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THE COMPANIES ACT 19835

A PRIVATE COMPANY LIMITED B3Y

MEMORANDUM OF
OF
HAVENCODE

LIMITED .

S
- //

1. The company's name is
2. ‘the company's reygistered of

ed in England and Walea" o

"3, The company's objects are:-
To. carry on all or any of the busi
to carry ocut any of the operations

(whether on the Company's account
by traders, merchants, agents, imp

advertisers,
lebters
oF

shippers
operators,
and dealers,
commoditi

exporters,
owners, hirce
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d:strxbutoxq,
on hive,

dnd in goods,

consumable

wares, products, stores, les,

articles, merchandise, chattels and effeckts of
all kinds; to carry on all or any of the
businesses of providing services of all kinds,
and acting as consultants, advigers, specialists,
financiers and capitalists; and to participate
in, undertake, perform and carry out all kinds of
commercial, 1ndumkrial” trading and financlal
operaktions and enterprises;

" o

To carry on the business of

qwnwral]v and to buy, sell, hire,

merchants

and traders

manufacture,

repair, let on hire, alter, improve, Ltreat amd
deal in all apparstus, machines, materials and
articles of all kinds;
7o invest and deal with the moneys of the company
in or upon iavestmenkts or sacurities of any
nature (whekther as principal or agent) and
genarally tc acquire, hold, deal in and otherw]
dispose of.-invgstments and other .Pcu:thawiws e,
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Te earry on any other husiness or actiyityq
whether trading, manufacturing, investling or

otherwise:;

To purchase, take on lease or in exchange, hige
or mtherwise acquire, hold deal in and otherwlse
dispose of all or any estate or interasp in or
over any lands, buildings, easements, rlgh@s,l
privileges, concessions, patents, patentlrmghts.
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 Erom any
person, £irm or company;

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

To guarantee, support or secure, whether by
direct obligaktion or covenant or by mortgaging or
charging &all or any part of the undertaking,
property and assets (present and future) and
uncallad capital of the company or by issuing any
security cof the company by way cf mortgage, or by
any one or wore or all of such methods ox by any
other method, the performance of any obligaticns
or commibmants 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 hkolding company of the company ¢r is a
subsidiacy of such a holding company or whicn is
otherwise directly or indirectly agssociated with
the company in business or through shareholdings;

To 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 to make or give or”prmcure
the making or giving of loans, donations,
gratulities, pensions, allowances or emoluments
{(whether in money or money's-worth) to, aor to
trustees on behalf of, any persons who are or
were at any time in the employment of the
company, or of any company which is a subsidiary
of the company or is allied to or asscciated with
the company or with any such subsidiary, or who
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3.

are or were at any time directors or of ficers of
the company or of any such other company as
aforesaid, or any persons in whose walfare the
company or any such other company as aforesaid is
or has been at any time interested, and the
wives, husbands, widows, wWidowers, families and
dependants of any such persons, and to establish
and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to ce for
the menefit of or to advance the interasts and
well-heing of the company or of any such othex
company as aforesaid, or of any such persons as
aforesaid, and te make p2yments for oOr towards
policies of assurance on the lives of any such
persons and policies of insurance of or in
respect of any such persons as aforesald
(including ‘insurance against their negligence)
and to- pay, subscribe or guarantee monay to or
for any charitable or benevolent ohjects or forx
any exhibition or for any political, public,
general or aseful object, and to do any of the
above things, elther alone Or in conjunction with
any such other company 28 aforesaid;

Tooenter into any joint venture, partnership or
joink-purse arrangement or arrangement for
sharing profits, unicn of interests or
co-operation with any person, firm, or company
and to subsidise or ctherwise assist any person,
firm or company; :

To establish or promote or CONCUI in establishing
or promoting any other 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 conpany;

To purchase o otherwise acquire and uvndertake
all or any part of the business, property,
assets, liabilities and tranzactions of any
person, firm or company;

To sell, improve, manage, develeop, turn to
account, exchange, lebt on rent, royalty, share of
profits or otharwise, grant licences, gassments
and other rights in or over and in any other
manner deal with or dispose of the undertaking
and a1l or any of the property and assets for the
time heing of the company including without
limitation, any such dealing or disposal on teoms
#hat are wholly or partly gracvuitous or 0f &
non-commercial nature;



(n) To éistribute among the Members in specie any
property of the company, or any proceeds of sale
or disposal of any property of the company, bqt
so that no distribution amounting te a reduction
of capital be maéde except with the gsanction (if
any) for the time being required by law;

{0) T4 make known the businesses or any of them or
the products or any of themn of the company or the
businesses or products of any other person £irm
or company, in particular by advertising in the
press, by circulars, by purchase and exhibition
of works of art or interest, by publication in
books and pericdicals, and by granting prizes,
rewands and donations, and by carrying cn and
conducting prize and competition schemes or any
scheme or artfangement of any kind, either alone
or in conjunction with any other person, £irm or
company, whereby the said businesses or any of
them may be promoted or developed, or whereby the
said products may be advertised and made known;

(v) To enter into any arrangement with any government
or authority, supreme, municipal, local or
. otherwise, of any country, and to obtain £rom any
" such, government or authority all legislation,
orders, rights, concessions and privileges that
may seem requisite;

{q) To horrow or raize or secure the payment of money
for the purposes of or in connection with any of
the company's business or businesses;

() To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the
uncalled capital for the time being of the
company, and te issue in cash at par or at a
premium or discount, or for any other
consideration, debentures, mortgage debentures or
debenture stock or other similar securities,
payable te bhearer or otherwise, and either
permanant or redeemable or repavable, and
collaterally or further to secure any securities

of the compzny by a2 trust deed or obther assurance

(5} To draw, make, accepk, endorse, negotiate,
discount and execute promissory notes, bhills of
exchange and other negotiable instruments;

(t) To pay or otherwise give consideration for any
property or rights acgquired by the company in any
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manner whatsoever and in particulax Lut withouk

limitation in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repaymant of capital or otherwise, or by any
sacurities which the company has power to iszsue,
or partly in one mode and partly in another;

To mecept payment or other consideration for any
property or rights sold or otherwise disposed of
or dealt with by the company in any manner
whatsoever and in particular hut without
limitation in cash, whether by instalments or
ctherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of divid

and or repayment of capital or
otherwise, or in debentures or mortgage

debentures or debenture stock, mortgages oxr other

securities of any company or corporation, or
partly in one mode and partly in another, and to
hold, dispose of or otherwise deal with any
shares, stock or securities sco acquired;

T amalgamate with any other company, whether by
sale or purchase (for Fully or partly paid-up
shares or otnerwise) of the undectaking, subject
ko the liahilities of this or any okher such
company as aforesaid, with or without winding-up
or by sale or purchase (for fully or pactly
pald-up shares oOr otherwise) of all or a
sontrolling interest in the shares on stock of
this or any other such company &s aforesaid, or
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
expenses which the company may lawfully pay in
raegpect of or incidental to the fornation,
registration and advertising of or raising money
for the company and the igsue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or

unde .-writing shares, depbentures or debenture
stock, and to apply at the cost of the company to
pParliament £or any axtenzion of the company ' s

objects and powers;

To do all or any Of the above things in any part
of the world, and either as principals, agents,
trusteeas, contractors Or otherwise, and gither

alone or in conjunction with orhers, and either



by or through agents, sub-contractors, trustees

or otherwise; and

(y) 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.

o 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 cother paragraph and
shall be construed as-sepacrate, distinct and

independent objects capable of being performed and

carried out separately, distinctly and independently of

The objects specified in each ¢f the

ezch other. N
2

JH

4, The liability of the members 1s limited?
5. - The company's share capital is £100 yd

divided into 100 shares of £1 each. /

. ’/
i :
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Wi,
wish

the subscribers to this memorandum oOf a
to be formed into a company pursuant
memorandum;
shown opposite our respe

anc we agree to

ctive names.

Names and Addrasses
of Subscribers

ssociation,

to this
rake the number

of shares

Number of
shares

by each
Subscriber

baken

" /{f ‘a\
/,'E’miz/’ % X
N P
Director
for and on behalf of

-9 LOVITING LIMITED

Registered Office
21 Holborn Viaduct P
London ECLA 2DY i

e
,;_’Eit.mi"i-'-l.. o, D

Director

for and on bhehalf of

SERIBANTS' INN NOMINEES LIMITED
Reqgistered Office

21 Holborn Viaduct

London EBCLA 2DY

Total shares taken

One

Two

Dated

WITNE

P ‘r‘! W
.E!-"SP |;__g;b 4'/ ‘}1"‘. e

15We’
&8 to the above signatures,
oy , i
A
A

/
# I
/ / s’

A
T e 21 Holborn Viaduct
- London BCLla 2DV



THE COMPARIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

andaLs3
ARTICLES OF ASSOCIATION 2030203

:{‘ o
: o

OF

HAVENCODE LIMITED

fi © REGULATIONS OF THE COMPANY

“ﬁ 1. The articles comprise these Articles and,
: save insofar as it is modified by these Artigles, Table
: A (which expression means that Tahle as prescribed by
! requlations made pursuant to the Companies Ackt 1985 and
’ in force on lst August 1985},

i

; : 2. Regulations 8, 24, 34, 60-62 (inclugive),
}; §5-69 (inclusive), 73-80 (inclusive), 87, 90, 100 and
g 118 in Table A do not apply to the company.

9

# SHARE CAPITAL

: 3. The share capital of the company is £100
X divided inte 100 shares of £1 each.

? 4, (1) - Subject to the provisions of

) paragraph (2) oOF this Article the directors are herehy
f authorised to exercise the powers of the company Lo

] offer, allot, agree Lo allot, grant any right to

ﬁ subscribe for, or to convert any security into, aqd _

. otherwise dispose of any of the shares in the capital

Sy of the company for the time being unissued to such
’ pPErsGns (including any directors) at such times and
k generally on such Cerms and conditions as they think
E‘ proper but subject to any direction to the contrary
ﬁ given by the coempany in gensral meeting and to the
{ termg on which any shares areé created or issued and
! provided that no shares shall be issued at a discount
' contrary to the Act. section 89(1l) of the Act is
I hereby excluded,



?
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(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

() a period of five years has elapsed Erom tp& date
of incorporation of the comgpany and the allotment
is nolk made pursuant to an offer or agreement
made by the company during such periued,

(3) The suthority of the directors
conferred on them by paragraph (1) of this Article to
allot relevant securities may be varied revoked or

renewed by ordinary resolution of the company in
accordance with the provisions ¢f the Act.

VARIATICN QF RIGHTS

F it

5, " The rights attached to any existing shares
shall not (unless otherwise pressly provided by the
terms of issue of such shares) be deemed to be varied
by the creaticn or issue of further shares ranking pari
passu therewith or subsequent thereto.

G In Regulaticn 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 Regulaticon 6 in Table A there shall be
inserted after the word "seal" the following words,
namely: "or the official seal of the company".

LIEN

8. The company shall have a first and
paramount lien on all the shares registered in the name
of any member (whether solely or jointly with others)
fior all moneys due to the company from him or his
estate, whether solely or jointly with any other person
(whether a member or not) and whether such moneys are
presently payable or not. The company's lien on a
share shall extend to all dividends or other moneys
payable thereon ¢r in respect thereof. The directors
may at any time resolve that any share shall be exernpt,
wholly or partly, from the provisions of this Article.
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CALLS ON SHARES

. 9f The directors may accept from any member
the whole or any part of the amount remaining unpaid on
any share held by him notwithstanding that ne part cf
that amount has been called up. ' )

TRANSFER OF SHARES ]

. 10, The directors may, in their absolute
digscretion and without assigning any reascn therefor,
refuse Lo register the transfer of a share whether or

nak it is fully paid.

TRANSMISSION OF SHARES

1. There shall be inserted at the end of
Regulation 31 im Table b the following proviso,
namely! "provided always that the directors may at any
time give notice requiring eny such person to elect

. sither to becoms or to have another person reglistered

as the holder of the share and i# the requirements of
the notice are not complied with within ninety days the
directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect
of the share until the requicements of the notice have

mean complied with”.

PROCEEDINGS AT GENERAL MEETINGS

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

shall be a guorum".

13. A poll may he damanded by any membher
present in person or by proxy or (heing & corporaktion)
by its duly authorised representative. Fegulation 46
in Table A shall be consbrued accordingly.

YOTES OF MEMBERS

14. subject Lo any rights or rest rictions as
o voting attached to any shares by the t@xms on which
they were igsued or by or in accordance with the
articles or otnerwise, on a8 show of hands every member
who (being an individual) is present in person or -
(heing a corporation} i1s present by its duly authorised

e
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representative not heing himsglﬁ a memper entitled.to
vote, shall have one vote, anf on a poll eY?r¥ @ember
who is present in person ur.by proxy ar‘f?@{n? a

corporation) is present by its dqiy”amthULxged ]
repﬁesemtative shall have Oone vote for every share of

which he is the holder.

15, . The instrument appointing a prmxy'$hall e
in writiﬁ@ in,any usual or COmMRON form and ghaii
{except in the case of an appointment hg telex or a
facsimile copy ©of an appointment ctherwlise complying
with the requirements of this Article) be.exacqted by
the appointor cr his attorney duly autnor1sed in
writing or in such other form as the directors may
approve. A Rroxy need not be a member of the company.

