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and motors and all types orf electrical and
other kinds of equipment, Components ang
apparatus for use in or with motors and
motor vehicles and chassis, ang of
engines, components, equipmenc and
accessories of 31l kinds of agricultusal,
horticultural and industrial equipment,
machinery andg appliances and to Bstablish
and provide in connection with any such
businesses such facilities for servicing,
maintenance, replacement and repair as the

Company shall see fit.

3. ' That the capital of the Company be increased to
£100,000 dividegd into 100,000 Ordinary Shares of £1
each by the creation of 95,900_Ordinary Shares of f£1
each, such shares to rank in all respects pari passu
with the existing Ordinary Shares in the capital of the
Company; that Clause 5 of the Memorandum of Association

of the Company be dltered dccordingly.

CHAIRMAN OF THE MEETING

H
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION

OF

BRIGGS & STRATTON U.K. LIMITED

1. The company's name is HAVENCODE LIMITED*.

2. The company's registered office is to be

situated in England and Wales.

(&)

()

3.%% The company's objects are:-

To carry on business as distributors, importers,
exporters, repairers, hirers, buyers and sellers
of all types of engines motors and parts of such
engines and motors and all types of electrical
electronic and other kinds of equipment,
components and apparatus for use in or with
motors and motor vehicles and chassis, and of
engines, components, equipment and accessories
for all kinds of agricultural, horticultural and
industrial equipment, machinery and applicances
and to establish and provide in connection with
any such businesses such facilities for
servicing, maintenance, replacement and repair as
the Company shall see fit;

To invest and deal with “he moneys of the company
in or upon investments or securities of any
nature (whether as principal or agent) and
generally to acquire, hold, deal in and otherwise
dispose of investments and other securities;

xR

The name of the company was changed to Briggs &
Stratton U.K. Limited on 26th August 1986,
pursuant to a Special Resolution passed on 7th
August 1986.

As altered by Special Resolution passed on 7th
Auguskt 1986.



(c)

(d)

(e)

(£)

(g9)

(h)

a

To carry on any other business or activity,
whether trading, manufacturing, investing or
otherwise;

To purchase, take on lease or in exchange, hire
or otherwise acquire, hold deal in and otherwise
dispose of all or any estate or interest in or
over any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock~in-trade and any real or personal property
(whether tangible or intangible) of any kind;

To receive money on deposit or loan from any
person, firm or company;

To make advances to any person firm or company
with or without security;

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the company or by issuing any
security of the company by way of mortgage, or by
any one or more or all of such methods or by any
other method, the performance of any obligations
or commitments and the repayment or payment of
the principal amounts of, or the premiums,
interest and dividends on any securities of any
person, firm or company, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
company or holding company of the company or is a
subsidiary of such a holding company or which is
octherwise directly or indirectly associated with
the company in business or through shareholdings;

To estgblish and maintain or procure the
establlshment and maintenance of any share option
Oor share incentive or profit sharing schemes or
trusts or any non-contributory or contributory
PENsion or superannuation schemes or Ffunds for
the bengfit of, and to make or give or procure
the mgk}ng Or giving of loans, donations,
gratu1t1e§, pensions, allowances or emoluments
(whether in money or money's-worth) ko, or to
trustees on behalf of, any persons who are or
were at any time in the employment of the
compary, or of any company which is a subsidiary
of the company or is allied to or associated with
the company or with any such subsidiary, or who



(i)

(3)

(k)

(1)

are or were at any time directors or officers of
the company or of any such other company as
aforesaid, or any persons in whose welfare the
company or any such other company as aforesaid is
or has been at any time interested, and the
wives, husbands, widows, widowers, families and
dependants of any such persons, and to establish
and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for
the benefit of or to advance the interests and
well-being of the company or of any such other
company as aforesald, or of any such persons as
aforesaid, and to make payments for or towards
policies of assurance on the lives of any such
persons and policies of insurance of or in
respect of any such perscns as aforesaild
(including insurance against their negligence)
and to pay, subscribe or guarantee money to or
for any charitable or benevolent objects or for
any exhibition or for any political, public,
general or useful object, and to do any of the
above things, either alone or in conjunction with
any such other company as aforesaid;

To enter into any joint venture, partnership or
joint-purse arrangement or arrangement for
sharing profits, union of interests or
co-operation with any person, firm, or company
and to subsidise or otherwise assist any person,
firm or company;

To establish or promote or concur in establishing
or promoting any olher company and to guarantee
the payment of the dividends, -interest or capital
of any shares, stock or other securities issued
by or any other obligations of any such company;

To purchase or otherwise acquire and undertake
all or any part of the business, property,
assets, liabilities and transactions of any
person, firm or company; :

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements
and other rights in or over and in any other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the company including without
limitation, any such dealing or disposal on terms
that are wholly or partly gratuitous or of a
non-commercial neture:



(m)

(n)

(o)

(p)

(q)

(r)

{s)

To distribute among the Members in specie any
property of the company, or any proceeds of sale
or disposal of any property of the company, but
S0 that no distribution ameunting to 5 reduction
of capital be made except with the Sanction (if
any) for the time being required by law;

To make known the businesses Or any of them or
the products ar any of them of the company or the

Or company, in particular by advertising_in the
pPress, by circulars, by purchase and exhibition
of works of art orp interest, by Publication in
books and periodicals, and by granting prizes,
rewards and donations, and by Carrying on ang
conducting prize and competition SChemes or any
scheme or drrangement of any kind, €ither alone
or in cenjunction with any other Person, firm or
Ccompany, whereby the 531d businesses Cr any of
them may be Promoted or developed, or whereby the
said products may be advertised ang made known;

To enter into ény arrangement wikp any government
or authority, supreme, municipal, local or
otherwise, of any country, and to obtain from any
such government or antroriky all legislation,
orders, rights, concessions and Privileges that
may seem requisite;

uncalled capital for the time being of the
company, and tq issue in cash at par or at a
Premiam or discount, or for any other
consideration, debentures, mertgage debentures or
debenture Stock or Other similar S€Curities,
Payabhle to bearer gor Otherwise, ang either
Permanent or redeemable op Lepayable, angd

To draw, make, acecept, endorze, negotiate,
discount and execute Promissory notes, bills of
¢xchange ang other Regoutiable instruments;
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(&)

(u)

(v)

(w)

manner whatsoever and 1in particular put without
1imitation in cash or fully Of partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend OTL
repayment of capital or otherwise, O by any
securities which the company has power to issue,
or partly in one mode and partly in another;

To accept payment Or other consideration for any
property OF rights sold or otherwise disposed of
or dealt with py the company in any manner
whatsoever and in particular but without
1imitation in cash, whether by instalments Or
otherwise, OT in fully ot parktly pald-up shares
of any company Of corporation, with or without
deferred oOr preferred or quaranteed rights in
respect of dividend ot repayment of capital OI
otherwise, Of in debentures or mortgage
debentures OrF debenture stock, morktgages OT other
securities of any company Of corporation, OF
partly in one mode and partly in another, and ko
hold, dispose of or otherwise deal with an¥
shares, stock or securities SO acquired;

To amalgamate with any other company. whether by
sale Or purchase (for® fully of partly paid-up
shares of otherwise) of the undertaking, subject
to the 1iabilities of this or any other such
company as aforesaid, with or without winding—up
or by sale or- purchase (for fully oI partly
paid-up shares oOr otherwise) of all or @
controlling interest in the shares O stock of
this or any other such company as aforesaid, ot
by partnership, or any arrangement of the nature
of partnership, or in any other manner:

To pay out of the funds of the company all
ezpenses which the company may lawfully pay in
respect of OF :ncidental to the formation,
registration and advertising of or raising noney
for the company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing O
under-writing shares, debentures OF debentu:ze
stock, and to apply at the cost of the compiny to
parliament for any extension of the company's
objects and powers;

To do all of any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors O otherwise, and either

4

alone or 1n conjunction with others, and either
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by or through agents, sub-contractors, trustees
or otherwise; and

(x) To do all such other things as are in the opinion
of the company incidental or conducive to the
above objects or any of them.

