribution shall have no effect until the managing 

board has approved such resolution. The managing board may only withhold its 

approval if it is aware or if it should reasonably foresee that the company shall 

not be able to pay its due and payable debts after the distribution has been 

made.  

21.3 For the purposes of determining the division of an amount to be distributed on 

shares:  

(a) the full nominal amount of each share shall be taken into account, 

provided that this rule can be deviated from with the consent of all 

persons entitled to such distribution, specifically granted for each 

distribution; and 

(b) shares which the company holds in its share capital shall not be taken 

into account. 

21.4 Dividends shall become due and payable four weeks after they have been 

declared, unless the general meeting determines another period. 

21.5 Dividends that have not been collected within five years after they have 

become due and payable shall be forfeited for the benefit of the company. 

22. GENERAL MEETINGS.

22.1 Each year at least one general meeting shall be held or a resolution of the 

general meeting shall be passed without holding a meeting. 

22.2 Extraordinary general meetings shall be convened whenever the managing 

board or a shareholder considers appropriate. 

22.3 Shareholders shall be convened to the general meeting by a managing director 

or by a shareholder. The notice to attend the meeting shall specify the items to 

be discussed. 

22.4 Notice shall be given not later than on the eighth day prior to the day of the 

meeting. 
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22.5 In the event the provisions for convening and holding the general meeting 

prescribed by law or by the articles of association have not been observed, the 

general meeting may adopt valid resolutions if each shareholder has consented 

to such resolutions being passed and the managing directors have been given 

the opportunity to advise. 

22.6 The general meetings shall be held in the municipality where the company has 

its seat according to the articles of association. In a general meeting held 

elsewhere, valid resolutions may be adopted only if all shareholders have 

consented to the place of the meeting and the managing directors have been 

given the opportunity to advise.  

23. PRESIDING GENERAL MEETINGS. MINUTES.

23.1 The general meeting shall appoint its own chairman. 

23.2 The chairman shall appoint the secretary. 

23.3 Minutes shall be kept of the business transacted at the meeting. 

24. DECISION MAKING IN THE GENERAL MEETING.

24.1 In the general meeting each share entitles the shareholder to cast one vote, 

without prejudice to the applicable legal provisions. 

24.2 Resolutions shall be adopted by an absolute majority of the votes cast, unless 

mandatory law requires a greater majority. 

24.3 In a tie vote no resolution shall be adopted. 

24.4 Shareholders can be represented in a general meeting by a proxy, provided the 

power of attorney is made in writing or by electronic means of communication. 

24.5 The managing directors are authorised to attend the general meetings and 

shall have an advisory vote at general meetings in that capacity. 

25. DECISION MAKING WITHOUT HOLDING A MEETING.

The general meeting may adopt resolutions without holding a meeting if: 

(a) all shareholders have consented in writing or by electronic means of 

communication to such way of decision making; and 

(b) the managing directors have been given the opportunity to give their 

advice in advance of the decision making. 

The votes must be cast in writing, which may take place through separate 

signature pages, or through electronic means of communication. 

26. AMENDMENT OF ARTICLES OF ASSOCIATION. DISSOLUTION.

26.1 The general meeting is authorised to amend the articles of association with due 
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observance of the provisions of article 26.2. If a proposal to amend the articles 

of association is to be submitted to the general meeting, this must always be 

stated in the notice convening the general meeting. Simultaneously with the 

convocation a copy of the proposal containing the proposed literal amendment 

has to be deposited for inspection by every shareholder at the company's office 

until the end of the meeting. The provisions of article 22.5 apply 

correspondingly. 

26.2 The general meeting is only authorised to resolve to amend the articles of 

association after having obtained the prior written consent on the proposal to 

amend the articles of association of Stichting Security Trustee Bumper NL 

2020-1, a foundation which has or will have its seat in Amsterdam, or its 

successor in title. As soon as the aforementioned foundation has ceased to 

exist, this article 26.2 shall terminate. 

26.3 The general meeting is authorised to resolve to dissolve the company with due 

observance of the provisions of article 26.4. 

26.4 The general meeting is only authorised to resolve to dissolve the company after 

having obtained the prior written consent of Stichting Security Trustee Bumper 

NL 2020-1, or its successor in title. As soon as the aforementioned foundation 

has ceased to exist, this article 26.4 shall terminate. 

27. LIQUIDATION.

27.1 In the event the company is dissolved as a result of a resolution of the general 

meeting, the managing directors shall act as liquidators of the assets and 

liabilities of the company. 

27.2 During the liquidation these articles of association shall remain in force in as far 

as possible. 

27.3 What remains of the assets of the company after payment of all creditors shall 

be transferred to the shareholders in proportion to the nominal amount of their 

shareholdings. 

27.4 During a period of seven years after termination of the liquidation the books, 

records and other information carriers of the company shall be kept in custody 

with the person designated thereto by the general meeting.  

FINAL PROVISIONS DEED OF INCORPORATION. 

Finally the appearer declares: 
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1. the issued share capital of the company amounts to one Euro (EUR 1), 

consisting of one (1) share of one Euro (EUR 1); 

2. the incorporator subscribes to one (1) share in the share capital of the 

company, of which the total nominal amount to be paid amounts to one Euro 

(EUR 1); 

3. on behalf of the company the incorporator has agreed to fully pay up its share 

in cash, as soon as the company has made a call for payment; 

4. for the time being there shall be one managing director; initially Intertrust 

Management B.V., a private company with limited liability (besloten 

vennooschap met beperkte aansprakelijkheid), having its corporate seat in 

Amsterdam and address at Prins Bernhardplein 200, 1097 JB Amsterdam, 

trade register number 33226415. 

Attached to this deed is a non-notarial document evidencing the power of attorney to 

the appearer. 

The appearer is known to me, notary. 

This deed is executed in Amsterdam at the date mentioned in the head of this deed. 

After the substance of this deed and an explanation thereon have been stated to the 

appearer, the appearer has declared to have taken notice of the contents of this deed 

and to consent to the deed not being read out in full. 

Immediately after those parts of the deed that the law requires to be read out have 

been read out, this deed is signed by the appearer and by me, notary. 