16. The instrument appeinting a proxy and the
power of attorney . or other authority (if any) undex
which it is executed, or a notarially certified copy of
such power or authority, 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
instrument of preoxy sent by the company in relaticn to
the meeting) not less than forty-eight hours hefore the
time for holding the meeting or adjourned meelking at
which the person named in the instrument proposes Lo
vote, or handed to 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
signed by him (except in the case of an appointment by
telex or & facsimile copy of an appointment otherwise
complying with the requirements of this Article) or in
such other manner as the directors may approve appoint
another director or any other person to he and act as
his alternate director., Any such appointment of a
person who is not a director shall not be effective
unless and until such appointment is approved (i) by a
resolqtion of the directors, or (ii) bf'a maﬁoriﬁy cf
the directors attending for the purpnaés of Ehe méetinq
at which the alternate director ﬁrmﬁoﬂes o be present'
as such. T

P {2)  Every alternate director shall
(subject bo his giving to the company an address within

the United Kingdom at which notices may be given to
him) be entitled to notice of me@tiMQS-QE'fﬁé directors
or of cemmittees of directors, and to att@ﬁd-ahd volke
as a director at any such meeting at which the director
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appointing him is entitled to attend and vote but is
not p@rsonally present and generally at such meeting Lo
prercise all the powers, rights, duties and authorities
o# the director appointing him. BEvery alternate
director shall also be entitled, in the absence From
the United Ringdom of the director appointing him, Lo
sign on his behalf a resolution in writing of the
directors. '

(3) An alternate director shall neither
be an officer of the company nor =ntitled 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 ravocation by
telex or a facsimile copy of a revocation otherwise
complying with the requirements of this Article] and
deposited or receiqu.at the office or in such cther
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by
him. ‘

(5 If a director shall cease ko hold
the office of director for any reason, the appointment
of his alternate director shall thereupon avtomatically

cease.

DELEGATION OF DIRECTORS' PCWERS

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: "and may also appoint to any such committes
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 holdinq-a ‘
majority in nominal value of the issued shares for the
=ime being conferring the right to vote aq geneyai
meetings of the company shall have power from time to
wime and at any time Lo appeint any person or persons
asz a director or Airectors and to remove f;om otﬁlce
any director howsoever appointed. @my such appn}ntment
or'removal shall be effectad by an lns@rument WhlGh.
shall be in writing and shall (except 1n the case‘pﬁ an
appointment or removal by t@lex or a tac51w1;el99pyhoi
an appointment oL remova} otperw1sa Gomp}y;qg_wltn tht
requirements of thig Article) be axeguted_by_L@a T?T??I
or memhers making the same O by their duly authorised

]



6.

attorneys or in such other manner as the directors may
approve, and shall take effect upcon such appointment or
removal being deposited or received at the ofifice or
otherwise communicated to the company at the office or
heing handed or otherwise communicated to the chairman
of a meeting of the directors &t which a quorum is
present.

(2) Without prejudice to paragraph (1)
of this Article the company may by ordinary resoclution
appoint any person to be 8 director either te £ill a
vacancey or as an additional director.

DISGUALIFTICATION AND - REMOVAL OF DIRECTORS

20. In Regqulation B1 in Table A there shall he
inserted :

{a) after the word "company" in paragraph (£} the
Eollowing worxds, namaly: ', 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 paragraph (e) the
following words, namely: "and his alternate
director, if any, shall not during that periocd
have attended in his stead".

, REMUNERATION OF DIRECTORS

2L, The f£following sentence shall be added at
the end of Regulation 82 in Table &, namely: "Any
director who serves on any committee, or who devobes
special attention to the business of the company, or
who otherwise performs services which in the opinion of
the directors are in addition to or outside the scope
of the ordirary duties of a director (which services
shall include, without limitation, wvisiting or residing
abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the direcktors may
determine”,

DIRECTORS ' AFPOINTMENTS AND INTERESTS

22, In Regulation 84 in Table A there shall be
substituted for the words "shall nut be subject to
retirement by rotation" the following words, namely!
"shall be subject to the same provisionsz as to
resignation and removal as other directors of the
company”.
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DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

A

23, The directors mays:-

(a). establish and maintain, or procure the
castgblishment and maintenance of, any share
option or share incentive or profit Sharinq
schemes or trusts or any non-contributory or
qmntributﬁry pensicon or superannuation schemes or
funds for the benefit of, and may make or give or
procure the making or giving of loads, donations,
gratuities, pensions, allowances or emaluments
{whether in money or money's-worth) to, or to
trusteas 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 whe are or were at any time
directors or officers of the company or 0f any
such other company as aforesaid, and to the
wives, hushands, widows, widowers, families and
dependants of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
~alculated 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;

- 1=t

(¢ make payments for or towards policies of .
assurance on the lives of any such persong and

policies of insurance of or in respect of any
such persons (including insurance against their
negligence) as aforesaid;

(d) pay, subscribe or quarantee.maney to ox f?rlany
charitable or benevolent objet or for any

exhibition, or for any political, public, general

e o

or useful object; and

of the above things either alone or in

(e do any ox
such other company as

conjunction with any
aforesaid.

the Act shall sc raequire, te
particulars with respect to the proposed pay@emy ?emng
disclosed to the members of the cmmpany—aﬂd;ygﬂﬁﬂir
payment being approved hyqtha cmmpany, dn{fgflhia;‘hi”
shall be entitled to participate 1n an@—%§;§in '@.Q{H;
own benefit any such loan, donation, gratuity, pension,
allowance o emo lument.

Subject always, if
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PROCEEDINGS OF DIRECTORS

24. In Regulation 88 in Table A there shall be
substituted for the third sentence the.fmllmwing
sentences, namely: "ALl directors shall be given notice
of every meeting af the directors grov1ded that it
shall not be necessary to give notlce qf a meeting to
any director who is absent ﬁrmm the United Kipqdom_

Any director O alternate dlrecgmr may_by notlice to the
company waive his right to recelve notice of the
meeting and the presence of any director or alternate
dirsctor at the commencement of a meeting shall
constitute such waiver by him".

25, The following words shall be substituted
for the final sentence of Regulation 89 in Table A,
namely: "A person who is the alternate director of
more than one director shall be counted separately in
respect of each of them who is not present, but no less
than two individuals shall constitute a quorum®.

26. In Regulation 93 in Table A there shall be
inserted after the worcds "signed by" in the first line
the following words, namely: "or on behalf of" and the
words "enti*led to receive notice of a mesting of
directors or of a committee of directors" shall be
deleted,

27, Subject tc any requisite declaration of
interest in accordance with the provisions of the Act
and (if applicable) Regulation 85 in Table A having
been made by him a director may vote as a director in
regard to any transaction or arrangemant in which he is
interested, or upon any matter arising therefrom and
Regulation 94 in Table A shall be construed subject to
this provision.

28, In Regulation 97 in Table A:i-

(a) there shall be inserted after the words “"the
appointment” the following words, namely "or the
terms of appointment"; and

(b) the following words shall be deleted, namely:
"and be counted in the quorum” 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™, )
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MINUTES
“29" Tha directors shall cause minutes to bhe
made in books kept for the purpose-

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

(k) 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 o E
directors, -including thes names of the persons
present at sach such meebting.

THE SEAL
a0. The company is authorised pursuant to

Section 29 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
United Kingdom.

INDEMNITY

3L, Subject to the provisions of the Ack,
every director, other cfficer or auditor of the company
or person acting as an alternate director shall be
entitled to be indemnified out of the assets of the
company against all costs, charges, expenses, losses 0¥
1iabilities which he may sustain or incur in or about
the execution of his duties to the company or otherwise
in relation thereto.
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NAMES ADDRESSES AND DESCRIPTIONS CF SUBSCRIBERS

a b Pl e

Director

W‘W%WM
A

——

for and on behalf of e
LOVITING LﬁMITﬁD ,f
Registered OFffice e
21 Holborn Viaduct
London ECLA 2DY.
A
O
a':::::; ’::::>..
SRR, oy “4rg“§> o
Director <
for and on behalf of £
SERJEANTS" INN NOMINEES LIMITED //
Registered Office o
21 Holborn Viaducot
London ECLA 2D¥
7 :’”’,J
Dated 2728 »77wliD 19¢¢ .

WITNESS

to the above signatures,
‘ y

r" -~ f_. /;' ' /
:;;f A :/7 /(:.iﬂ:d%f;f,?ﬂtm.-..:-/f
7 o/ s
fa o - . .
b . 21 Helborn Wiaduct

- Londen ECLA 209
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i in black typa, or
bold block 1ettering
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Page 1

COMPANIES FORM No, 10
Statanment of first diraetors
and secre’ t:a: g el intoredad

situation of registered office

Pursuant to section 10 of the Companies Act 1885

To the Registrar of Companies

5

MName of company

il

Il Wi

For oifictal us b ‘§;| L "'ii

J

" HAVENCODE LIMITED

The intended situation of the registered office of the company on fi|r|::orl:nm';antiin:ul1 is a0 stated below

21, HOLBORM VIADUCT

LOWDOM

wCla 2DY

| Postcode

If the rnemaorandur is dalmaned} by an agent for the subs cribers of the

merorandum ple'a'.e mark in the box apposite and insert
the agent's name and address below

-

A

Lov e, babh oy e & s G

2.\ oL S et N LATLCCT

Lz ovedy S QO ireed

[Postcode | e if 2Dy

Mumber of continuation sheets attachad (see note 1)

For official Use
General Sectlon

Prosentor's name addreas a nd
reference (if any)!

LOVELL, WHITE & KING,
21 HOLBORN VIADUCT,
LONDON ECLA 2DY

5 /MOFH/ JCH

Al T

‘ Post T‘);“," “L Ei%(gw.)“\,’n!\! §

4[ 2 MAY 1986 >F
28 g

. " ]
DN, f ( L ML“‘
T

!“;
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The ramels) and particutars of ths person who is, or the persons who ar, tc be the first diractor or

diractors of the company (note 2) are as follows:

Narne {note 3} SERIJEANTS' INN NOMINEES

Business occupation

LIMITED

q:' LA v

*
B orra o maebA,
! uu\ﬁiu#u'-- ‘l "n.\vir. LY E; q:i PN AENTRERA

Pravious namels) {note 3)  NONE

Mationality

Address (note 4) 21 HOLRORN VIADUCT,

ot ohbel ACED Ny BN Lacrald

LONDON

Date of birth {where applicable)

Postoode

ECLA 2DY

{note 6)

Wiher directorships t

NONE

Signature H |

/
s f
r"/
1 & //
| consent to act a5 director of the company named on page 1
IHE.IJEJ\HW!E“ |NN NOMINEES LIMITLG []I e 2 :g. (f l Ei:;»

By, ok, d4u¢.t W e ot o
Mdhorized Sigant v.u)

Name (note 3) LOVITING LIMITED Rusiness ogoupation
E Gotwn Piredy LLIATED BY Ciidelass
Previous name(s) {note 3) HONE Mationality
Address (note 4) 21 HOLBORN VIADDCT, L NCGE ATED  Lin EnSGLAND
LONDON Date of hirth (where applicabie)
Pestcode| BCLA 2DY (note 6)
Other directorships T
CHILTERN FACILITIES LIMITED

)lgndtu"’ WENTING ILIM!TI'D Y !
x

M.PLH., (AMBRSHAM MOTORS) LIMITED
. ,’
R, HAZERLL (HOLDINGS) LIMITHER ,«‘
/
. /
1 consent to act as director of the company named on page 1 /

Date "2 '=L 1y ‘ 8%

- o !.‘;: e
Mg“uucl Silgnmiory -
Name (note 3) Business cecupation )
Previous name(s) (note 3) f\iahonah’ by~ -
Address (note 4)

~~Tiate of birth (where applicable)

o
-
e

Postcocie

(nete B)

Qther directorships 1

| consent, terfict as director of the company named on page 1

iy
’-

g Sigri Al ture

Date

Please do not
wrlie in
this margin

1t entar partisulars

ot other
directorships

held or previousiy
hald {sed note 5)

If this space is
ingukficiont use a
continugtion sheet,

Page 2



please do not
write In
this margin
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In blagk type, or
bobd block loftaring
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deiete if the form Is
signad by the
suberibers

dalete if the form s
slgned by an agent on
behalf of the
subscribers.

All ths subgcribers
must slgn either
personally or by a
Person or persons
guthorised to sign
for tham,

Mazaee 7

The rmrrge(s;}l ;amujl particulars of the person who is, ar the persons
secretaries, of the company are &s follows:

s who are,to be the first secretary, Of joint

e E gy Y . e
Mame {notes 3 & 7) SISEC LIMITED
Previous name(s) {note 3) NONE
f gs (notes 4 & vy - e Tyt YTT N EN T
| Address (nctes 4 8.7) 21 HOLBORN VIADUGT,
LONDON
Postcode] BCla 2DY
| consent to act as secretary of the company narned on page 1 P
SISEC LIMITED
o ‘/,l . !l"‘ o
i Y . ) ' - - | ’ § '_I "’
Signaiure Fiw cfd . "(!I:!Ei’.Qii}éE“’"“"‘"""‘L" Date 23 %L BE
e, an EnpRNBng
| Name (notas 3 8. 7)
Previous name(s) (note 3) Pt
Address (notes 4 &7 P
‘ Posteode |
[ congent to act as s:tacr‘c;j;mnriﬂrtl1ta company named on page 1
Sigrture Date
/“/
/
! ageme—— - /f"
T, . ) d vl
roell Lo e AL 2sle| %€
Sigrature of agant on bahalf of subsribers N\ Date AR l?i .
Akge _‘_,gr-
Signed Date et
Signed [g_zgna—-""
Signed c Date
Signed Data
Signed Date
Signsd Date
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RATION

FICATE OF INCORPC

CERT
OF A PRIVATE LIMITED COMPANY

No, 2030483

i hereby certify that

HAVENCODE LIMITED

"s1hm.rmwrwmmmmmm%med|ﬂmderﬂha(hmwmxmﬂMﬁf&ct1985&%;&

13Hvama(mMTmmmvyawmiﬂriWmacanpﬂmwfmﬂmwﬂumi

Given under my hand at the Companies Registrat ion Office,

‘ (‘“d"” ”hf' PARD JUNE LORG B
i)

("'::a! <\£’J' IC ?4 i F L! ‘UL? e

an authorised offi

C.173

M. SAUNDERS (MRB)

"
] i

3T

O
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Company No. 2030483 7 (ﬂ--J “

THE COMPANIES ACT 1985

COMPANY LIMITED EBY SHARES

YLl
v e e GBS T e
SPECIAL RESCLUTIONS 7 '55§==-3-~---~‘~~‘.'2: ‘;5\
%A NG
f.ggi;f fa)
s "JI,' 4 LI -
i et 19 AUG 1984 S;: !
- gf - iﬁéé‘\ J['wy,
fe) dom
lh;'t’:;\, “,ﬂf'a,')'." f
-
Q%‘“-n». NG o ;“,,,ﬁf
HAVENCODE LIMITED
5. ) st E ./E‘ Y Tane
(Passed [ {di~ ‘.hmprﬁﬁ 5 A 1986)
!
At an Extracrdinary General Meeting of the above-named
Company duly convened and held on
1986 a2t 21 Holborn Viaduct, London ECLA 2DY¥ the
following Resclutions were duly passed as Special
Resclutions.
SPECIAL RESOLUTICNE
. - : {
L. That the name of the Company be changed to Briggs i
r:ﬁ’
£ Stratton U.K. Limited. :
.
d
2. That paragraphs 3(a) and (b) of the cbjects
clause of the Memorandum of Association be deleted the
tollowing parsgraph inserted and the paragraphs of Lhe
objects clause relettered accordingly: :
{(a) o carry on business as distributors,
importers, exporters, repalrers, hirers,
buyers and sellers of all types of S .
b - " .-\?‘:’ “ kfi v S LY
P - I, -
: : : A T T
engines, motors and parts of Suchgﬁﬂglmﬁﬁ i

({11 AuG s ).