The objects specified in each of the paragraphs
of this Clause shall not, except where the context
expressly so requires, be in any way limited or
restricted by the terms of any other paragraph and
shall be construed as separate, distinct and
independent objects capahb.: of being performed and
carried out separately, distinckly and independently of
each other.

4, The liability of the members is limited.

5,% The company's share capital is £100,000
divided into 100,000 shares of £1 each.

" As altered by Special :
R
August 1986, P e@solution passed on 7th



WE,

the subscribers to this memorandum of association,

wish to be formed intc a company pursuant to this
memorandum; and we agree to take the number of shares
shown opposite our respective names.

Names and Addresses
of Subscribers

Number of
shares taken
by each
Subscriber

M.O.F, Hill

Director

for and on behalf of
LOVITING LIMITED
Registered Office

21 Helborn Viaduct
London EClA 2DY

Gordon Toland

Director

for and on behalf of

SEPRIEANTS' INN NOMINEES LIMITED
Registered Office

21 Holborn Viaduct

London EC1A 2DY

Total shares taken

One

One

Two

™ e

Dated 23rd April 1986

WITNESS to the above signatures,

John Hammond
21 Holborn Viaduct
London EClA 2DY



THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION
OF

BRIGGS & STRATTON U.K. LIMITED
(altered by Special Resolution
passed on 7th August 1986)

REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and,
save insofar as it is modified by these Articles, Table
A (which expression means that Table as prescribed by
requlations made pursuant to the Companies Act 1985 and
in force on lst August 1985).

2. Requlations 8, 24, 54, 60-62 (inclusive),
65~69 (inclusive), 73-80 {inclusive), 87, 90, 100 and
118 in Table A do not apply to the company.

SHARE CAPITAL

3.* The share capital of the company is E100
divided into 100 shares of £1 each.

4, (1) Subject to the provisions of
paragraph (2) of this Article the directors are hereby
authorised to exercise the powers of the company to
offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital
of the company for the time being unissued to such
persons (including any directors) at such times and
generally on such terms and conditions as they think
proper but subject to any direction to the contrary

# The share capital of the compauny was increased to
£100,000 divided into 100,000 shares of El each
by a Special Resolution passed on 7th August 1986.



given by the company in general meeting agd to_the
terms on which an¥ shares are created or issued and
provided that no shares shall be issued at a discount
contrary to the Act. Section 89(1) of the Act is

hereby excluded.

(2) The directors may not in the
exercise of the authority conferred on them by
paragraph (1) of this Article allot relevant securities
if

(a) the amount of such allotment, added to the amount
of relevant securities previously allotted
pursuant to such authority, would exceed £98; or.

{b) a period of five years has elapsed from the date
of incorporation of the company and the allotment
is not made pursuant to an offer or agreement
made by the company during such period.

(3) The authority of the directors
conferred on them by paragraph (1) of this Article to
allot relevant securities may pe varied revoked or
renewed by ordinary resolution of the company in
accordance with the provisions of the Act.

VARIATION OF RIGHTS

5. The rights attached to any existing shares
shall not (unless otherwise expressly provided by the
terms of issue of such shares) be deemed to be varied

by the creation or issue of further shares ranking pari‘

passu therewith or subsequent thereto.

_ 6. In Regulation 3 in Table A there shall be
inserted after the words “provided by the articles” the
following words, namely: "“or by special resolution”.

SHARE CERTIFICATES

_ 7. In Regulation 6 in Table A there shall be
lnsert?d Efter the word "seal” the following words,
namely: "or the official seal of the compuny”.

LIEN

8. The company shall have a first and
ggramount lien on all the shares registered in the nane
foraggi*lmember (whether solely or jointly with others)
cotate zaniis due to the company from him or his ¥
(whethe ether solely or jointly with any other persen

er a member or not) and whether such moneys are

Rl
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presently payable or not. The company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect-thereof. 'The directors
may at any time resolve that any share shall be exempt.
wholly or partly, from the provisions of this Article.

CALLS ON SHARES

9. The directors may accept from any memnber
the whole or any part of the amount remaining unpaid on
any share held by him notwithstanding that no part of
that amount has been called up.

TRANSFER OF SHARES

10. The directors may, in theirx absolute
discretion and without assigning any reason therefor,
refuse to register the transfer of a share whether or
not it is fully paid.

TRANSMISSION OF SHARES

11. There shall be inserted at the and of
Regulation 31 in Table A the following proviso,
namely: "provided always that the directors may at any

time give notice requiring any such person to elect
either to become or to have another person registered
as the holder of the share and if the requirements of
+he notice are not complied with within ninety days the
directors may thereafter withhold payment of all
dividends, bonuses 0T other moneys payable in respect
of the share unti® the requirements of the notice have
been complied wit .

PROCE..DINGS AT GENERAL MEETINGS

12. In Regulation 41 in Table A there shall be
inserted after the words "the directors may determine”
the following words, namely: "and if at the adjourned
meeting such a quorum is not present within half an
hour from the time appointed for the meeting, one
member present in person orC by proxy or (being a
corporation) by its duly authorised representative
shall be a quorum”.

13. A poll may be demanded by any member
present in person or by proxy or {(being a corporation)

by its duly authorised representative. Regulation 46
in Table A shall be construed accordingly.
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JOTES OF MEMBERS

Subject to any rights or restrictions as
ched to any shares by the terms on which
they were issued or by or in accordance with the
articles or otherwise, on a show of hands every member
who (being an individual) is present.in person or

(being a corporation) is present by its duly authorised
representative not being himself a member entitled to
vote, shall have one vote, and on a poll every member

who is present in person oOr by proxy or (being a L
corporation) is present by its duly authorised ’
representative shall have one vote Eor every share of

which he is the holder.

14,
to voting atta

15, The instrument appointing a proxy shall be
in writing in any usual or common form and shall , L
(except in the case of an appointment by telex or a -
facsimile copy of an appcintment otherwise complying
with the requirements of this Article) be executed by
the appointor or his attorney duly authorised in
writing or in such other form as the directors may
approve. A proxy need not be a member of the company.

16. The instrument appointing a proxy and the
power of attorney or other authority (if any) under
which it is executed, or a notarially certified copy of
such power or 3duthority, shall be deposited or received
at the office (or at such other place in the United
Kingdom as is specified for that purpose in any .
1nstrumept of proxy sent by the company in relation to
tpe meeting) not less than forty-eight hours before the |
tlme for holding the meeting or adjourned meeting at |
which the person named in the instrument proposes to
vote, or handed tec the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall be invalid.

ALTERNATE DIRECTORS

: 17. (L) A director may by written notice
iéggzdogy h;m~(§xgept in the case of an appointment bY
complyingaw-§;51mlle copy of an appointment otherwlse
such other : the requirements of this Article) or 1R
Snother ofpnomner as the directors may approve appoint
his aiterHEECtoF Or any other person to be and act as
person in ie dlre0t0F' Any such appointment of a
unless aﬁd ustQOt 2 dlcECtQE shall not be effective
resolution 2 tl such appointment is approved (i) by a
the direct OL the directors, or (ii) by a majority of

Ctors attending for the purposes of the meeting

at which .
as such the alternate director proposes Lo be present

==



) (2) Every alternate director shall
(subject to his giving to the company an address within
the United Kingdom at which notices may be given to
him) be entitled to notice of meetings of the directors
or of gommittees of directors, and to attend and vote
as a_dlrector at any such meeting at which the director
appointing him is entitled to attend and vofe but is
not personally present and generally ::. such meeting to
exercise all the powers, rights, dutizs a3 authorities
of the director appointing him. Eve:.y 1ivernate
director shall also be entitled, in L. ¢ ai-sence from
the United Kingdom of the directorx appc... -ing him, to
sign on his behalf a resolution in writing of the
directors.