B
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and motors and all types of electrical

and

other kinds of equipment, components and

apparatus for use in or with motors and
motor vehicles and chassis, and of
engines, components, gquipment and
accessories of all kinds of agricultura
horkicultural and industrial equipment,
machinecry and appliances and to establi

and provide in connection with any such

]L'

sh

businesses such facilikies for servicing,
maintenance, replacement and repair as the
Company shall see fik.

3. That the capital of the Company he increased to

£100,000 divided into 100,000 Ordinary Shares of £1

each by the creation of 99,900 Ordinary Shares of £1

gach, such shares to rank in all respects pari passu

with the existing Ordinacy anares in the capital of

the

Company; that Clause 5 of tae Memo randum OF Association

of the Company Dbe altered accordingly.

\
ll'l—‘ﬂ.y\:":.?‘& " :E“laﬁrlj.'-{_:‘;.

Signed: ..

CHATRMAN OF THE MEETING

a 4 b w bR
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CERTIEICATE OF INCOR PORAT

ON CHANGE COF NAM E
NO. 2030483

| hereby certify that

RAVENCODE LIMITED

having by spe scial resolution change d its name, is NOW
Y C

incorporated under the name of

BRIGGS & STRATTON U.K., LIMLTED

Given under my hand at the Companies Regi stration Office,

Cardiff the 26TH AUGUST 1986
\ i) \ NaN R

J
: F"\

MRS, E. I. JONES

\n-l

Pj J—\

an authorised officer



Notice of accountiing referance date

COMPANIES FORM No. 224 Elilriﬂii “;

ii' iilia
(to be deliverad within & s of i ' é!
incorporation) " ' lil oy 'gsi Iilll' II!

Please do not Pursuant to section 224 of the Cornpaniss Act 1985 [
write In
1his margin

To the Registrar of Companies For official use  Compary number
Please complete = " . " PR T -
logibly, proferably | { *]I i 20304 &3
in black type, or
bold biock iettering  Name of company

[ .I - yl -—

BRLGES . & STEATTON. K. LIMITE®D

" insert full rame
of company

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important

The accounting
reference data to
be antered along-
side should ba

Day Month

completed as in the - [
following examplas: 3100 006
5 April
Ray Manth
[075 014
PN SR A
30 June
Day Moanth
31006
1t o e e e e o
31 December
Day  Month
[ 2]
UYL SRR DU S
, SISEC LIMITED
1 Delote as + RIS . - e
appropriate . Signed - é’ [Bireeter|[Secretary]t Date odf . /O . d(n
B!f ..... ,lﬁi-..r;.ggbzf.lg.-;. ::.J;'H""""--‘L
'In,ll L
Presentor's name address and For official Use ,;qgg A si"-' Sig, E‘),,‘
reference {if any): Ganaral Section Past |ocafﬁﬁf.°’ !
Lovell White & KIng (1/ 6{ 250
DaH) Wr
21 Holborn viaduct at,?:— 0

London =BC1
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Y THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES °

NEW
MEMORANDUM
(altered by Special Resolution
passed on 7Tth August 1986)

CAND

nsR TICLES OF ASSQCTATION
| OF
BRI GF*[;E'» & STRA ‘T'I'ON J.K. LIMITED
1 : TS
[ lh Y “ LYy t"\
ﬁ@ﬂmiﬂ ) ﬁx

fiig? 5 00T 1986 ;;

(Incorporated on Z3rd June 19E86) Q\* o) ,ﬁa
h‘ta{:-....“ {:UU it

i LOVELL, WHITE & KING,
” 21, HOLBORN VIADUCT
LONDON ECLA 2DY.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED ) COMPANY

No. 2030483
| hereby cartify that
HAVENCODE LIMITED

as Act 1985h as a

o

limited.

pﬂm@ﬂprwnwrunu/dnd1inn1he{annnuurm

Registration Office,

o1

hand at the Companies |

Given under my
Cardiff the ) 23RN JUNE 1986

7 .
Wj O creometeds

M. SAUNDERS (MRS)

an authorised officer

*\ .-l ?.r-q,
.J . o
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CERTIFICATE OF IN
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ON CHANGE OF NAME

No. 3020427

| hereby certify that

HAVENCODE LIMITED

hanged its name, IS NOW

ution ¢

.u:5| J

having by specia

hmmonmm‘medinmde'rhfrmmrn|uf
l!CElIC;GEi g STRATTCN UK. LIMITED

anmnnMunthHu

Given under my hand at the Companies

Cardiff the 2 GTH AUGUST 1986

o 3 l‘

ST \! T S,

---‘, ‘};
MEE, E. L JCNES

an authorised officer

Oy

"\ " P
.Jﬂ I 7 -
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Company Mo. 2030«&3

THE COMPANIES ACT 198t

i gmourw mEE

COMPANY LIMLITED 87 Sosnnd

SPECIAL RESCLUTIONS
- 0f -

HAVEMCODE LIMITED
(Passed [ “z"i‘.&n. i&,/.ﬂ.‘zrlk.‘iﬂiﬁ 4§ 198 G)
At an Extracrdinary General Meeting of the ahove-namerd
company duly convened and held on .
1586 at 21 Holborn viaduct, London ECLA DY bha
Following Resolufions wers duly passed as’ Special

resolutions.

SEECIAL RESOLUTIONS

L. Thpat the name of the Company be changed to Briggs

& Stratbon TR, Limited,

2 That paragraphs 31(a) and (b} of the objects

F ]
clause of the memorandum of Azsoniation he deleitad the

fFollawing paragraph inserted and the paragraghs of the
objects «lause ralettered accordingly:
(a) To carry on business as digtrikbutors,
imparters, @XPOLUers, repairercs, hirers,
buyers and sallers of all types of

engines, motors and parts of such engines
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and all cypes of elEGtrical.mm

ind motors

ather kinds of equipnent, componeants ana

apparatus for use in or wikh motors ang

motor vehicles and chassis, and of

engines, components, equipmant and

accesscories of all kinds of agricultural,

horticulbural and industrial eqQuipment,

; @stablish

machinery and appliances and o
and previde in conngction with any such

buzginesses such facilities for farvicing,

e &3 a3

maintenznoe, replacement and rapair as the

Company shall sea £ik.

ko

- e

3. 7 That the capital of the Company be increased
£100,000 dividegd into 100,000 Ordinzry Shares of £1

@2ach by the creation Of 99,500 Crdinary Shares of £l

€ach, such sharesg 20 rank in all respects pari passu

with tha existing Ordinary Shares in the bapital af the

"" Py - - o ey al - — - - \ " - o q
“ompany: thae Clause §5 ¢ the Memorandum of Associatbion

of the Company he dltered daclordingly.,

Ll
Signed: LPW“h&uéﬂMﬂﬁ%."..“

.. .

CHAIRMAN OF THE MEETING

]
V'l



THE CCMPANIES ACT 1985

A PRIVATE CCMPANY LIMITED BY SHARES

MEMORAKDUM OF ASS0CIATION

OF

BRIGGS & STRATTON U.K. LIMITED

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

2. The company's registered office is to e

situated in England and Wales.

(a)

()

3, %% The company's objects arei-

To carry on business as distributors, importers,
exporters, repairers, hirers, buyers and sellers

of all types of engines motors and parts of swch
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, eguipment 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 f£it;

To invest and deal with the 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 cther securities;

[~

b H

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
hugust 1986,

as altered by Special Resolution passed on 7th
sugust 1986.



(c)

(d)

{&)

(£)

{q)

(h)

To carry on any okther business or activity,
whether trading, manufacturing, investing or
oktherwise;

To purchase, take on lease or in exchange, hire
or otherwise acquire, hold deal in and otherwise
dispose of all or any estate or intereﬁy in or
over any lands, buildings, easements, rights,
privileges, concessions, patents, patent righus,
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, £irm or company; _

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

To guzranktee, suppert ¢r secure, whether hy
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 hy
any one or more or all of such methods or by any
other method, the performance of any obligations
or commitments snd the repayment: or payment of
the principal amounts of, or the premiums,
interest and dividends on any securities of any
person, £irm 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
subsidizry of such a holding company or which is
obherwise directly or indirectly asscociated with
the company in business or through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any share optlon
Oor share incentive or profit sharing schemes or
thSFS OC any non-contributcry or contributory
penslion or superannuation schemes or funds for
kie benefit of, and te make or give or procure
the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
twhether in money or money's-worth) to, or to
brustees on behalf of, any persons who are or
were at any time ip the employment of the
company, or of any company which is a subsidiary
of the company or isg allied to or associated with
the company oy with any such subsidiary, or who
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(L)

(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 astablish
and subsidise or subscribe tco any institutions,
cssociations, clubs or funds calculated to be for
che 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
afmresaid, and to make payments for or towards
policies of assurance on the lives of any such
persons and policies cf insurance of or in
respect of any such persons as afcoresaid
{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 politicsl, publiec,
general or useful cobject, 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 ox
co-operation with any person, f£irm, or company
and to subsidise or otherwise assist any person,
firm or company;

o establish or promote. or concur in establishing
or promoting any other company and Lo guarantes
the payment of Lthe 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 husiness, property,
assets, liabilities and transactions of any
parson, £irm or company; )

To sell, improve, manage, develop, turn to
account, exchanga, let on rent, royalty, share of
profits or otherwise, grant licences, easemenks
and other rights in or over and in any other
manner deal with or dispose of the undertaking
and all or any of the propecty 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 o of &
non-gemnércial nature;
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{m)

(n)

{0)

(p)

(q)

(r)

{s)

4

To distribute among the Members in specie any
property of the company, or any proceeds of sale
or disposal of any Property of khe company, hug
50 that no distribution amounting to a reduction
of capital be made except with the sanction (if
any) for the kime being required by law;

To make known Lhe businesses or any of them gr
the products or any of them of the company or the
businesses or products of any other person Eiem
QL company, in particular by sdvertising in the
Press, by circulars, by purchsse and exhibition
Cf works of art or interest, by publication in
books andg periodicals, and by granting prizes,
rewards and donations, and by carrying on and
conducting prize and competition schemes or any
scheme op arrangement of any kind, either alone
or in conjunctien with any okher person, firm or
company, whereby the said tusineszes Or any of
them may be promoted op developed, or whereby the
said products may he advertised and made known:

To enter into any arranyement wi Lh any government
Or authority, supreme, municipal, leoeal or
Otherwige, of 2Ny country, and to obtain from any
fuch government Or authority all legislation,
orders, rights, Concessions andg Frivileges that
M3y Seem reguisita;

To borrow op raise or sequre the bayment of monay
for the purposes cof oy in Connection with any of
the company s business or businesges;

To mertgage and charge the undertaking ang all or
any of the real and persongl Property and assets,
Fresent or future, and ail or any of the

uncalled capital For the time being of the
Company, and to issue in cash at Par or at a
pr&m}um.or discoumt, or for any ather
“onsideration, Qebentures merigage debentures or
debenture stock or okher similar éecurities,
Pavable to hearep Cr otherwise, .ang either
Permanent or redeasmsble oy “epayable, and
collaterally of further to secure any securities
of the company hy g trust deed 0r other assurance;

T g = le o oy = g

19 drdw, Mmaks, acceept, endorse, negotiate,
d}s?ount and execute Fromissory notes, bills of
€xchange and other negotiahle instruments:

M1 o o - 1n ™ g s L1 : 3 N
1;‘: PaYy or Otherwi sg give considera tion for any

" VY2 Y e yar - e Wy ! 1 1
Property op rlghts sCylired by the onmpany in any



manner whatscevex and in particular put withouk
1imitation in eash or fully or partly paid~up
shares, with or without preﬁerred or deferred Or
guaranteed rights in respect of dividend oOr
repayment of capital ox otharwise, ©F by any
securities which the company has power tQ issue,
or partly in one mode and partly in another;
=1
e i {t) Ta accept payment OF ocher momsiﬂeration For any
property OF rights gold or okherwise disposed of
or dealt with by the company in any mannex
whatsoever and in particular put without
1imitation in cash, whethelr by ipnskalments ©I
otherwise, OF in fully or partly paid-up shares
of any company or corporaktion, with or without
deferred Or preferred 0T quatamteed rights in
; respect of dividend or repayment of capital OF
r ‘ otherwise, OF in debenturss Or mortgage
. debenturaes 0f dehenture stock, nortgages Or other
he: gecurities of any company o corporation, or
parckly in one mode and partly in another, and to
hald, dispose of or otherwise deal with any
nt: sharas, stock or cecurities so amquired;

ny ‘ {u) To amalgamabe with any other cOmpany whether LY
sale O purchase (for” fully O partly paid-up
gshares OF atherwise) of the undertaking, subject
to the 1iabhilities of this or any other such
company as aforesaid, wikh or withouk winding-up
ey or by sale ar. pucrchase (for Fully oK packbly
' paid~up shares Or otherwise) of all or &
contrelling interest in the shares OF stock oF
this on any other such ompany a8 aforesaid, Or

on oy partmersnig, or any arrangemant of the nature

= %' ' of paxtnership, mr in oany pther manner;
) 3 (v) To pay ouk of the funds of the company all
| enpenses which the company may Tawfully pay in
| raspect of oI ineidental EO rhe formation,
or . | I tration and advertising of or raising noney
£ Ehe company and the issue of its capital,

) B
: inpcluding brokerage and commissions for obtaining
k applimations for or taking, placing OC
§ under»wri@img sha;es, dehenturas 0L dehentuie
o ? shock, and to apply at th@ Gosg of the company e}
. Parliament~ﬁon any extension of the company ' s
!
!
I

=
=

obijects and powegrs;

{w 7o do &ll Or any of the above things in any pert
of the world, and gither as principals, agenks,
prustees, montractors or atherwise, and either

ny alene OC in cwnﬁmnction with others, and eitner



6.

by or through agents, sub-contractors, trustess
or otherwise; and

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

The objects specified in each of the parsgraphs
of this Clause shall nobt, except where the context
expressly so requires, be in any way limited or
J restricted by the terms cf any other paragraph and
. T shall be construed as separate, distinct and
! independent objects capable of being performed and
carried out separately, distinctly and independently of
gach other.

4. The liability of the members is Limited,

- o 5.f The company's share capital is £100, 000
: divided into 100,000 shares of £1 gach,

* As altered hy § Pecial Resoluktion paasad me o . ‘
August 1986. - TEseldtion passec on Tth w

W

==l
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W@, the subscribers to this memorandum of association,
wish to be formed into a company pursuant to this
memorandum; and we agree to take the number of shares
shown opposite our respective names.

Number of
shares baken
by each
Subscriber

Mames and Addresses
of Subscribers

L. M.0.F, Hill One

Director

for and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn Viaduct
London ECLa 2DY

2 ordon Toland Cne .

Drector

for and on behalf of

SERJEANTS® INN NOMINEES LIMITED
Registered Office

21 Holborn Viaduct

London ECLA 2DY

Total shares baken Two

IDEET S

Dated 23rd April 1986

=

WITKESS to the above signatures,

John Hammond
21 Holbhorn Viaduct
London BCla 2DY
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

BRIGGS & STRATTON U.K. LIMITED
(altered by Special Resolukion
passed on Tth August 1586)

REGULATIONS QF THE COMPANY

L. 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
regulations made pursuant ko the Companies Ackt 19853 andl
in force on lst August 1985).

2. Regulations 8, 24, 54, 60-62 {inclusive),
§5-69 (inclusive), 73-80 finclusive), 87, 90, 100 and
118 in Table A do not apply to the company.

SHARE CAPITAL

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

4. (1) Subject to the provisions of
paragragna (2) of thils Article the directors are heraby
atuthorised to exercise the powers of the company to

offer, allobt, agree to allot, grant any right to
subscribe for, or to convert ary security into, and
obherwise 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 counditions as they think
proper Luk subjectz Lo any direction to the contrary

* The share capital of the company was Lnoreasetl to
g0 ,000 divided into 100,000 shares of El each
br 1 Special Resolution passed on 7th August 1886,



s e virtvaP Sl i e
- . i e i e S S

RERTRITT

given by the company in general meet@nq agd to the
terms on which any shares are cre§ted o 1ssueq and
provided ppat no shares sh@ll be'}ﬁsu@d at 8 di?wam
conkrary toO the act. gection B89(1l) of the Ach is

hereby axcluded. a
(2) Trne directors may not in the B?
exercise of the suthority conferred on them Ly
paragraph (1) of this Article allot relevant securities
iE : L
- -~ - K K . A . 5
{a) khe amount of such alilotment, added to the amount L
of celevant sacurities previously allotted K
purguant to such authorit: would exceed E£98; or ﬁ
(k) a period of flve years has elapsed from the date o

of incorperation nf the company and the allotmant g
is not made pursuant to an offer or agreenant '
made by the company during such period.

(33 The authority of the directors .
conferred on them by paragraph (1) of this article to o %
allot relevant securities may be variled revoked Or .

. l - . - . 1
renewaed by ordinary regolution of the company D

accordance with the provisions of the Act. .

i

VARIATION OF RIGHTS

5. The rights attached ko any existing shares 9%

shall nok (unless otherwise expressly provided by the Do

. terms of issue of such shares) be deemed to be varied o

by the creatlion or igsue of further shares ranking parl h |

passu therewith or subsequent thereto. .

. 6. In Regulation 3 in Table A there shall be ‘&g

5n;@rt@d after the words “"provided by the articles”tﬂm }

following words, namely: "or by special resolution™. :

SHARE CERTIFICATES |

in@wrti% . InrRegulatiom § in Table A there shall be :

n%%@i;?L ﬁFEeL the word "seal" the following words, N

amely: or the official seal of the company”. e

oar e The company shall have a £irs ol
gﬁiiﬂﬂunf f??”.on a1l the shares registered in Lhe name
for ailm;gﬁg:wtﬁbftﬁ?r solely or jointly with othemﬂ
estate, hhgéﬁ;rugﬁjtulthe company from nim or his eon
(whether iﬂﬁﬁuﬂnfUiﬁly or jointly with any other perSo |
s member or not) and whether such moneys 2% ’
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preseni:ly payable or not. The company's lien on a
share ghall extend to all dividends or oizher moneys
payable thereon or in respect-therecf. The directors

may_at any time resolve that any share shall be exenpt,
wholly or partly, from the provisions of this artigla.

CALLS QN SHARES

9. The directors may accept £rom any membe
the whole or any part of the anmount remaining unpaid on
any share held by him notwithstanding that no part of
cuat: amount has been called up.

’

TRANSFER OF SHARES

10. The directors may, in their absolute
diseretion and without assigning any reamon therefor,
refuse to register the transfer of a shive whether oU
not it is fully paid. ’

TRANSMISHION OF SHARES
1L. There shall be inserteéd at the end of
Regulakion 31 in mable & the following Pruviso,
namely: "provided always that the dire :(fL}::E‘ may at any
time give notice regquiring any-such person to elect
either to become or Lo have ancther personfregistened
as the holder of the share and Lif the reguirements of
the noktice ars not complied with within ninety days tne
directors may thereafter withhold payment of all
dividends, honuges oOr other meneys payable in respect
of the share until the requirements of khe notice have
been complied with". I

-

PROCEEDINGS AT GENERAL MEETINGS

12. In Regulation 41 in Table A there shall be
inserted after the words “the dir ars may determine”
the Following words, namely: “and if at the adjourned
meeting such & quaorum i3 not present within half an
hour from the time appeinted for the meeting, one
member present ipn ferson or by proxy or (being a
corporatiun) ‘by its duly authorised representative
shall be a guorum”.

3. A pell may be demanded by any membe:
presnnt in person or by proxy or (being & cerpogation)
hy its duly authorised represantative. Regulation 46
in Table A shall be eonstrued accordingly.




oy

as such,

VOTES OF MEMEERS

J

14. subject to any rights or restrictions as

to vorting attached to any shares by the terms on which.

they were issued or by or in accordance with the

articles or otherwlse, On a show of hands every member

whe (being an individualy is present in person or

(being a corporation) is present by its duly authorised

representative nokb being himself a m@m@gr entitled to
vote, shall have one vote, and on a poll every member
who is present in person or DY proxy ot (bf“ :
corporation) is present by itts duly authorised .
representative shall have cne vote for every share of
which he is the holder.

[

15. The instrument appointing a proxy shall be -

in writing in any usual or common form and shall )
{except in the case of an appointment by telex or a
facsimile copy of an appointment otherwise conmplying
with the requirements of this Articls) be executed by
the appointor or his attorney duly author

writing or in such other form &s the directors may §
approve. A proxy need not be a member of bhe company.

16, The instrument appointing a proxy and the
power of attorney or othar authority (if sny) under
which it is executed, or a notarially certified copy of
such power or 3duthoriby, shall be deposited or received
at the ofifice (or at such other place in the United
Klngdom as is specified Eor that purpose in any .
instrument cf proxy sent by the company in relation te
the meeting) not less . :

.ess than forty-eighit: hours before the

tlme for holding the meeting or adjcurned meeking at
Whlch the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or

gqjourned meeting, and, in default, the ingtrument of
proxy shall be invalid.

ALTERNATE DIRECTORS

siqnedlgﬂ h3 (l1” _A Qireptmr way by writtaﬁ notiﬁ@‘
teiﬁ-"~j'lﬁm‘<ﬁ&gﬁpt in the case of an appointment by
A.HHF.QL a facsimile copy of an appointment otherwise
;3§£lgi??.W1Fh the requirements of this Article) or in
én&fhpjlﬁ%,vdnner a5 the directors may approve appoint
nig ._! i: ,{.-.‘l 3. 1:?(:1:;[} ]" or any other person to be and ach as
békaéﬁ'ﬁﬁﬁdgf dlfeqtuyu Any such appointment of‘a
Mnlmq§ 1;: :n‘¥9t-& director shall not be effective
285 and until such

resolution of
the directors
at which the a

the directors, or
attending for the
lternate director

(ii) by a majority of
purposes of the meetind
proposes to be present

ed in -

appointment is approved (i) by @~

_}Illlll!lll

ol
E!'llll"“
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5.

{2y Every alternate director shall
(subject to nis giving to the company an address within
the United Kingdom at which necbices may be given to
him) be entitled to notice of meetings of the directors
or of committees of directors, and to attend and vote
as a director at any such meeting at which the director
appointing him is entitled to attend and vote but is
not personally present and generally at such meetbing tc
gxercise all the powers, rights, duties and authorities
of the director appointing him, Every alternate
director shall also he sntitled, in the absence f£rom
the United Kingdom of the director appointing him, £0
gign on bhis behalf a resolution in writing of the
directors.

(3) An albternate director shall neither
be an officer of the company nor ertitled to any
remuneration from the company for agting as an
alternate dircector.

{4) b director may by written notice
signed by him (except in the case of a revecation by
Felex or a Facsimile copy of a revocation otherwise
complying with the requirements of this Article) and
deposited or rex sed at the office or in such other
manner as the ﬂlreqtora may approve at any time ravoke
the appointment of 'an alternate director appointed by
him, - ’

(5) . Tf a director shall cease to hold
the office of 1irector for any reascn, the appointment
of his alternate director shall thersupon 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 also appoint to any guch commititee
pPErSONS who are not directors provided that the
chairman and a majority of such committee shall be
directors”.

RATIREMENT, APEOINTMENT AND REMOVAL OF DIRECTORS

19. {1) A member or members holding a
majority in neminal wvalue of the issued shares for the-
time heing conferring the right to vote at general
meetings of the company shall have powev from time to
Lime and at any time ko appoint any pEISON 0L PEersons
as a director or directors and ko remove from office
any director howsuever appointed, Any such appointment
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b,

i or removal shall be effected Dy an instrument which i

shall be in writing and shall (excapt'?@-?hgiqas@ of an
appointment O removal DY talg; QF a,FdF§fW}l@,?“W?{m
an'appoﬂmtment or ;emova+ 9t?m1w1ge’%9T9§Y{ﬁq with the
i requiremants of this articie) be ?xeguLQu py th@ membet
- or members making the S5ame ar by their duly authorised

aktorneys Or in such other manner as the directors nmay .

approve; and shall take effect upon such appolnbment or .
! removal being deposited O received at the office or !
; otherwise cummunicated to the companhy at the office or “

peing handed or otherwisa-mommunlcated ko the chalrman

of a meeting of the directors aft which a guorum is

present.

(2) Wikhout prejudice to paragraph {1} -

of this Article the company may by ordinary resolution
appoint any person to be a director aither to £ill a
vagancy or as an additional director.

DISQUALIFTICATION AND REMOVAL OF DIRECTORS

I 20. In Regulation 81 in Table A there shall be
insertad o

; ] {a}) after the word “company” in paragraph (d} the _
i following words, namely: 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

f ‘ . (1) after the word "period" in baragraph (e) he

3 : , ‘following words, namely: wznd his alternate
director, if any, shall not during that period
have attended in his stead”.