(3) An alternate director shall neither
be an officer of the company nor entitled to any
remuneration from the company for acting as an
alternate director.

(4) A director may by written notice
signed by him (except in the case of a revocation by
telex or a facsimile copy of a revocation otherwise
complying with the requirements of this Article) and
deposited or received at the office or in such other
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by
him.

(s) . If a director shall cease to hold
the office of director ¢€or any reason, the appointment
of his alternate director shall thereupon automatically
cease.

DELEGATION OF DIRECTORS' POWERS

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: "and may alsoc appoint to any such committee

persons who are not directors provided that the
chairman and a majority of such committee shall be
directors"”.

RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

19. (1) A member or members holding a
majority in nominal value of the issued shares for the-
time being conferring the right to vote at general
meetings of the company shall have power from time to
cime and at any time to appoint any person or persons
ag a director or directors and to remove from office
any director howsoever appointed. Any such appointment



2a 2 IS .
removal shall be effected by an instrument which
:Eall pe in writing and shall (except 1in the case of an
telex or a facsimile copy of

appointment OF removal by . : ‘
agpappointment or removal otherwise complying with the

ts of this Article) ke executed by the member

or members making the same or by their duly authorised
attorneys or in such other manner as the directors may
approve, and shall rake effect upon such appglgtment or
removal being deposited or received at the office or
ompany at the office or

otherwise communicated to the cor :
peing handed oI otherwise-communlcated to the chairman

the directors at which a quorum is

of a meeting of ‘

present

(2) Without prejudice to paragraph (1)
of this Article the company may by orqinary resolution
appoint any person to be a director either to £ill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20. In Regulation 81 in Table A there shall be

inserted

(a) after the word "company” in paragraph (&) the

Following words, namely: v, provided that such

action shall be without prejudice to the terms of
and to any rights of the company under any
contract between the director and the company”:

and
(b) after the word "period" in pavagraph (e) the

fgllowinq Words, namely: "and his alternate
director, if any, shall not during that periocd

have attended in his stead".

REMUNERATION QF DIRECTORS

21. The fgllowing sentence shall be added at
the end of Regulation 82 in Table A, namely: "Any
devotes

dlregtor who serves on any committee, or who
special attention to the business of the company, Of
who otherwise performs services which in the opinion of
t?e dlrectgrs are in additicn to or outside the scope

? the ordinary @uties of a director (which services
shall include, without limitation, visiting or residing

abroad in connection with tt i

: .- company's affairs), may

be paid such extra remuneration by way of salary. .
tors may

percentage of profits or i -
determine” . otherwise as the direc
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DIRECTORS® APPOINTMENTS AND INTERESTS

22, In Regulation 84 in Table A there shall be
subgtltuted for the words "shall not be subject to
retirement by rotation" the following words, namely:
"shall be subject to the same provisions as to

resignation and removal as other directors of the
company" .

DIRECTORS' AND EMPLOYEES ‘' GRATUITIES AND PENSIONS

23, The directors may:-

(a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allowances or emcluments
(whether in money or money's-worth) to, or to
trustees on behalf of, any persons who are or
were at any time in the employment or service of
the company, or of any company which is a
subsidiary of the company, or is allied to or
associated with the company or with any such
subsidiary, or who are or were at any time
directors or nfficers of the company or of any
such other company as aforesaid, and to the
wives, husbands, widnws, widowers, families and
dependants of any such persons;

(b) establish and subsidise or subscribe to any
insti-utions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards policies of
assurance on the lives of any such persons and
policies of insurance of or in respect of any
such persons {(including insurance against their
negligence) as aforesaid;

(2) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any politicai. public, general
or useful object; and



(e) do any of the apove things either alone or in
conjunction with any such other ~ompany as 4
aforesaid. ‘

5
subject always, i€ the Act shall so reguire, to “
particulars with respect to the proposed payment being
djsclosed o the members of the company and to the
payment being approved by the company. any director

shall be entitled to participate in and retain for his

own benefit any such loan, Sonation, gratuity, pension,
allowance ©OF emolument.

PROCEEDINGS OF DIRECTORS

24, In Regulation 88 in Table A there shall be
substituted for rhe third sentence the following
sentences, namely: A1l directors shall be riven notice
of every meeting of the directors provided that it
shall not be necessary to give notice cf a meeting to
any director who is absent from the United Kingdom.
Any director or alternate director may by notice to the
company waive his right to receive notice of the
mgeting and the presence of any director or alternate
director at the conmencement of a meeting shall
constitute such waiver by him".

W

25.  The following words shall be substituted
for the final sentence of Regulation 89 in Table A, o

namely: "A iyerson who is the alternate director of - o

more than one director shall be counted separately in
respect o§ each of them whe is not present, but no less
than two individuals shall constitute 2 quorum” . ‘

. 26. In Regulation 93 in Taple A there shall be
inserted after the words "signed by" in the Eirst line
the f°}1°w%n9 words, namely: “or on behalf of” and the
words "entitled to receive notice of a meeting of

directors or of a commi -1CE e
deleted. ommittee of directors shall be

; 27, Subject to any requisite declaration of
;ggeiiztalnlgccordance with the provisions of the Act
been madepg 1§?ble) Regulation 85 in Table 5 having
regard to ai im a director may vote as a director 1f,
interestod y transaction or arrangement in which he 18
ed, or upon any matter arising therefrom and

Regulation 54 i !
this prQVision,n Table A shall he constiued subject to

28, In Regulation 97 in Table A:-

o

i o



(a) therg snall be inserted after the words "the
appointment” the follewing words, namely "or the
terms of appointment”; and

{(b) the following words shall be deleted, namely:
?and be counted in the gquorum” and there shall be
inserted after the words "his own appointment®
the following words, namely: "and shall be
counted in the quorum in respect of each
resolution including that concerning his own
appointment".

MINUTES

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

(a) of all appointments of officers and alternate
directors made by the directors; and

(b) of all proceedings at meetings of the company, of
the holders of any class of shares in the
company, of the directors, and of committees of
directors, including the names of the persons
present at each such meeting.

THE SEAL

30. The company is authorised pursuant to
Section 39 of the Act for so long as its objects
require or comprise the transaction of business in
foreign countries to have an official seal for use in
any terrority, district, or place elsewhere than in the
Ur.' ted Kingdom.

INDEMNITY

3l. Subject to the provisions of the Act,
gvery director, other officer or auditor of the company
or person acting as an alternate director shall be
entitled to be indemnified out of the asseks of the
company against all costs, charges, expenses, losses or
liabilities which he may sustain or incur in or about
the execution of his duties to the <ompany oOr otherwise
in relation thereto.
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NAMES ADDRESSES AND LESCRIPTIONS

OF SUBSCRIBERS

M.O.F. Hill

Director

For and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn Viaduct
London EClA 2DY

Gordon Toland

Director

for and on behalf of

SERJEANTS' THN NOMINEES LIMITED
Eegistered Office

21 Holborn Viaduct

London EClA 2DY

Dated 23rg April 1986
WITNESS to the dbove signatures,
John Hammong

21 Holborn Viaduct
London ECla a2py

J;’.'



SCHEDULE

TABLE A

REGULATIONS FOR MANAGEMENT OF
A COMPANY LIMITED BY SHARES

INTERPRETATION

1. In these reguiations -

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

"the articles" means the articles of the
corpany.

*eclear days" in relation to the period of
a notice means that pericd excluding the day when

the notice is given or deemed to he given and the
day for which it is given or on which it is to

take effect. '

*axecuted" includes any mode of execution.

"office® means the registered office of
the company.

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

“the seal” means the common seal of the
company. '

"secretary" means the sec;etary of the
company or any other person appointed to perform

the duties of the secretary of the company,
including a joint, assistant or deputy secretary.
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"the United Kingdom" means Great Britaip g
and Northern Itreland. 4

Unless the context otherwise requires, words or
expressions contained in these regulations bear the
same meaning as in the Act but excluding any Statutory
modification thereof not in force when these
regulations become binding on the company.

SHARE CAPITAL

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

3. Subject to the provisions of the Act,
shares may be issued which are to be redeemed or are to
be liable to be redeemed at the option of the company
or the holder on such terms and in such manner as may
be provided by the articles.

4, The company may exercise *“he powers of
paying commissions conferred by the Act. Subject to
the provisions of the Act, any such commission may be
satisfied by the payment of cash or by the allotment of
fully or partly paid shares Or partly in one way and
partly in the other. :

5. Except as required by law, no person shall
be recognised by the company as holding any share upon
any trust and (except as Otherwise provided by the
articles or by law) the company shall not be bound by
OL recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member, upon becoming the holder of
any shares, shall he entitled without payment to one
certificate for a1l the shares of each class held by
him (and, UPon transferring a.part of his holding of

shares of any class, to a certificat balance
of such hslding) or Several ; o for the

or more of his shares u
certificare

the directors may determine. Every certificate shall

be sealed with the Seal and .

P , D= shall specify the number,
géazﬁigﬁd;glstlngulshlng numbers (if any) of the shares
amounts pgs relates and the amount Or respective

P41d up thereon. The company shall not be

a
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bound to issue more than one certificate for shares
held jointly by several persons and delivery of a
certificate to one joint holder shall be a sufficient
delivery to all of them.

7. If a share certificate is defaced,
worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment
of the expenses reasonably incurred by the company in
investigating evidence as the directors may determine
but ctherwise free of charge, and (in the case of
defacement or wearing-out) on delivery up of the old
certificate.

LIEN

8. The company shall have a first and
paramount lien on every share (not being a fully paid
share) for all monevys (whether presently payvable o<
not) payable 2t a fixed time or called in respectht of
that share. The directors may at any time declare any
share to be wholly or in part exempt from the
provisions of this regulation. The company's lien on a
share shall extend to any amount payable in respect of
ik, )

9. The company may sell in such manner as the
directors determine any shares on which the company has
a lien if & sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear
days after notice has been given to the holder of the
share or to the person entitled to it in consequence of

the death or pankruptcy of the holder, demanding

payment and stating that if the notice is not complied
with the shares may be sold. .

10. To give effect to a sale the directors may
authorise some person to execute an instrument of
transfer of the shares gold to, or in accordance with
the directions of, the purchaser. The title of the
transferee to the shares shall not be aEfectgd by‘any
irregularity in or invalidity of the proceedings 1n
reference to the sale.

11. The net proceeds of the sale, after
payment of the costs, shall be applieq in payment of so
much of the sum for which the lien exists as 18
presently payable, and any residue sha}l (upon
surrender to the company for cancellation of the
certificate for the shares sold and subject to 2 like
lien for any moneys not presently payaple as existed
upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.
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CALLS ON SHARES AND FORFEITURE

12, Subject to the terms of allotrent, the
directers may make calls upoa the members 1 respect of
any moneys unpaid on their shares (whether in respect

called on his shares. A call may be required to he
paid by instalments. a call may, before receigt by the
company of any sum due thereunder, be revoked in whole
Or part and payment of a call may be POstpened in whole
Or part. A person upon whom a call is made shall
remain liable for calls made upon him notwithstanding

the subsequent transfer of the shares in respect
whereof the call was made,

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

ls, An amount Payable in IeSpect of a share on
allgtment or at any fixed date, wheth
ominal valye or

shall be deemeq tprgmium Or as an instalment of a call,
v O be 3 call ang i s : N he

PLOVisions of tpg artici 1y M it is not paid ¢

amount hagqg bec



tcgether with any interest which may have accrued. The
notice shall name the place where payment is to be made
and shall state that if the notice is not complied with
the shares in respect of which the call was made will
pe liable to be forfeited.

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

20. Subject to the provisions of the Act, &
forfeited share may be sold, re~allotted or otherwise
disposed of on such terms and in such manner as the
directors determine either to the person who was before
the forfeiture the holder or to any other person and at
any time before sale, re-allotment ot other
disposition, the forfeiture may be cancelled on such

terms as the directors think £it. Whese for the

purposes of its disposal a forfeited share is to he
transferred to any person the directors may authorise
some person to execute an instrument of transfer of the
share to that person.

21. A person any of whose shares have been
forfeited shall cease to be a member in respect of them
and shall surrender to the company for cancellation the
certificate for the shares forfeited but shall remain
liable to the company for all moneys which at the date
of forfeiture were presently payable by him to the
company in respect of those shares with interest at the
rate at which interest was payable on those moneys
before the forfeiture OL, if no interest was S0
payable, at the appropriate rate (as defined in the
act) from the date of forfeiture until payment bt the
directors may waive payment wholly or in part or
enforce payment without any allowance for the value of
the shares at the time of forfeiture Or for any
consideration received on their disposal.

22. A statutory declaration by a.director ar
the secretary that a share has been fgrfelted on a
specified date shall be conclusive evidence og ;he
facts stated in it as against all persons.clalmlmg to
pe entitled toO Lne share and the declaratien shall
(subject toO the execution of an igstrument of trénsfer
if necessary) constitute 3 good t;tle o the shaie and
the person to whom the share is.dlsposed of shall not
be bound to see to the applicaticy of the



consideration, if any, nor shall_his t@tle to the share
be affected by any irregularity in or 1nvalidity of the
proceedings in reference to the forfeiture or disposal

of the share.

TRANSFER OF SHARES

23, The instrument of transfer of a share may
be in any usual form or in any other form wihich the
directors may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully
paid, by or on behalf of the transferece.

24, The directors may refuse to register the
transfer of a share which is not fully paid to a person

ef whom they do not approve and they may refuse to
register the transfer of a share on which the company
has a lien. They may also refuse to register a
transfer unless - '

(a) it is lodged at the office or at such other place
as the directors may appoint and is accompanied
by the certificate for the shares to which it
relates and such other evidence as the directors
may reasonably require to show the right of the
transferor to make the transfer;

(b) it is in respect of only one class of shares; and

{c) it is in favour of not more than four transferees.

25, If the directors refuse to register a
Eransfer of a share, they shall within two months after
the date on which the transfer was lodged with the
company send to the transferee notice of the refusal.

of & 26. The registration of transfers of shares or

° hrgpsfers of any class of shares may be suspended at

d:C times and for such periods (not exceeding thirty
¥S 1n any year) as the directors may determine.

27. No fee shall be char
i : : ged for the
gggéigﬁitIOQ of any instrument of transfer or other
share. ~ orating to or affecting the title to any
28.

: The company shall be entitled to retain
?ﬁztiﬁigﬁﬁme“t of transfer which is registered, but any
of transfer which the directors refuse toO

register shall be returned t ; ;
: 0 the it
when notice of the refusal ig giveg?rson todging

o
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TRANSMISSION OF SHARES

25. If a member dies the survivor or survivors
where he was a joint holder, and his personal
representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons
recognised by the company as having any title to his
interest: but nothing herein contained shall release
the estate of a deceased member from any liability in
respect of any share which had been jointly held by him,

30. A person becoming entitled to a share in
consequence of the death or bankruptcy of a member may,
upon such evidence being produced as the directors may
properly require, vlect either to become the holder of
the share or to have some person nominated by him
registered as the transferee. If he elects to become
the holder he shall give notice to the company to that
affect. If he elects to have another person registered
he shall execute an instrument of transfer of the share
to that _srson. All the articles relating to the
transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of
transfer executed by the member and the death or
bankruptcy of the member had not occurred.