H ' REMUNERATION OF DIRECTCORS

N |

‘ al. The following sentence shall be added at L
the end of Regulation 82 in Table A, namely: “ADY 1
director who serves on any committse, or who devoles .
special attention to the business of the company, O o
who o@h@rwise performs services which in khe opinion of o
th& directors are in addition to or outside Lhe scope v
of ;ne_ordinary duties of a director (which gsorvices (N
shall include, without limitation, visiting or residing '
?brﬁﬂq‘ln connection with the company's affairs), may N
?9 paid such extra remuneration by way of salary, *
percentage of profiits or otherwiq& as the dirﬁﬁtors may &
determine", LR g R e

i.
|
i
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DIRECTORS ' APPOTNTMENTS AND INTERESTS

22. In Regulaticn 34 in Table A there shall
5ub$tituted for the words “shall not be subject ko
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 EMPLOVEES' GRATUITIES AND PENSIQNS

23, The directors may:-

(a) @siaklish and mainktain, or procure the
egtablishment and maintenance of, any ghare
option or share incentive or profit sharing
schemes or trusts or any non-contribubory or
contributory pension or superannuation schemes
funds for the benefit of, and may make or give

be

or
or

procure the making or giving of loans, donations,

gratulties, pensions, allowances or emoluments
(whether in money or meoney's-worth) to, or ko
brustees ow behalf of, any persons who are or
ware at any time in the employment oOx service o
khe company, or of amy company which is a
subsidiary of the company, or is allisd to or
associated with the company or with any such
subsidiary, or whoe are or were at any time
directors or cfficers of the company or of any
such other company as aforesaid, and to the
wives, husbands, widows, widowers, families and
dependants of anyisuch persons;

{b) establish and subsidise or subscribe to any
imstikutions, associations, clubs orx funds
valculakted 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 persoens as aforesald;

(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 persens (including insurance against their
nagligence) as aforesald;

(d) pay, subscribe or guarantes money to or for any
charitable or benevolent cobjects, or for any
exhibition, or for any political, public, genet
or useful objeckt; and

£

al



the above things aither alone or in
such other company asl

le) do any of al
cunjunction wifh any

aforesald.

subject always., if khe Act shall & y4ire, Lo
particulars with respeck Lo the pt ad payment daing
disclosed Lo the merhers of the c¢ v and to the >
payment being approved by the comp: any dicector }fy
shall be entitled to participate in 4 retain for his¥ .-
awn benefit any such loan, deonation, Tatulby, pension, -

allowance 0 ewo Lument: .

PROCEEDINGS OF DIRECTORS

24, In Reculation 88 in Table A theie shall be
the third sentence e following

substituted fox
shall he gl :r1 notice

v sentences, namely: “All directo k
o7 every meeting of the directo proviced that it N
shall not bhe necessary to give notice of a meating to.

any director who Ls absent from the United EFingdom.
Any directdr or alternate director may by notice to the
company walve his right to receive notice of the 4
mgetinq and the presence of any director ol alternate .
‘direckor at the commencement: of a meebting shall ’
constitube such waiver by him”. -
¥ e
| 25. The following words shall De gubstituted - .
for the final sentence of Regulation 89 in Table A, o
namely: “A person who 1§ Lthe alkbernate director of a0 .

moce than one direckor shall be counted separately inl§“gﬁl
}Ebpect of each of them who is not present, putk ng  less

- - [ » » 1 - ) 3 . o

than two individuals shall conskitbuke 8 guoTum’.

o

. 26, In Fegulation 83 in Table A there shall be al
| 3T e afi s = | . e . - - 2 e i
;?au{tgd after the words "signed by" in the first lane L
. 2 . vi [ -1 ) N - g - 1 -
wae f;" E;]-"‘”’%-I’f! words, namely: "or on behalf of” and the
g?:dﬂt entitled to receive notice of meeting of
Lra2ctors or C)E a C‘C‘]mmd trea o - e AT e .
deleteod. mittee of directors” shall be

iﬂtereéirin aﬁﬁf{??tmbo any rgqmisit? geclarﬁtiun mﬁ_
and fif'aﬁﬁl%E:FESdnﬁE with the PrOVisions of the Act
been'madp:b;“{?d'?)‘5equlatlo¢IEN5 in Table A havind
regard to a;ig'y' I;El]}_ = .fj“]']f'é’czit*c’if' may vote as a di rector in
{nterested A&Tuld@§&§t10ﬂ or acrrangement in anch he 1
Regulatign”gq'i§9$ﬂtiﬁynm§tte¢ arising thereirol %ﬁdr
this PEOVﬂsiom;‘ abla A shall be construed gubject O

.
8

28, In Regulation 97 in Table Ai-
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{a) there shall be inserted arfter the words "the
appointment” the following words, namely "or the
terms of appointment®; and

(b} the following words shall be deletad, namely:
"and be counted in the quorum” 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 keplk for Lhe purpose-

{a) of all asppointmaents of officers and alternate

directors made by the directors; and

ih) of all proceedings at meetings of the company, of
the heolders of any class of shares in the
company. of the directors, and of committees of
directors, including the names of Lhe perscons
present at each such meeting.

THE_SEAL

30, The company is authorised pursuant to
Section 3¢9 of the Act for so long as its objects
regquire or cormrise the transaction of business in
Foreign counkries ko have an official seal for use in
any terrority, district, or place elsewhere than in the
United Kingdom.

INDEMNITY

31. Subject to Lhe provisions of the act,
every director, other officer or awditor of the company
or person acting as an alternate director shall -be
entitled to ke indemnified out of the assets of the
company against all costs, charges, expenses, losses or
liabilities which he may sustaln or incur in or about
the execubion of his duties to the company or otherwise

in relation thereto. .



NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

-——r———,

i M.0.F, Hill

Director

for and on behalf of

LOVITING LIMITED

Registered OFffice

! 21 Holborn Viaduct .
; London EC1A 2py

Gordon Toland

Director

for arnd dgn behalf of

SERJEANTS' ILNN NOMINEES LIMITED
Registered Office

21 Holborn Viaduct

London EC1A 2D%

ey o

i rmE s peen

[' L]

; Dated 23rd April 1984

5
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TABLE A

REGULATICONS FOR MANAGEMENT OF
A COMPANY LIMITED BY SHARES

INTERPRETATION

1. In these regulations -

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

"the articles" means the articles of “he
company .

"oclear days" in relation to the period of
a4 notice means that period excluding the day when
the notice is given or deemed t¢ be given and the
day £or which it is given or on which it is to
Lake effect. :

o "executed" 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 enteéered in Lhe register
of members as the holder of the shares.

"the seal” means the common seal of the
company. )

"secretary" means the secretary of the
company or any other person appointed to perform
of the secretary of the company,

the duties ! ‘
istant or depuby secretary.

including a joint, ass
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*the United Kingdom" means Great Eritain
and Northern Ireland.

Unless the context otherwisze requires, words op
expressions contained in these regulations bear bhe

same meaning as in the Act but excluding any statutory -

modification therecf not in force when these
regulations become binding on the comparny.

SHARE CARITAL

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

3. SBubject to the provisions of the act,

shares way be issued which are to be redeemed or are te

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 the powers of
paying commiszsions conferred by the Ack. 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. '

=

‘ 3. Except as required by law, ne persen shall
be recognised by the company as holding any share upon
anywtrust and (except zg otherwise provided by the
articles or by law) the company shall not be bound by
OrU recognise any interest ip any share except an
absolute right to the entirety Chereos in the holder.

SHARE CERTIFI&ATES

N 5. Every member, wpon becoming the holder of
any shares, shall pe entitled without payment to one
C?rt%?l?ﬂtﬂ For all rhe shares of sach class held by
E;m_gjndz Lpon transferring a.part of his holding of
ﬁ§ﬂ£§ip°f any class, to a certificate for the balance
;; ;:?ﬁ ??iﬂ?fg? BI Several certificates each for one
ggrr;'{ﬂanIFﬁ.§@ar@S HPOn payment for every
EHé’dEkiﬁgﬁrfttﬁi Eh? £irst of such reasconable sum as
be Seﬁi;duﬂj;ym?f U?CElemé- Every certificate shall
cliss and éiéﬁik@ﬁiiﬁ?ﬁvamﬁ f??fl,?ﬁeeif¥ the number,
to which it rﬁ11+m;~;uﬂg”n9mwafn VI any)y of Fhe shares
AMOUNTF S o ';‘-fﬂ_dﬂk the amount Or respective

NLE paid up thereon, The Company shall not be

"

Py
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bound to issue more than one certificate for shares
held jointly by several persons and delivery of a
certificatse 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
cf the expenses reasonably incurred by the company in
investigating evidence as the directors may determine
put otherwise free of charge, and (in the case of
defacement or wearing-out) on delivery up of the old
cartificate.

LIEN
g . The company shall have a first and

paramount lien on every share (not being a fully paid
share) for all moneys (whether presently payable or

not) pavable ab & Eized Fime or called in respect of
chat share. The directors may at any time declare any
share to be wholly or in part exempt from the .

rt o

provisions of this regulation. The company & lien on a
share shall extend to any amount payable in respect of
ik, '

9, The company may sell in such manner as bhe
directors determine any shares on which the company has
a lien if a 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 khe person entitled to it in Cconsequence of
the death or bankruptey of the holder, demanding
payuwent and stating that if the notice is not complied
with the shares may be sold. '

L0, 7o give effect to a sale the directors may
authorise some person to execute an instrument of .
transfer of the shares sold to, or in accordance with
the directions of, the purchaser. The title of the
transferee to the shares shall not be aﬁfactgd bydany
irregularity in or invalidity of the proceedings 1in
reference to the sale.

1l. The net proceeds of the zale, after )
payment of the costs, shall be applie@ in paymemt of &0
much of the sum for which -he lien e31$tﬁ as 15
presently payable, and any residue sha%l {upon
surrender to the company for cancellation of the )
cocrtificate for the shares g5old and subject ko a 11 ke
lien for any moneys not presemtly payap;e aslax.ngg-
upon the shares before the sale) he Qaid go bhe person
entikled to the shares at the date of the sale.
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CALLS ON SHARES AND FORFEITURE

12, Subject to the terms of allotmentf the
directors may make calls upon the members ie tespect of
any moneys unpaid on their Shares (whether 1n respecot
of nominal valye or premium) and each member shalj
{subject to receiving at least fourteen c}eer days"'
notice specifying when and where Paymenkt isg g be made)
pay to the Conmpany as required ey‘tkuaxhatiee the amounik
ealled on his shares, a call may be required to he
paid by instalments, & call may, hbefore receipt by the
company of any sum due thereunder, bea revoked in whole
0X part ang payment of 3 call may be POsEponed in whole
Or part. A person upcn whom a call is made shall
remain liable fop calls made upon him notwithstanding
the Subsequens transfer of the shareg in respect
whereof rhe ¢all was nade,

13, & ecall shall be desned to have been madle
at the time when the resolution of the directors
Suthorising the call wags Passed,

. lag, ~ The joint holders 0f a share shall be
Jointly and Severally liable to Pay all calls in
respect thereos,

| 15, If a caly remaing unpaig after it nas
become dque and pavable the person from whaom it is due
and pavable shall Pay interegt on the amount urnpaid
from the day it became dye and pavahle Unkbil it is paid
at the rate fixed 2y the Lerms 6E-ellotment 0F the
epare 0r in theg notice of the cal) Or, if no rate is
texed¢ at the Appropriste rate (ag defined by khe act)
but the directors May waive Payment of rpe iﬁtéreet
wholly op in part ‘ o

1. L6, AN amount, Payable ip FeSpect of a share on
allgtment O at any fixed date, whether in respect of
mom;na; Value oy Premium op 88 an instalment of 3 call,
shal; be deemeq to he g call ang jf it is not ﬁaid the
Provisions of Lhe drticles shell aépl? es {E-theﬁ
amount hag becoma due ang Payable by Girtue‘ef é call,

9y ") .'-.. = = |

ﬂirecflig -.&queﬁt to the termg of eilctmentJ the
*E\:)i"‘ ..; 'E:ZFfET :!Ilc?]? Mmake Ei:t‘1?&3:[!@]!5!ﬂﬂ£5htl1fus; On the iggye Of shares
LE:}; uﬁ;feeeeee hetweem the holdery in the amounts and
cimes of Payment op Calls op their shareg

l 8 I' f g o a [ ] o s
- o ceos Qal] remaing Npaid gfrer 8 1. 5
become ¢ye and pavaple “Qirecii2id after it pas

the Alrectors mav oo to Lk
B P o Fab. s Ulrectorg My give to the
Yarso. A Y o«
é;j;?“nié?quﬁ?T }%“lb due nog less than fourteen clear
T fotice YeqUiring Payment of ppg amount unpaid
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together with any interest which may have accrued. The
notice shall name the place where payment is to he made
and shall state that if the notice is not complied wikth
the shares in respect of which Fhe call was made will
me liable to be forfeited.

19. If the notice is nokt complied with any
share in respect of which it was given may, before the
payment required by the notice has been made, be
forfeited by a resolution of the directors and the
forfeiture shall iaclude all dividends or other moneys
payable in respect cf the forfeited shares and nokt paid
sefore the forfelfure.

20.  Subject to the provisions of the Act, &
forfeited share way he sold, re-allotted or otherwise
disposed of on such terms and in guch manner as the
girectors determing either to the person who was before
the forfeiture the holder or to any other person and at
any time before ale, re-allotment or other
disposition, the forfeiture may be cancelled on such
terms a8 the directors think f£it. Where for kthe
puUrpoOses of its disposal a forfailted share ig ko be
kransferred to any perscn the directors may avthorise
some perscon £O execute an instrument of transfer of fhe

share to that person.

21, A person any of whose shares have bheen
forfeited shall cease to be a member in respect of them
and shall surrender te the company fFor cancellation the
certificate for the snhaies forfeited but shall remain
1iahle to the company for all moneys which at the date
of bure were presently payable b¥ him te the
company in respect of those shares with interest at the
rate at which interest was payable on those moneys
nefore the forfelture O, if po interest was S0
payakle, at the appropriate rate (as defined in the
act) from the date of forfeiture until payment but the
directors may waive payment wholly or in part or _
enforce payment without any allowance for the wvalue of
rhe shares at the time of forfeiture Or for any
consideration received on rheir disposal.