31. A person becoming entitled to a share in
consequence of the death or bankruptcy of a member
shall have the rights to which he would be entitled if
he were the holder of the share, except that he shall
not, before being registered as the holder of the
share, %“e entitled in respect of it to attend or vote
at any meeting of the company oOr at any separage
meeting of the holders of any class of shares in the
company.

ALTERATION OF SHARE CLPITAL
3z, The company may by ordinacy resolution -

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

(b) consolidate and divide all or any of its. share
capital into shares of larger amouat than its

existing shares;

(¢) subjert to the provisions of the Act, sub-divide
its shares, or any of them, into shares of
smaller amount and the resolution may determine
that, as between the shares resulting from the
sub-division, any of them may have any preference
or advantage &8 compared with the others; and .



(a) cancel shares which, at the date 0f the passing
of the resolution, have not baen taken or agreed
ko be taken by any person and dimiunish the amount
of its share capital e *he amount of the shares
so cancelled.

33. Whenever as a result of a consolidation of
shares any members would become entitled to fractions
of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for ‘
the best price reasonably obtainable to any person :
(including, subject to the provisions of the Act, the
company) and distribute the net proceeds of sale in due
proportior among ‘those members, and the directors may ,
authorise some person to execute an instrument of
transfer of the shares to, or in accordance with the
direc:ions of, the purchaser. The transferee shall not :
. be bound to see to the application of the purchase g
money nor shall his title to the shares be affected by
any irregularity in or invalidity of the proceedings in
reference to the sale. i

34. Subject to the provisions of the Act, the j
company may by special resolution reduce its share o
capi@al, any capital redemption reserve and any share !
premium account in any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the
company may purchase its own shares (including any
redeemable shares) and, if it is a private company,
make a payment in respect of the redemption or purchase !
of its own shares otherwise than out of distributable

profits of the company or the proceeds of a fresh issue
of shares.

GENERAL MEETINGS

is- All general meetings other than annual
general meetings shall be called extracrdinary general
meetings.

37.

The directors may call general meetings

and, on the requisition of me%bers pgrsuant ko theg
gggzézlons of the Act, shall forthwith proceed to

Son € an extraordinary general meeting for a date not
ater than eight weeks after receipt of the
requisition. If there are not within the United

§;;gggTe2E§£igient directors to call a general meeting,
any menber
general meeting, of the company may call a




NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an
extraordinary general meeting called for the passing of
a special resolution or a resolution appointing a
person as a director shall be called by at least
twenty-one clear days' notice. All other extraordinary
general meetings shall be called by at least fourteen
clear days' nctice but a general meeting may be called
by shorter notice if it is so agreed -

(a) in the case of an annual general meeting, by all
the members entitled to attend and vote tnereat;
and

(b) in the case of any other meeting by a majority in
number of the members having a right to attend
and vote being a majority together holding not
less than ninety-five per cent. in nominal value
of the shares giving that right.

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

Subiject to the provisions of the articles and to
any restrictions imposed on any shares, the notice
shall be given to all the members, to all persons
entitled to a share in consequence of the death or
pankruptcy of a member and to the directors and
auditors.

39, _ The accidental omission to give notice gf
a meeting to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any
meeting unless a quorum is present. Two persons
entitled to vote upon the business to be transacted,
@ach being a member Or a Proxy for a me@ber or a duly
authorised representative of a corporation, shall be a

quorum.

41. Tf such a gquorum is not present within
half an hour f£rom the time appointed for the meeting,
or if during a meeting such a gquorum ceases to be
present, the meeting shall stand aqjourned to the sane
Gay in the next week at the same time and place or o
such time and place as the directors may determine.

e —— e e 2 e = —
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42. The chairman, if any, of thg board of
directors or in his absence some othey dlrector”
nominated by the directors shall preside as chairman of
the meeting, but if neither the chairman nor such other
director (if any) be present within fifteen minutes
after the time appointed for holding the meeting and
willing to act, the directors pressnt shall elect one
of their number to be chairman and, if there is only
one director present and willing to act, he shall be
chairman.

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

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

45, The chairman may, with the consent of a
meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from cime
to time and from place to place, but no business shall
be transacted at an adjourned meeting other than
pu51ness which might properly have been tranracted at
the meeting had the adjournment not taken place. When
a meeting is adjourned for fourteen days or more, at
leas; seven clear days' notice shall be given
Specifying the time and place of the adjourned meeting
and the genaral nature of the business to he

tgansacted. Otherwise it shall not be necessary to
give any such notice.

46, A resolution put to the vote of a meeting
shall be decided on a show of hands unless before, or
on the declaration of the result of, the show of hands

8 poll is duly demanded., Supb3 2 isi
. Ject to the provisions of
the Act, a pol1l may be demanded - i

(a) by the chairman; or

{b) by at least two members havi .
a 2 i vote
at the meeting; or ving the right to v

(c) by « member AL members re
one-tenth of the t
members having kp

presenting not less than
otal voting rights of all the
€ right to vote at the meeting;
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(a) by a member or members holding shares conferring
a Fight to vote at the meeting being shares on
which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up
on all the shares conferring that right;

and a demand by a person as Proxy for a member zhall be
the same as a demand by the member.

47. Unless a poll is duly demanded a
declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of
the meeting shall bhe conclusive evidence of the fact
witiout proof of the number oOr proportion of the vokes
recorded in favour of or against the resolution.

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

49, A poll chall be taken as the chairman
directs and he may appoint scrilineers (who need not be
members) and fix a time and place for declaring the
result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded. '

50. In the case of an equality of votes,
whether on a show of hands or on @ poll, the chairman
shall be entitled to a casting vote in addition to any
other vote he may have.

51. A poll demanded on the election of a
chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall
be taken either forthwith or at such time aqd place as
the chairman directs not peing more than thirty days
after the pcll is demanded. The demand for a poll
shall not prevent the continuance of @ meeting £or the
transaction of any business other than the question on
which the poll was demanded. If a poll 1s demanded
before the declaration of the result of a ghow of hands
and the demand is duly withdrawn, the meetind shall
continue as if the demand had not been made.

52. No. notice need be given of a pgll pot.
taken forthwith if the time and place at which it 1s to
be taken are announced at the meeting at which it 1s
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demanded. In any other case at least seven clear days'
notice shall be given specifying the time and place at
which the poll is to be taken.

53. A resolution in writing executed by or on
behalf of each member who would have been entitled to
vote upon it if it had been proposed at a general
meeting at which he was present shall he as effectual
as if it had been passed at a general meeting duly
convened and held and may consist of several
instruments in the like form each executed by or on
behalf of one or more members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions
attached to any shares, on a show of hands every member
who (being an individual) is present in person or
(being a corporation) is present by a duly authorised
representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member
shall have one vote for every shate of which he is the
holder,

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

56. A member in respect of whom an order has
been mgde by any court having jurisdiction (whether in
the Unltgd Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or
on a poll, by his receiver, curator bonis or other
person authorised in that behalf appointed by that
court, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the

person claiming to exercise the right to vote shall be

depoglyed at the office, or at such other place as is
specified in accordance with the articles For the
deposit of instruments of proxy, not less than 48 hours
before the time appointed for holding the meeting or

adjourned meeting at which the right to vote is to be

exercised and in default the ri
exercisable, right to vote shall not be

57, No member shall vote at
) any deneral
meetlgg or at any Separate meeting of the holders of
any class of shares in the company, either in person or

o




: 13.

by proxy, in respect of any share held by him unless
all moneys presently payable by ri~ in respect of that
share have been paid. .

qualificatlon of any voter except at the meeting oOr
adjourned meeting at which the vote objected to 1s
tendered, and every vote not disallowed at the meeting
shall be valid. Any objection made in due time shall
be referred to the chairman whose decision shall be
ginal and conclusive.