22. A statutory Aeclaraticn Dy @ director O
the secretary that a share has Jzeern ﬁqrfaited_an &
specified Jdate shall be conclusive evmdenca‘oﬁ Fhe
facks statad in it as against all persensd claiming Lo
be entitled to the share and the declaratinm_shall )
{subject to the axecution of an ingtrument of transfer
if necessary) constitute 2 good t@tle to the ghara aﬂd
the person to whom the share is_dxquaed of shall nox
be bound bte see to the application of the
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congideration, if any, nor shall his title to the share
he affected by any irreqgularity in ov invalidiny of the
p@ocmpdinqs in reference to the forfeiture or disposal
of the share.

TRANSFER QF SHARES

23, The instrument of transfer of & share may
bhe in any usual form or in any other form which the
directors may approve and shall be executed by or cn
behalf of the transferor and, unless the share is fully
paid, by or on behalf of the btransferea,

24, The directors may refuse to register the
transfer of a share which is not Ffully pasid to a person
of whom they do not approve and they may refuse Lo
register the transfer of a share on which the COMmpany
has a lien. They may also refuse to tegister a
Lransfer unless - '

fa) it is lodged at the office or at such otbher place
as the directors may appoint and is accompanied
by the certificate for the shares t¢ which it
relates and such other evidence as the directors
may reasonably require to show the right of the !
kranzferor to make the transfer;

(b) it is in respect of ontly one clags of shares: and

(c) it is in favour of not more than four transferees.
25, If the directors refuse to register s

t;am§fer of a share, they shall within two monkths after
the date on which the transfer was lodged with the
company send ko

the transferee notice of the refusal.

26, The registration of transfers ¢f shares or
of Eransfers of any clasg of shares may be suspended at
such btimes and For such perieds (not ekceefimg'thirty

s the directors may determine.

days in any year)

’, ‘ \ 4 =\ ] N - -
reqic1ﬁ?ﬂ' N? fea shall he charged for the
regqlstration of any i nse rument of - transfer . ) T
: rolastrument of transfer or other
document relatinng ans te

- 20 or affecting the tikle tn anwv
share, c cting the tikle to any

. 28, The company shaill be entitled to retain
?ngp}ps?rumemtloﬁ transfer which is registered, but any
;2ﬁ:fﬁf%“fk?ﬁ!transfer which the dirsctors refuge to
:-JLQ.&I_ahdll be returneq to the person lodging it
when notice of the refusai ie qﬁ;@h:.a. lodgine

¥
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TRANSMISSION OF SHARES

29, 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 &s having any title to his
interest; but nothing herein contained shall release
the estate of a deceased member from any liabiliby in
respect of any share which had besn jointly held hy him

0. A perscon 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, elect either to become the holder of
the share or to have some person nominsted by him
registered as the transferee. If he elects to become
the holder he shall give notice to the company bo that
affect. IF he elects to have another person registered
he shall execute an instrument of transfer of the share
to that person. All the articles relating to the
transfer of shares shall apply to the notice or
ingstrument of transfer as if it were an instrument of
bransfer executed by the member and the death or
bankruptoy of the member had not cccurred.

3%. A persen becoming entitled to a share in
consequence of the death or bankruptey of a member
shall have the rights to which he would he entitled if
he ware the holder of the share, except that he shall
not, before being registered as the holder of the
share, be entitled in respect of it to attend or vote
at any meeting of the company or at any separate
meeting of the holders of any class of shares in the

company.
ALTERATION OF SHARE CAPLTAL

32. The company may by ordinary resolubion

(a) increase its share capital by new shares of such
i

amount as the resolution prescribes;

(b) congolidate and divide all or any of ips-spara
capital into shares of larger amount than its

(S

existing shares;

(c) subject to the provisions of the Act, subjdmvlde
its shares, or any of them, inko shares © £ ‘
smalter amount and the resolution may determine

kLhat, as between the shares resulbing Erom_the
sub-division, any of them may have any prafersnce

or advantage as compared with the okhers; and .
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general meeting,

(d) cancel shares which, at the date Qf the passing

‘ of the resolution, have not been taken or agreed
tec be taken by any person and diminish the amount ,
of its share capital by the amount c¢f 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 directers may, on behalf of those
members, sell the shares representing the fracticons for
the hest 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
proportion among those members, and the directors may, . .-
aukho scme person to execute an instrument of

‘ . ) N \
transfer of the shares to, or in accordance with the '
directions of, the purchaser. The Lransferee shall not

. be bound to see to the application of the purchase
money nor shall his title to the shares be affected by
any irregularity in or invalidity of the proceedings in
reference to the szale.

34, Subject to the provisions of the Act, the
company may by special resolution reduce its share
capital, any capital redemption reserve and any share
premium accounk in any way.

FURCHASE COF OWN SHARES

Tw]

K Subject to the provisions of the Act, the
company may purchase its own shares (including any

redeemable shares) and, if it 4

: s & private company,
make a payment in respect of the

redemption or purchase

of }Fs own shares otherwise than out of distributable
Profits of the company or the proceeds of a fresh issue
0f shares,

GENERAL MEBTINGS

S

36. 8l gerneral gy 1 .
W aldldeneral meetings other than annual
general meetings g8 ner than :

: shall be called extraordinary general
meetings. é 2d extraordinary gener:

37, The directors
?Qdﬁ,fp tﬁe @@quisition of members pursuant to the
E:LE;:;‘fFJ;.:-:;(J!ElE: ‘EJEZH IiEJ:Lee jf‘f?‘t + shall feorthwith proceed to
ce vens an extraordinary general meeating for a date notb
{?tey phgn gight weeks after receiﬁa‘ﬁf-kﬁé-
;;E?;SLLiQE?HN;E.EheFe are not within the United
; _thm sufficient directors to call a general meeting,
any director or any member of the cumpahﬁ.@é?-Call &

may call general meetings

e~
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NOTICE OF GENERAL MEETINGS

38. an annual general meeting and an
extraordinary gensral meeting called for the passing of
a2 special resolution or a resclution appointing a
person as a director shall be called by at least
twenty-one clsar days® notice. All other extraordinarny
genaral meetings shall be called by at least fourteen
clear days' notice but a general meekbing may be called

by shorter notice if it is 50 agreed -

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

(§=)] 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
ba bransacted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject te the provisions of the articles and to
any restrictions imposed on any shares, the aotice
shall be given to all the members, to all perseons
entitled to a share in consequence of the deakh or
bhankruptcy of a member and to the directors and
auditors.

39,  The accidental omission to give notice qﬁ
a meeting to, or the non-receipt of noklce of a meeting
by, any person entitled to receive notice shall not

invalidake the proceedings at that meeting.
PROCEZDINGS AT GENERAL MEETINGS

10. No business shall be transacted at any
meeting unless a gquorum is present. Two persons
entitled ko vote upon the business to he transacted,
each being a member or a Proxy for a member or a d¥ly-
authorised representative of a corporation, shall be a
CUO T,

41, If such & quorum is not present within
half an hour from the time appointed for the meeting,
or if during a meeting such & guorun ceages to.b? -
present, the mesting shall gtand a@ymurnqd ko th?nbﬁwa
day in the next week at the sams blime and‘pla?e:pt o
such time sand place as the directors may determine.



A T Y T LT S A TR T

10,

42, The chairman, if any, of tb? board of
directors or in his absence SOMeE: othe;vdlrectmr‘ .
nominated by the directors shall prg51da as cha;mnmacm
the meeting, but if neither the cham;mqn now §uahumumm
director (if any) be present within fifteen minutes
after the time appointed for holding the meeting and
willing to act, the directors present shall elect one
of ktheir number to be chairmanm and, if there is only
ong director present and willing to act:, he shall be
chalrman,

43, If no director is willing to act as
chairman, or if ne director is present within fifteen
minutes afier the time appointed Ffor helding the
meeting, the members present and entitled Lo vote shall
chocse one of their number to be chairman,

44, A directur shall, notwithstanding that he
is nobt 2 member, be entitled to attend and speak at any
genecral meeting and at any sepavate meeting of the
holders of any c¢lass of shares in ithe comparny,

45, The chairman may, with bthe consent of a
meeting at which a quorum is present {and shall if so
directed by the meeting), adiourn the meeting from time
to time and From place o place, but no business shall
be transacted at an adjourned meeting other than
business which might properly have been transacted at
the meeting had the adjournment not tken place. When
& meeting is adjourned for fourteesn days or more, at
leaa? seven clear days’ notice shall he given
Specifying the time and pPlace of the adjournsd meeking
and the general nature of the business to he
transacted. Otherwise ik shall not be
give any such notice,

necessary to

48, A resolution Put to the vote of a nie et ing
ghall he decided on g show of hands unless before, or
on th@ ?e-laration of the resulk of, the show of hands
4 peoll is duly demanded . Subject to the provisions of

the act, 2 Poll may be demanded -

(a) by the chairman; gp

(b) by at leaSt.two members having the right to vote
at kthe meabing; or )

(<) by a memper Cr members ‘epresenting not less than
one-ktenth of the tot : :

rEmbere o] al voting rights of all the
BEMJMLH having the L9k to vote at the meebing;
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11.

{d) by a member or members holding shares confiercing
a right to wote at the meesting heing shares on )
which an acggregate sum has been paid up equal Lo
not less than one-tenth of the total sum paid up
on all the shares conferring thakt vight; '

and a demand by a person as proxy for a member shall be
+he same as a demand by the member.

47, Unless a poll is duly demanded &
declaration by the chairman that a resolution has been
carried or carried unanimously, orv by a particular
majority, or lost, or not carried by & particular
majoriiy and an entry to that @ffect in the minutes of
the meeting shall be conclusive evidence of the fact
without proof of the number or proporticon of the voltes
recorded in favour of or syainst 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 ktaken
to have invalidated the result of a show of hands
declared hefore the demand was made.

49. & poll shall be taken as fthe chalrman
directs and he may appoint scrutineers (who need not be
members) and £ix a time and place Ffor declaring the
result of the poll. The result of e poil shall be
deemed to be the resolution of the meeking &t which the
poll was demanded. ’

50, In khe case of an egquality of wotes,
whether on a show of hands or on a 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 guestion of adjournment shall'he taken
forthwith, A poll demanded cn any cther questlion shall
ke Laken either forthwith ox at such time and place as
the mhairman directs not being more than thirty days
after the poll is demanded, The demand Eox a pqll
shall not prevent the sentinuance of a meeting fox Lhe
transaction of any business other than the question on
which the poll was demanded. 1f a poll is demanded
hefore the declaration ¢f the resuit of a ghow mt‘hamdﬁ
and the demand is duly withdrawn, the meeting shall
continue as if the demand had ot heen madeé.

52. No. notice need be given of a poll not
taken forthwith if the time and place at which 1t ws
be taken are announced at the meeting at which 1t is

18 Lo

:ﬁ
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demanded. In any other case at leask seven clear days® ;
notice shall be given speciflying the time and place at i
which the poli is ke be Laken,.
53. A resolution in writing executed by or on E
behalf of each member who would have baen entitled to i
vote upon it 1f it had heen proposeq at a gemgpal _ ]
meeting ai which he was present shall be as et§e¢tual %
as 1f it had been passed at a general meeting duly i
convened and held and may consist of seversl
instruments in the like form each executed by or on a
behalf of one or more members. \
VOTES OF MEMBERS ;
54, Subject to any rights or restrictions g
attached to any shares, on a show of hands gvery membar ;
who (being an individual) is present in person or ) B
(being a corporation) is present by a duly authorised d
representative, not being himself a member entitled to i
vote, shall have one vote snd on a poll every member }
shall have one vote for every share of which he is the ;
holder. F
i
55, In the case of joint holders the vote of i
the senior who kenders a vote, whether in person or by ;
proxy, shall be accepted to the exclusion of the votes j
0of the ovther joint holders; and seniority shall be a2
determined by the order in which the names of the Bt
heolders stand in the register of members, [
56, A member in respect of whom an order has .
been made by any court having jurisdiction (whether in 3
the United Kingdom or elsewhere) in matters concerning )

mental discorder may wvote, whether on a show of hands o

o a poll, by his receiver, curator bonis or other

person authorised in that behalf appointed by that

court, and any such receiver, curator honis or other

PErson may, on a poll, vote by proxy. Evidence to the :
satizfaction of the di rectors of the authority ¢f the b
persen claiming to exercige the right to vote shall be ‘
deposited at the office, or at such other place as is

gpecified in accordance with the articles for the
PUoXy, not less than 4§ hours

deposit of instruments of

b@ﬁore the time appoinkeqd for helding the meeting or
-adjougned meeting at which the riqht-tm voke is fo be
exercised and in default the right to vote shall oot bhe
exaercisahle, . '

~ 57, No member shall vote at any general
m@etxng Qr qt any separate meeting of the holders of ‘
any class of shares in the company, either in person or

Y

U
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by pProxy, in reﬁpegt of any share held by him unless
all moneys presently payable by him in respect of that
gshare have been paid, .

58. Ne objection shall be raigsed to the
qualification of any voter except at the meeking or
adjourned mesking atb which the vote objected ko is
rendered, and every vote not disallowed at the meebting
shall De walid, Any objection made in cdue time shall
he referred Lo the chairman whose decision shall be

final and conclusive.

59. On a poll votes may he given either
personally ot by proxy. A member may appoint more than
ane proxy Lo attend on the same peecasion.