59. On a poll votes may be given elither
personally or by proxy. A member may appoint mere than
one proxy to attend on the sameé gccasion.

60. An instrument appointing a proxy shall be
in writing. executed by or on hehalf of the appointoxr
and shall be in the following form {(or in a form as
near thereto as circumstances allow or in any other
form which is usual or which the directors may approve)-

"BRIGGS & STRATTON U.K. L,IMITED*

I/We, , of
being a member/members of the above-numed
company. hereby appolnt
of , OT
failing him, of '
as my/our Proxy Lo vote in my/our namels] and on
my/our pehalf at the annual/extraordinary general

meeting of the company E£o be held on
19 , and at any

adjournment thereof .
Signed on 19

6l. where it is desired to afford members an
opportunity of instructing the proxy how he_shall act

5 the instrument appointing a proxy shall be 1n the

¢ following f£orm (or in a form as near thereto as,
circumstances allow or in any other form which 18 usual
or which the directors may approve)—

»BRIGGS & STRATTON U.K. LIMITED*
I/We., , of
’

being a member/membe;s of the above-named
company, hereby appoint

of , O
failing him of '

» e
" * The name of the company Was changed to Brigds &

seratton U.K. Limited on 26th.August 1986,
pursuant 0 2 special Resolution passed °n

August 1984,

7th

{1



(b)

14,

as my/our proxy to vote in my/our namels] and on
my/our behalf at the annual/extraordinary general
meeting of the company, to be held on

19 » and at any
adjournment thereof,

This Eorm is to be used in respect of the resolutions
mentioned below as follows:

Resolution No. 1 *for *against
Resolution No, 2 *for *against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he
thinks fit or abstain from voting.

Signed this day of 19 | »

authority certifieg notarially or in some other way
approved by the directors may-—

(a) bg dgposited at the office or at such other place

in the'case of a poll taken more than 48 hours
after it ig demanded

() where the pol} is not taken Eorthwith but is

curs after it was

kn at the meeting at which
e poll was demanded to the chairman or to the

and an instrument of Proxy which ig i
) : not deposited or
delivered in a manner so permitted shall be invalid.

63, A vote given or poll demand
: ed by proxy or
gﬁaz?ebguiglggthoélsgg EePreSentative of a corgora{ion
notwithstandj :
determination of th ding the previous

” € authorit roki
demanding a pol] uni Y of the person veting or
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place at which the instrument of proxy was duly
deposited before the cor tencement of the meeting or
adjourned meeting at which the vote is given or the
poll demanded OL (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

64. Unless otherwise determined by ordinary
resolution, the number of directors (other than
alternate directors) shall not be subject to any
maximum but shall be not less than two.

ALTERNATE DIRECTORS

65. Any director (other than an alternate
director) may appoint any other director, or any other
person approved by resolution of the directors and
willing to act, to pe an alternate director and may
remove from office an alternate director sO appointed
by him.

66. An alternate director shall be entitled to
receive notice of all meetings of directors and of all
meetings of committees of directors of which his
appointor is a member, to attend and vote at any such
meeting at which the director appointing him is not
personally present, and generally to perform all the
functions of his appointor as a director in his absence
but shall not be entitled to receive any remuneration
£rom the company for his services as an alternate _
director. But it shall not be necessaly to give notice
of such a meeting to an alternate director who 18
absent £rom the United Kingdomn.

67. An alternate director shall cease to be an
alternate director if his appointor ceases to_be a
director; but, if 2 director retires py rotation oL
otherwise but is reappointed or deemed tO pave been
reappointed at the meeting at which he retires, any
appointment of an alternate director made_
was in force immediately prior to nis retirement shall

continue after his reappointment.

68. any appointment Or removal of an alternate
director shall be by notice to the company signed by
the director making or revoking the appointment OT in
any other mannex approved by rhe directors.

69. gsave as otherwise provided in the
articles, an alternate director shall be deemed for all
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purposes to be 3 director and shall alone be
responsible for his own ackts and deEau}ts and he shall
not be deemed to be the agent of the director
appointing him.

POWERS OF DIRECTORS

70. Subject to the provisions of the Act, the
memorandum and the articles and to any directions given
by special resolution, the business of the company
shall be managed by the directors who may exercise all
the powers of the company. No alteration of the
memorandum or articles and no such direction shall
invalidate any prior act of the directors which would

have heen valid if that alteration had not been made or-

that direction had not been given. The powers given by
this requlation shall not be limited by any special
power given to the directors by the articles and a
meeting of directors at which a quorum is present may
exercise all powers exercisable by the directors.

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

DELEGATION OF DIRECTORS' POWERS

72, The directors may delegate any of their
powers to any committee consisting ot one or more
cirectors. They may also delegate to any managing
dlrgctor or any director holding any other executive
office such.of their powers as they consider desirable
to be exercised by him. Any such delegation may be
made subject te any conditions the directors may
impose, and either collaterally with or to the
exclusion of ;heir own powers and may be revoked or
altered: Subject to any such conditions, the
proceedings of a committee with two or more members
shall be governed by the articles regulating the

procegdings of directors so far as they are capahle of
applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. At the first annual general meetirng
' ng all
the directors shall retire from office, and akt wvery

subsequent annual general meetin i d

; 2 g one-third of the
q;rﬁﬁtgrs who are subject to retirement by rotation O,
lh eir number is not three or a multiple of three,
the number nearest to one-third shall retite from
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office; but, iﬁ there is only one director who is
subject to retirement by rotation, he shall retire.

74, Subject to the provisions of the Act, the
directors to retire by rotation shall be those who have
been longest in office since their last appointment or
reappointment, but as petween persons who became Or
were last reappointed directors on the same day ttose
to retire shall (unless they otherwise agree among
themselves) be determined by lot.

75. 1f the company, at the meeting a3t which a
director retires by rotation, does not f£ill the vacancy
the retiring director shall, if willing to act, be
deemed to have been reappointed unless at the meeting
it is resolved not to £111 the vacancy or unless a
resolution for the reappointment of the director is put

to the meeting and lost.

76. No person other than a director retiring by
rotation shall be appointed or reappointed a director

at any general meeting unless-
(a) he is recommended by the directors; or

(b) not less than fourteen nort more than thirty~five
clear days before the date appointed for the

meeting, notice executed by a member qualified to
vote at the meeting has been given to the company
of the intention to propose that person for
appointment or reappointment stating the '
particulars which would, iLf he were S0 appo;nted
or reappointed, be required to be included 1n the
company's register of directors together W}th
notice executed by that person of nis willingness
to be appointed or reappointed.

77. Not less than seven nor more than
twenty-eight clear days before the date appglnted for
' tice shall be given to all

holding a general meeting no : ;
who are entitled to receive notice of the meeting of
by rotation

an e h than a director retiring
y _person (other directors for

at the meeting) who 1S recommended by the
ector at the

appointment or reappointment as a.dir

meeting or in respect of whom notice has been duly'
given to the company of the intention
the meeting for appointment or rea9901ntmgnt as a
director. The notice shall give the particulars of
that person which would, if he were S0 aQ901nted or
reappuinted, be required to pe included 11 the

company's register of directors.
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78. Subject as aforesaid, the company may by
ordinary resolution appoint a person who is willing to
act to be a director either to £ill a vacancy or as an
additional director and may also determine tpe rotation
in which any additional directors are to retire.

79. The directors may appgint a person who is
willing to act to be a director, either tD-flll a
vacancy or as an additional director, provided that the

"appointment does not cause the number of directors to

exceed any number fixed by or in accordance with the
articles as the maximum number of directors. A
director so appointed skall hold office only until the
next following annual general meeting and shall not be
taken into account in determining the directors who are
to retire by rotation at the meeting. If not
reappointed at such annual general meeting, he shall
vacate office at the conclusion thereof.