60. an instrument appointing a8 Proxy shall be
executed by or on behslf of the appointor
and shall be in the following form (or in a form as

near thereto &8s circumstances allow or in any other

Eorm whicihh is gsual or which the directors may approve)-

in writing,

TRRIGCS & STRATTON J. K. LIMITED*
g T/ He , of
I
being & membar /nenbers of the above-named
company, heceky appoint
of , or
of ¢

failing him, .
as my/our prexy ko vote in my/ouxn name(s] and on

my/our hehalf at the annual/extrawrdinary general
meeking of the company to be held on
19 , andé at any
acdjournment thereof .
Signed on 1.9 "
6l. Where it is desired to af ford members an
opportunity of instructing rhe proxy hew he shall act
the inskrument appo1ntinq a proxy shall be in the
following form {(Or in a form as neat thereto as ‘
circumstances allow or in any ckher form which i3 usual
or which the directeors may approvefm
"PRIGGS & STRATTON LK. LIMITED* '
L/ve, , of
.

peing a membex/members of the abovemnamed

company, herehy appoint .
of , Or
€ailing him of '

am——— --..--_..-__...-..-..-.......--..-.--._--q-_-.

bhe company wWas changed to Bpiggs &
s5th August 1986,

* The name Of
pagsad o Tkh

gbratton W.K. Limited on ot .
pumsuant ko a Speaial resolution

augnst 1986



.l. ‘4: “

as my/our proxy to vote irn my/sour name{s] and on

my/our hehalf at

the annual!&xtraordinary denaral

meeting of the company, to be held on

adjournment thereof,

This Eorm is to be uzed in respect of the resolutions
mentioned below asg follows:

Resolution No. 1
Resolution NMo. 2

*Strike out whichever i

Unless otherwige iustructedf

13 + and at anv

I
=l

*for *against
*for *against.

s not desired,

the proxy may vote as he

thinks fit or abstain from voting.

Signed thig

62. The instrument appointing a
authority under which it is

authority certified not

day of 15 "

a4 proxy and any
executed or a copy of such

arially or in gome olkher way

approved by the directors May -

{a) be deposited at the

within the United

notice Convening

Cf proxy sent out

the meeting not less than
time for holding
at which the perse

office or at such other place
Kingdom ag ig Specified in the
he meeting op in any instrument
by the company In relation ko
48 hours before The

he meeting or ddjourned meeting
n named in khe instrument

Proposes tn vote; or

() in the case of a
after it ig deman,
after the poll hag
than 24 hours bero
taking of the pell

{c) where she pall is
demanded, e
Secratary or

and anp instrum&nt of

delivered in a manner so

63, A vote given or

by the duly authoris,
shall be valid notwi
determination13f ki
demamding a poll
received by the

el

Unle

deliverag at
the poll Was demanded o

Proxy which ig

epresentative of
thstamding Lhe
=& authority of t

8 notice of khe de
Compeny at tha

poll taken more than 48 hours
ded, be deposited as aforesaid

beer demanded and not less

> k)

re the time appointed for the
;cor

! not taken forthwith but is
taken not more than

48 hours after it wasg
the meeting at which
the chairman o0r to the

L0 any director;

5 not deposited or
Fermitted shall be invalid,
poll demandeq by proxy or
& Corporation
previcus

he pargon voting or
termination was
office or ap such other
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place at which the instrument of proxy was duly

deposited before the commencement of the meeting or

adjourned mesting at which the vote is given or the
poll demanded ot (in the case of a poll taken otherwise
than on the same day as the meeking or adjourned
meeting) the time appointed for taking the poll,

MUMBER OF DIRECTORS

£4. 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 han two.

ALTERNATE DIRECTORS

65, any dlrector {othér than an alternate
director) may appeoint any sther dirsctor, or any other
persan approved by resolution of the directors and
willing to act, ko be an alternate director and may
remove from office an alternate director so appointed
by him.

66 . An slternate director shall be entitled to
receive notice of all megtings of directors and of all

meetings of commitbtees of directors of which his
appointor is a member, to athend and vote at any such
meeting at which the director appointing him is not
personally present, and generally to perform &ll the
funpctions of his appointor ag a director in his absence
but shall not he entitled to recelve any remuneration
Erom the company for hls services as an alternate )
director. But it shall not be necessary ho give nokice
of such a meeting to an alternate director who is
absent from the United Kingdom.

67 . An alternate director shall cease to be 2an
alternate director if his appointor ceases to be @
director: but, if a director retires by rotation 0L
otherwise but 1s reappointed or deemed tc have heen
reappointed at the meeting at which he retires, any
appointment of an alternate director made.by nim whlqh
was in force immediately prior to his reticement shall
continue after his resppointment.

G58. any appointment ox removal of an altarnate
director shall be by notice to the company signed by
the director making or revoking the appoxntment or in

any other manner approved by she directors.

69. gave as otherwiss provided in the a1
articles, an alternate director shall be deemed for ai.
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purpcses to be a director and shall'alqna bha ‘
respcnsible for his own acts and defaults and he shall
not he deemed to be the agent of the director
appointing him.

POWERS OF DIRECTORS

70, Subject te the provisions of the Act, the

nemorandum and the articles and to any directions given

by special resolution, the husiness 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 been valid if that alteration had not Dbed
that direckion had not been given., The powers given by
this regulation shall not he limited by any special
power given to the directors by the articles and a
meating of directers at which a quorum is present may
exercise all powers exercisable by the directors

=

7L, The directors may, by power of atbtorney or
obherwise, appoint any perseon to he kthe agent of the
company for such purposes and on such conditions as
thaey deftermine, including authority for the agent to
delegate all or any of his powsrs.

DELEGATION OF DIRECTCRS' POWERS

72, The directors may delegate any of their
powers to any committee consisting of one or more
dlreators, They may also delegate to any managing
d%rgctor 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 to any conditions the directors may
impose, and either collaterally with or tc the '
exclusion of their own powers and may be revoked or
altexeq: Subject to any such ccmditioms, the
procgedlnga of a committee with two or more members
shall be governed by the articles regulating the
proceedings of directors so far as t:JELea*y' are capable of
applying. ' ]

APPOINTMENT AND RETIREMENT OF DIRECTORS

the diiiétmrwhlebe ﬁif§§ annual general meeting all

~iE dlrectors s hall retire from of s, and at every

1 |-‘l]3'1=i equent: annual general meeting one-third of “he

directors who are subject to retirement by rocation or,
& maltiple of three,

iﬁ their number is not three Or
Che number nearest to one-third shall retire from

=]
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of fice; but, if 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 longesh in oifice since their last appointment oc
reappeintment, but &s between persons who became or
were last reappointed directors on the same day those
to recire shall (unless they otherwise agree among
Fhemselves) be determined by lobt.

75, 17 the company, &t the meeting at which a
director retires by rotation, does not f£ill the vacancy
the retiring director shall, if willing ko act, bhe
deemaed te have been reappointed unless at the meeting
it i3 resolved not to €ill the wacancy or unless a
resolution for the reappointment of the directar is put
te the meeting and lost.

76 . Weo person other than a director retiring by
emtation shall be appointed or reappoinked a direvtor
at any general meeting unless-

fa) he is recommended by the directors; on

() not less than fourteen nor morsa 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 ghat person E0r
appointment or reappeintment stating the _ )
particulars which would, if he were SO appo}nted
or reappointed, be required to he included in he
company's register of directors together w;tn
notice executed by that person of his willingness
to bhe appointed or reappointed.

7T, Mot legs than seven nor more than
twenty-eight clear days pefore the date appginted ﬁor1
holding a qemerai meeling notice shall be given to qli
whe are entitled to recelve notice of the meeting OL
any person (other than a director retirinq.py rotathn”
at Lhe meebing) who is recommnended py he directors for
appointment or reappointment as a director ak thg
meeking or in respect of whom notige has been duly o
given to the company of the intentlonmtb propnse.hxm at
the meeting for appointment oL reappointment as &
director. The notice shall give the partlcglafs Of
that person which would, if he were so.appulntad or
reappointed, be required to pe included 1n the
company's register of directors.

)
1
&
!

- adund] 2 it
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78, Subject as aforesaid, the company may ly
ordinary resolution appoint a person who is willing to
act to be a director @ither to fill a vacancy or as an

additional director and may also determine the retation
in which any additicnal directors are to retire.

73, The directors may dpp..nt a person who is
willing to act to be a director, either to_fill &
vacancy or as an additional director, provided that the
"appointment does not cause the number of dlragtors to
exceed any number fixed by or in accordance with the
articles as the maximum number of directors. &
director so appointed shall held cffice only untcil khe
next following annual general meeting and shall not he
taken into account in det rmining the directors whe are
to retire by rotation at the meeting., IFf notk
reappointed at such annual general meeting, hg shall
vacate office at the conclusion thereof,

aa, Subject as aforesaid, a director who
retires at an annuazl dJeneral meeting may, if willing to
act, be reappeointed. If he is not reappointed,” he
shall retain office until the meeting appoints someone
in his place, cr if it does not do so, until the end of
the meeting,

PISQUALIFICATION AND REMCVAL OF DIRECTORS

Ml
81. The office of a director shall be vacated
1E-
(a) he ceases to be a director by virtue of any

provision of the Act or te becomes prohibited by
law Zrom being & director: or

=) he becpm@s bapkrup@ Or makes any srrangement or

composition with hig creditorg generally; or

(c) he'iaf 0r may be, suffering from mental disorder

and either-

(i) ha ig admitted to hospital ip pursuance of
amlappl;aatlon foruadmission for btreatment
under the Mental Healtp Act 1883 or, in
Scotland, an application for gdmigsion
under the Mental Hezlth (Scotland) Act
1960, or '

{ii) an order is made by &
Jurisdiction (whether in the Uniked
Kirngdom or elsewh@re} in matters
foncerning mentgl disorder Eor his

court hawving

o
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detention or for the appointment of a
receiyer, curator bonis or other person to
exercise powers with respect to his
property or affairs; or

i

(d) he resigns his office by notice to the company: or

(e) ha shall for more than six consecutive months
have been absent without permicsion of the
directors Erom meetbings of directors held during

that period and the directors resclve that his
office he wvacated.

REMUNERATION OF DIRECTORS

B2, The directors shall be entitled to such
remuneration as the company may by ordinary resolution
determine and, unless the resolution provides
obherwise, the remuneration shall be deemed to accrue
Erom day to day.

DIRECTORS ' EXPENIES

83. The directors may_ be peid all travelling,
hotel, and other ewxpenses properly incurred by them in
sonnection with their attendance at meetings of
directnrs or committees of directors or general
meelings or separate meetings ¢f the holcders of any
class of shares or of debentures of the company O
otherwise in connection with the discharge of thelr
duties.

DIRECTORS' APPOINTMENTS AND INTERRESTS

84 . Subject to the provisions’ of the Actﬂ‘th@
directors may appeint one or more of their number to
the office of managing director or to any other
executive office under the company and may ent@x 1n§o
an agreement or arrangement with any diregtgr for his
employment by the company or for the provision by Bl
of any services outside the scope of the ordinary 4
duties of a director. Any such appointment, agreement
or arrangemenlk may bhe made upon guch terms as the )
directors determine and they may remunerate any such
director for his services as they thing flt:__Any. 11
appointment of a director to an mxgruizive ctt%ce’shd.”
terminate if he ceases to be a director but‘WIEHQQF
prejudice to any claim ko damages Lo breach of the
conkract of service between the director anq the;“ﬂ
company. A managing director and a dlrectOE T?lgmug
any other execukive office shall not be subject to
retirement by rotation.
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£5 Subject to the previsions of the Act, ang
provided that he has discloaed_to the dlrectqrs_tne
ha%urp and extent of any materia] interest of his, &

director notwithstanding his offi~e

-

(a) may be a party to, or otherwise interested in,

any transaction or arrangement

with the company

Or in which the company igs otherwige interested;

() may be a director or okher officer of, op

employed by, or a party teo any

arrangement with, or ctherwige
body corporate premoted by the
which the company is otherwise

transaction or
interested in, any
Cocmpany or in
intereﬁtad; and

{(c) shall not, hy reason of hig office, be

accountable to the company for

any benefit which

he derives from any such office or 2op loyment or
Erom any such transaction or Arrangement or from

any intersst in any such body

Orporate and ne

such transaction 0T arrangement ghall ne liable

te be avoided on the ground of
Or benefit,

any such interest

86, For the Purposes of regulation g5 .

{(a) a general, notice given to the directors that a

director ig Lo he regarded ag having an inte

cf the nature and extent spec

Hloany transaction Or arrange

aest

ified 4in the notice
ent in which a

specifiad persan or class of personsg ig
interasted shall hae deemed to be d disclosure

that the director has an interg

St in any such

transaction 0f the nature angd @xtent g¢

specified; andg

{h) an interest gf which a director
and of which it is Wireasonable
have kmowledge shall not be tre

interest 0f nig,

DIRECTORS GRATUITIES AND

has no knowledge
bo expaect him to
ated as an

PENSTONS

87, The directors may prowvide ben&fits,

whether by the Payment of IJratuities

insurance or otherwise, for any direc

but no longer holds any executive ¥
Wilizh tha Company or wikp any bog
in businesg 0F the company or of any
and For any member of his fami Ly

0L pensions or by
tor wha has held
ice op enployment

y ! Ot norate which is or
has been a sub51d1ary 0f the COoOMmpiny or

& predecessor

1Y such Subsidiary,
_ : : (lnmluding & spouse
and a former Spouse) or any person who

is or wasg

1
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dependent or nhim, and may (&s well before as after he
ceases to hold such offices o emp loyment) contribute te
any fund and pay premiums for the purchase or provision
of any such henefit.

PROCEEDINGS OF DIRECTORS

Ba. subject to the provisions of the articles,
the directors may requlate thelr proceedings as they
enink Fit. A director may, and the secretary at the
request of 2 director shall, call a meeting of the
directors. It shall not be necessary to give notice of
a meeting to a director whoe is absent £rom the United
Kingdom. Questions arising a meeting shall he
decided by & majority of votes. Ln the case of an
equality of votes, the chairman shall have a second or
casting vote. A director who is also an alternate
director shall be sntitled in the ahsence of his
appointor to a zeparate vota on behalf of his appointor
in addition to his own vote.

£9. The querum £or he transaction of « he
husiness of the dirsctors may he fized by the directors
and unless so fixed at any other nunper shall be two.
A person who nolds office only as an  alternate director

shall, if his appointor is not present, be counted id
the quorumn.

30. The conbinuing éirectors oL @ sole
continuing director may act motwithstamding any
vacancies in thelr number, but, i £ the number ok
directors is less than the numbet fixed as the quopum.
khe continuing directors oOr director may ac? only £ot
the purpose of £illing vacanclies or of calling &

general meeting.

S, The directors may appoint one qf thelr ;
numher to be the chairman of the board o@ dmteqt@rﬁiand
may at any time remove him from that offlce. Unlgu@l?e
is unwilling to do so, the direcktor sC appo%nteq h@i'”
preside at evely meeting of directors at w@mch h?-.n
present. But if there ig no Girector ?uldlng‘p@dg -
office, or if the director holding.it is unw%l+%qgltﬁhp
preside or is not present within flvglmmnutes ?%L?F the
the directorld pxeﬁent

o be chailrman of the

time appointed for the nmeetind.
may appoint one 0f Fheir numbal
meeting .

92, All acts done by & meeting of diraqE??Sw
or of a commithee of directors, or dY 28 persol acting
as a director shall, notwithstanding th@t it b? e
afterwards discovered that there was a defect 1n the
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appointment of any director or thet any wCJJE" |t.{14§!ﬂﬂ\; ware
disgualified from holdin ~office, or had vacated
office, or were not enti ' . :

every such person had been duly appompted and was
qualified ané had continued Lo be a director and hzd
beern entitled to vokte,

93, A resolution in writing signed by all the
directors entitled to receive notice of a me2ting of
directors or of a committee of directors shall be asg
valid and effectual as if it had been passed at a
meeting of directors or (as the case may be) a
comnittee of directers duly convened and held and may
consist of several documents in the like Form each
signed by one or more directors; but a resolutien
signad by an slternate director need not also be signed
by his appointor and, if it is signed by a dirsctor who
has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

94, Save as otherwise provided by the
articles, a director shall not vote at g meeting of
directors cr of a committee of directors on any
resolution converning a matter in,which he has,
directly or indirectly, an interest or dubky which is
materisl and which conflicts or may conflict with the
interests of the company unless his interest or duty
arises only because the case falls within one or more
of the following paragraphs -

.

(a) the resolution relates to the giving to him of a
quarantees, Securlity, or indemnity in respect of
money lent to, or an obligation incurred By him
for the benefit of, the wompany or any of ibs
subsidiaries; '

[

(b) the resclution relates to the giving to a third
party of a guarantee, Security, or ind&mnitv in
respect of an obligation of the company or énv Qf
1ts subsidiaries for which the director has
assumed rtesponsibility in whole ar part and
whether alone or jointly with cthers under a
guaraqtea or indemnity 0T by the giving of
security; ' i T

(c) hisg int@y&sﬁ arises by virtye Oof his subscribing
QI agreeing to subscribe fop any shares, o
dehen;ures or, other securities Bf thé-némpawy or
any of its subsidiaries, or by virtu; Gf hi%"
l:yﬁa:Llrlq; r or Ji,{11:DE311lflei:k§’ ko bhecome, a >;a.z:1:rj f:!j-]:lEil”iE' in
the underwriting or sub«und&rwriLiqq-ﬁE-én“ﬁfféf

of any such shares, debentures, gr Other

to vote, be as valid ag if

il

W
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securitlies by the company or any of ity
subsidiaries for subscription, purchase or
axchange;

{d) the resolution relates in any way to a retirecment
benefits scheme which has been approved, or is
conditional upon approval, by the Board of Inland
Revenue for taxabtion purposes,

For the purposes of this regulation, an interast of a
persoil who is, for any purpose of the Act (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
hbe treated as an interest of the alternate dirvector
without prejudice to any interest which the alternate
director has otherwise,

9% A director shall not be counted in the _
quorum present at a meeting in relation to A raesolutlion
cn which he is not entitled te vote.

P

94, The company may Ly ordinzry resolution '
suspend or relax to any extent, either generally or ln
respect of any particular matter, any provision of the
articles prohibiting a director from voting at a
meeting of directors or of a committee of directors,

97. Wwhere proposals are under cmns?deratian
concerning the appointment of two or more directors to
cffices or employments with the company or any body
corporate in which the company is interested the )
proposals may be divided and considered in relation to
each director separately and {provided he_ls_nmt for
another reason precluded from voting) each of the
directors concerned shall be entitled to vote.anque
counted in the guorum in respect ofleach resolution
excaept that concerning his own appointment

983 If a question arises at a nmeeting of
directors or of a committee of directors as to hh?,.m
right of & director to vote, the question may. PEEULL
. be referred Lo e
ruling in relation Lo

the conclusion of the meeting,
final and

chairman of the meeting and hia . )
any director other than himself shall be

conclugive.




SECRETARY
99, SBubject to the proviﬁimng of the Act, the
sevratary shall be appointed by the dlrectors’tpr such
term, at such remunerstion and upon such comd+t%ows a$
they may think fit; and any secretary so appointed may
be removed by them,

MINUTES

100, The directors shall casuse minutes to be
made in books kept for the purpose -

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

(1) of all proceedings at meetings of the company, of
tLhe hclders of any class of shares in the

company, and of the directors, and of committzes
OF directors, including the names of the
directers present at each such meeting,

THE SEAL

101. The seal shall only be used by the
authority of the directors or of & committes of
directors authorised Ay the direckors, The directors
may determine who shall sign any instrument to which
the seal is affixed and unless otherwize so determined
it shall bhe signed by a director #nd by the secrebary
or by a second director.

DIVIDENDS

102. Bubject to the provisions of the Actk, the
company may by ordinary resolution declare dividends in
accordance with the respective rights of the menbhers,
but no dividend 2hall excesd the amount recommended by
the directors,

103. Subject to the Provisions of the Act, the
directors may pay interim dividends if it appears to
them that they are Justified by the profits of the
company avallable forp distribution, If the share
capital is divided inte differant classes, the
directors may pay interin dividends on shares which
confer deferred or non-pr rred rights with regarvd to
dividend.as well as on shares whimh-cmnf@m preferential
rights with regard to dividend, byt ne interim dividend
shall be paid on shares carrying dmﬁ&rred-éf”‘ S
nom«preﬁepred rights if, at the-time Of payment, any
preferential dividend is in arrear. The'dlﬁéﬁﬁers may
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also pay abt intervals settled by them any dividend
payable at a fized rate if it appears to them that the
profits available for distribution justify the '
payment. Providad 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 righks
attached to shares, all dividends shall be declared and
paid according to khe amounts paid up on the shares on
which the dividend is paid., All dividends shall be
apportioned and paid proporticnately to the amounts
paid up on the shares during any portion or portions of
the period in respect of which the dividend is paid;
hut, if any share is issued on terms providing 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 racommendakzion of the directors, direct
that it shall be satisfied wholly or partly by the
distribution of assets and, where any difficulty arises
in regard to the distribution, the directors may setltle
the same and in particular may issue fractional
cartificates and fix the value for distribution of any.
asse and may dekermine that cash ghall be pald to any
member upen the footing of the v

alue sc fixed in order
fo adjust .the rights of members and may vest any assecs
in btrustees. '

[~
10}

106, any dividend or other moneys payable in
respect of a share may be paid by cheque sent by post
to the registered address of the person entitled cr, if
two or more persons are the holders nf the shace or are
jointly entitled to it by reason of the dealh or :
bankruptcy of the holder, to the registered agdress of
that one of those persons who is first named in the
register of members or to such person and to sqch
address as the person or persons entitled may 1? "
writing direct. Every cheque shall be made Q?Y§U1§ E?
the order of the person or pPersons entltlgd‘pL tyns?tl
other person as kthe person or persons entltleq may_xu
writing direct and payment of the ch@qpe sh§ll-§e-%
good discharge to the company. ANY joint hU}é?{_§TMq
other person jointly entitled to & share as ghuﬁ?:dl-
may give receipts for any dividend or other moneys
payable in respect of the share.

g payable in

.07, o dividend or other mon2y ? -
107 No : against the

respact of a share shall bear interest

! e
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i ide s +*he righbs
company unless otherwise provided by the rights
attached to the share.

108, any dividend which has Femained upclaimgd
for twelve yvears from the date when itk l-}tszcarnu‘s: due for
payment shall, 1f the directors S0 rgsmlve, he '
forfeited and cease o remain owing by the company.

ACCOUNTS

109, No member shall (as such) have any right
of inspecting any accounting reccerds or c¢bther bhock or
document ¢f the company except as conferred by statute
or authorised by the directors or hy ordinary
cesolution of the company.

CAPTITALIEATION OF PROFITS

110, The directors may with the authority of an
ordinary reselution of the company -
(a) subject as hereinafter provided, resolve to

capitalise any undivided prefits of the company
not required for paying any preferential dividend
(whether or not they are availakle for
distribution) or any sum standing to the credit
of the company's share premiwm account or capital
redemption rlaserve

.
=

{h) appropriate the sum resolved to he capitalised to

the members who would have been entitled bo 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 egqual to that sum,
and allot the shares or dsbentures credited as
fully paid to those membecrs, or as they may
direct:, in those proportions, or partly in ene
way and partly in the other: but the share
premium accound, the capital redemption reserve,
and any profi“s which are not available For
distribution may, for the purposes of this
regulation, only be applied in paying up unissued
shares to be allotted ko members credited as
fully paid;

(a) make such provision by the iss

8L 1ssue of Frachiona.
certificates or by payment in cash or ctherwise
as they determine in the casge of shares or

- . —— I
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debentures pecoming distributable under this
regqulation in fractions; and

(d4) authorise any person to enter on behalf of all
fhe members concerned into an agreemsnt wikh ﬁhg
company providing for the allotment to them ’
respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitzalisation, any agresment made
under such authority being binding on all such
memnbers.

NOTICES

111, Any notice to be given te 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 wriking.

112, The company may give any notice to a
member either personally or by sending it by post in a
prepaid envelope addressad to the member alt his

ragistered address or by leaving it ak that address,
In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first im the register of members in respect of the

i joint holding and notice so H

given shall be sufficient
notice to all the joint holders. A member whose
ragistered addiess 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 he
entitled to have notices given to him at that address,
[ but otherwise no such member shall be entitled to
receive any nckice from the <ompany.

L1l3. A member present, either in person oF_by
proxy, at any meelting of the company 0X of the holders
0f any class of shares in the company shall be deemed
to have received notice of the meeting and, whg;a

{ requisite, of the purposes for which it was called.

ll4. Every person who hecomes entitled to &

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 persou from whom

il " he derives his title.

containing a netice

shall be

Jnl

i LLs, Proof that an envel@p@
was properly addressed, prepaid and postaq'
conclusive svidence that the notice was givel. tion of
notice shall be-deemed to be given at the wLPlLajigﬁ |

ipnlng ib was stec.
iy 48 hours after the envelope containlng it was pos

-
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1l8. A notice may be given by the company to i
the persons entitled to a share in consequence of the
death or bankruptcy of a member by sencing or
delivering it, in any manner authorised by the articles
£or the givinq of notice to a member, addressed to them
by name, or by the title of representatives of the
deceased, or trustee nf the bankrupt or by any like
description st the address, if any, within the nited
Kingdom supplied for that purpose by the perszons
claiming to be so entitled. Until such an address has
been supplied, a notice may bhe given in any manner in
which it might have been given if the death or
bankruptcy had not ocourred.

WINDING UP

117, If the company is wound up, the liquidator
may, wikh 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 ard may, for that
PUrpose, value any assets and determine how the
division shall be carried out as between Lhe members or
different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the
assets in btrustees upon such brusts for the penefit of
the members ss he with the like sanction determines,
DUt ne member shall be compelled to accept any assebs
upon which there is gz liability. '

IRDEMNITY

. 118, Subject to the provisions of the Act but
without prejudice to any indemnity to which a director
may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified
qut 0f the assets of the company asgainst any liability
incurred by him in defending any proceedings, whether
glVll Or criminal, in which judgmeni ] qi@en in his
ﬁ@vuur Or in which he is acquitted or in connection
with any aprlication in which relief is granted to him
vy the ecourt from liabhility for neqliqemée" default,
breach of duty or breach of trust ip Eelatimn to the
affairs of the company .
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|ii LY COMPAMIES FORM No. 123 o " g

i!ll e plofice of incroase p iiiil |i|| 1|i||| iI||| I!!i

ﬂi in mominal capital I!iii iiill |Il
il |ii! il |||il

Please do not Pursuant (o section 123 of the Companies Act 1985

wirlte in
this margin

To the Registrar of Companizs For official use  Company number
Plense comzlete LA g I
fogibly, preferakly | | | & i J’ 2030483
| PO T T 4" |

In dack type, o
heid tiock iattering  Narme of company

i’ BRIGGS & STRATTON U.K. LIMITED I|

* insert fult name H
of company |

gives notice in accordance with saction 123 of the above Act that by resolution of the company

dated __7th August 1986 the nominal capital of the company has been
100

increased by £ 29,900 beyond the registered capital of £

§the copy musthe > copy of the resolution authorising the increase s attachad. §

printed ¢r in some . : . . . . I . . s
bthr form appr-ufv‘acl he conditions (eg. voting rights, dividend rights, wincling-up rights ete.) subfect ta which the new

by the reglstrar .
Y ’ shares have baen or are to be issued are as follow:

Pleass tick here if

. NENNERNENRIAP
continued overlesf
. SISEC LIMITED ——
t dalate as Signed l ﬂ {Birgsior][Secretary]t Date 24 ., /0. & tE"'
appropriate By Al ..J( e, PGt
Prosentor's name address and FFor official Usa
reference (f any): Goneral Section
» Lovell Winite & King (1/
DAH)
’ 21 Holborn Viaduct,

London EC1