80. Subject as aforesaid, a director who
retires at an annual general meeting may, if willing to
act, be reappointed. If he is not reappointed, he
shall retain office until the meeting appoints someone

in his place, or if it does not do so, until the end of
the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

. 81. The office of 3 director shall be vacated
1-—

(a) he ceases to be a director by virtue of any

provision of the Act or he becomes prohibited by
law from being a director; or

{t) he becgmgs bapkrupt or makes any arrangement or
composition with his creditors generally; or

(c) he isf 0r may be, suffering from mental disorder
and either-

(1) he is admitted to hospital in pursuance of
an application for admission Ffor treatment
under the Mental Health Act 1983 or, in

Scotland, an application for admission

under the Menta] Health (Scotland) Act
1960, or

(ii) an order is made
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detention or for the appointment of a
receiver, curator bonis or other person to
exercise powers with respect to his
property or affairs; or

(d) e resigns his office by notice to the company; or

(e) he shall for more than six consecutive months
have been absent without permission of the
directors from meetings of directors held during
that period and the directors resolve that his
office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled to such
remuneration as the company may by ordinary resolutiocn
determine and, unless the resolution provides
otherwise, the remuneration shall be deemed to accrue
from day to day.

DIRECTORS' EXPENSES

83. The directors may_be paid all trayelling,
hotel, and other expenses properly incurred by them 1n
connection with their attendance ak meetings of
directors or committees of directors oOr general
meetings or separate meetings of the holders of any
class of shares or of debentures of the company OL
otherwise in connection with the discharge of their

duties.
DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject to the provisions’ of the Act, the
directors may appoint one or more of their number to
the office of managing director or to any other
executive office under the company and may enter into
an agreement or arrangement with any director for his
employment by the company or £or the provision by him
of any services outside the scope of the ordinary )
duties of a director. Any such appointment, agreemen
or arrangement may be made upon such terms as the N
directors determine and they may remgnera;e any suc
director for his services as they think fit. Any pall
appointment of a director to an executive office st
terminate if he ceases to be a director but wlghgge
prejudice to any claim to damages for breach gh
contract of service between the director and : ?ding
company. A managing director and a director g a1
any other executive office shall not be subjec

retirement by rotation.
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85. Subject to the provisions gf the Act, ang
provided that he has disclosad to fhe dlrectors_the
nature and extent of any Wateria} interest of his, a
director notwithstanding iz office -

(a) may be a party to, or otherwise ;nterested in,
any transaction or arrangement w1§h the company
or in which the company is oktherwise lnterested;

{b) may be a director or other officer orf, or
employed by, or a party to any Fransactlon_or
srrangement with, or otherwise interested in, any
body corporate promoted by the company or in
which the company is otherwise interested; ang

(c) shall not, by reason of his office, be ) _
accountable to the company Egr any benefit which

or benefit,

86. For the purposes of regqulation 85 -
(a) a general. notice given to the directors that a
director is to be regarded as having an interest
of the nature and extent specified in the notice
in any transaction or arrangement in which a
Specified person or class of persons is
interestead shall be deemeq to be a disclosyre
that the director has an interest in any such

transaction Of khe nature ang extent so
specified; ang

{(b) an intere§t of which gz director has no knowledge
and of which it ig Unreasonable to expect him to

have knowledge shall not be treated as an
interest of his,

DIRECTORS* GRATUITIES AND PENSIONS

87. The directors Mmay pr.vide benefits,
whether by the Payment of gratuities or pensions or by
lnsurance or otherwise, for iny director who has held
bgt no longer holdsg any executiva ot fice o, 2rployment
with the company Or wikh any body C.tiporate which is or

0r a predecessor

o ; any such Subsidiary,
and for any member of hjg family (including a spouse

=i50n who is or was

e s

)
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dependent on nhim, and may {as well before as after he
ceases to hold such office or emp loyment) contribute to
any tund and pay premiums £2r the purchase OrT provision
of any such beuefiib.

PROCEEDINGS OF DIRECTORS

88. Subject to the provisions of the articles,
~he directars may regulate their proceedings as thevy
think f£it. A director may, and the secretary at the
request of a dirsetor shall, call a meeting of the
girectors. It shall not be necessary to aive notice of
a meeting to a director who is absent from the Gnited
Kingdoi. Questions arising at & meering shall be
decided by a majority of vokes. In the case of an
equality of votes, the chairman shall have a second OL
casting vote. A director who 1is aiso an alternzhe
director shall be entitled in the absence 0f hig
appointor to 3 geparate vote oOn hehalf of hicg gozgintor
in addition to his own vote.

89. The quorum £or the rransaction of khe
business of the directors may be fizxed by the directors
and unless so Eized at any other number shall be twe .

A persorn who holds office only as an alternate diregtor
shall, if his appointor is not present, pe counted 1n
the quorum.

20. The continuing directors or a sole
continuing director may act notwithstanding any
vacancies in their number, but, if the numbex of
directors is less than ko nuaber fixed as the quorum,
the continuing directors ar jirector may act only £or
the purpose of £illing vacancies or of calling a
general mesting.

91. The directori 23y appoint one of thelr
number to be the chairman of the board of directors an
may at any time remove him £rom that office. 1
ig unwilling to do sO. the director SO appointed shal
preside at every meeting of direccors at wplch he 18
present. PRat if there is no airector holdind that
office, or if the director holding it is upwllool  “the
preside or is not present within Eive.m1nutes af tt £
time appointed tor the meeting, the directors 91?”%39
may appoint one of their number O he chairman oL
meeting.

92, A1l acts done by 2 meeting of directors:s
or of a commit-ee Of directors, Of by a person acting
as a director hall, notwithstandingd ghat it be e
afterwards discovered that there was a defect 11 a

[N
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i ent of any director or that any of them were
ggggaginied fromyholdlng office, or had vacateq _
office, or were not entitled to vote: be as yalld as if
every such person had been duly 39901pted and was
qualified and had continued to be a director and had
lheen entiktled to vote.

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

94, Save as otherwise provided by the
articles, a director shall not vote at a meeting of
directors or of a committee of directors ¢.@ any
resolution concerning a matter in.which he has,
directly or indirectly, an interest or duty which is
material and which conflicts or may conflict with the -
interests of the company unless his interest or duty
arises only because the case falis within oi¢ or more
of the following paragraphs -

(a) the resolution relates to the giving to him of a
guarantee, security, or indemnity in respect of
money lent te, or an obligation incurred by him

for the benefit of, the company or any of its
Subsidiaries;

(b) the resolution relates tc the giving to a third
party of a guarantee, security, or indemnity in
respect of an obligation of the company or any of
its subsidiaries for which the director has
assumed responsibility in whole or part and
whether alone or jointly with others under a

guaraptee or indemnity or by the giving of
security;

(c) his interest arises by virtue
Or agreeing to Subsecribha £4o any shares,
debentu;es Or Other secivities of the company or
any of 1ts.subsidiaries, Qr by virt
being, or intending to become, a participant in
Ehe underwriting or subuunderwritlpg of an offer
of any such shares, debentures, or other

of his subscribing
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securities by the company or any of its
subsidiaries tor subscription, purchase or
exchange;

(&) the resolution relates in any way tc a retirement
benefits scheme which has been approved, or is
conditional upon approval, by the Board of Inland
Revenue for taxation purposes.

For the purposes of this regulation, an interest of a
person whe is, for any purpose of the aAct (excluding
any statutory modification thereof not in force when
this regulation becomes binding on the company),
connected with a director shall be treated as an
interest of the director and, in relation to an
alternate director, an interest of his appointor shall
be treated as an interest of the alternate director
without prejudice to any interest which the alternate
director has otherwise.

95, A director shall not be counted in the ‘
quorum present at a meeting in relation to a resolution
on which he is not entitled to vote.

9%, The company may by ordinary resolution
suspend or relax to any extent, either generally or 1in
respect of any particular mattex, any provision of the
articles prohibiting a director from voting at a
meeting of directors or of a committee of directors.

97. Where proposals are under cons%deration
concerning the appointment of two oOr more directors to
offices or employments with the company or any body
corporate in which the company is interested the
proposals may be divided and considered 1n.relat10n to
each director separately and {provided he 15 not for
another reason precluded from voting) each of the
directors concerned shall be entitled to vote and be
counted in the guorum in respect of_each resolution
except that concerning his own appointment.

98. If a question arises at a meeting of
directors or of a committee of directors as Eo the
right of a director to vote, the question may,bbefore
the conclusion of the meeting, be referred to the to
chairman of the meeting and his ruling in Felatlog
any director other than himself shall be final an
conclusive.
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SECRETARY

99, Subject to the provisions of the Act, the
secretary shall be appointed by the dlrectors_fgr such
term, at such remuneration and upon such conditions ¢ -

they may think fit; and any secretary sc¢ appointed m .,
be removed by themn.

MINUTES

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

(a) of all appointments of officers made by the
directors; and

(b)

of all proceedings at meetings of the company, of
the holders of any class of shares in the
company, and of the directors, and of committees
of directors, including the names of the
directors present at each such meeting.

THE SEAL

101. The seal shall only be used by the
authority of the directors or of a committee of
directors authorised by the directors. The directors
may determine who shall sign any instrument to which

the seal is affixed and unless otherwise so determined
it shall be signed b

y a director and by the secretary
or by a second director.

DIVIDENDS

102, Subjegt to the provisions of the Act, the
company may by ordinary resolution declare dividends in

accordange_with the respective rights of the members,
but no dividend shall

- exceed the amount recommended by
the directors.

. : *d by the profits of the
company gval}aple for distribution. 1If the share
capital is d1v1ded.into different classes, the
d1r§ctogsfmay gay interim dividends on shares which
conrer deferred or non-preferred rj i

d@vidend as well as on e it regard to

d, but no interim dividend
carrying def
non-preferred rights if, M erred or

L L1g at the time of payment, an
preferential dividend is ip arrear. Thepd{rectors %ay
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alsoc pay at intexvals settled by them any dividend
payable at a fized rate if it appears to them that the
profits available for distribution justify the
payment. Provided the directors act in good faith they
shall not incur any liability to the holders of shares
conferring preferred rights for any loss they may
suffer by the lawful payment of an interim dividend on
any shares having deferred or non-preferred rights.

104. Except as otherwise provided by the rights
attached to shares, all dividends shall be declared and
paid according to the amounts paid up on the shares on
which the dividend is paid. All dividends shall be
apportioned and paid proportionately to the amounts
paid up on the shares during any portion or portions of
the period in respect of which the dividend is paid;
put, if any share is issued on terms providiag that it
shall rank for dividend as from a particular date, that
share shall rank for dividend accordingly.

105. A general meeting declaring a dividend
may, upon the recommendation of the directors, direct
that it shall be satisfied wholly v¢ partly by the
distribution of assets and, where any difficulty arises
in regard to the distribution, the directors may settle
the same and in particular may isgue fractional
certificates and fix the value for distribution of any-
assets and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order
to adjust .the rights of members and may vest any assets
in trustees. '

106. Any dividend or other moneys payable 1in
respect of a share may pe paid by cheque sept by post
to the registered address of the person entitled or, if
two or more persons are the holders of the share or are
jointly entitled to it by reason of the death or
bankruptcy of the holder, to the registered address of
that one of those persons who is first named 1D the
register of members oOr to such person and to sgch
address as the person or persons entitled may in
writing direct. Every cheque shall be made payable to
the order of the person or persons entltlgd or to sgch
other person as the person or persons entitled may 1in
writing direct and payment of the chegue shall be a
good discharge to the company. Any joint holdex orid
other person jointly entitled to a share as aforeza
may give receipts for any dividend or other money
payable in respect of the share,

107. No dividend or other mopsys p?Yazlihén
respect of a share shall bear interest agains
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company unless otherwise provided by the rights
attached to the share.

108. Any dividend which has remained unclaimed
for twelve years from the date when it became due for
payment shall, if the directors so resolve, be
forfeited and cease to remain owing by the company.

ACCOUNTS

109. No member shall (as such) have any right
of inspecting any accounting records or other book or
document of the company except as conferred by statute
or authorised by the directors or by ordinary
resolution of the company.

CAPITALISATION OF PROFITS

110, The directors may with the authority of an
ordinary resolution of the company -

(a) subject as hereinafter provided,  resolve to
capitalise any undivided profits of the company
not required for paying any preferential dividend
(whether or not they are available for
distribution) or any sum standing to the credit

of the company's share premium account or capital
redemption reserve;

(b)

appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if
it were distributed by way of dividend and in the
same proportions and apply such sum on their
behalf either in or towards paying up the
amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up
in full unissued shares or debentures of the
company of a nominal amount equal to that sum,
and allot the shares or debentures credited as
Eglly pa;d to those members, or as they may
direct, in those proportions, or partly in one
way gnd partly in the other: but the share
premium account, the capital redemption reserve,
apd any pgofits which are not available for
distribution may, £or the purposes of this
regulation, only ke applied in paying up unissued

shares to be allotted to members credited as
fully paid;

(c)

make such provision by the issue of fractional

certificates or by.payment in cash or otherwise
as they determine in the case of shares or
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debentures becoming distributable under this
requlation in fractions; and

{d) authorise any person to enter on behalf of al}
the members concerned into an agreement with the
company providing for the allotment to then
respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitalisation, =ny agreement made
under such authoritylbeing binding on all such
members.

NOTICES

111. Any notice to be given to or by any person
pursuant to the articles shall be in writing except
that a notice calling a meeting of the directors need
not be in writing.

112, The company may give any notice to a
member either personally or by sending it by post in a
prepaid envelope addressed to the member at his
registered address or by leaving it at that address.
In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first in the register of members in respect of the
joint holding and notice so given shall be sufficient
notice to all the joint holders. A member whose
registered address is not within the United Kingdom and
who gives to the company an address within the United
Kingdom at which notices may be given to him shall be
entitied to have notices given to him at that address,
but otherwise no such member shall be entitled to
receive any notice from the company.

113. A member present, either in person or by
proxy, at any meeting of the company or of the holders
of any class of shares in the company shall be deemed
to have received notice of the meeting and, where
requisite, of the purposes for which it was called.

114. Every person who becomes entitled to a
share shall be bound by any notice in repect of that
share which, before his name is entered in the register
of members, has been duly given to a person from whom
he derives his title.

115. Proof that an envelope containing a notlce
was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was gilven. . of
notice shall be deemed to be given at the explratlog
48 hours after the envelope containing it was posted.



28.

1l6. A nctice may be given by the company to
the persons entifled to a share in consequence of the
death or bankruptcy of a member by sending or .
delivering it, in any manner authorised by the articles
for the giving of notice to a member, addressed to them
by name, or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like
description at the address, if any, within the United
Kingdom supplied for that purpose by the persons
claiming to be so entitled. Until such an address has
been supplied, a notice may be given in any manner in
which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP
117. IE the company is wound up, the liquidator
may, with the sanction of an extraordinary resolution
of the

Company and any other sanction required by the
Act, divide among the members in specie the whole or
any part of the assets of the company and may, for that
purpose, value any assets and determine how the
division shall be carried out as between the members or
different classes of members. The liquidator 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 the like sanction determines,

but no member shall be compelled to accept any assets
upon which there is a liability.

INDEMNITY

) 118. _ Subject to the provisions of the Act but
without prejudice to an

_ Y indemnity to which a director
may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified
out of the assets of the company against any liability
incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or in which he isg acquitted or in connection

n in which relief is granted ko him
by the court From liabiij e
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