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Statutory Peclaration of compliance
with requirements on application
for registration of a company

ala“l do nat Pursuant to section 12(3} of the Companles Act 1985
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), Paniel John Dwyer , [

of 90 Lincoln's Inn Fields, London, WC2A 3PF
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{[person named ag/diractor or secretary of the company in the statement delivered 1o the registrar
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aAppropriate

under section,10{2}]t and that all the requirements of the above Act in respect of the registratiqn of the
above company and of matters pracedent and incidental to it have been complied with,
And {+ x3ke this solemn declaration conscientiously believing the same to be true and by virtus|of the

pr@éons of the Statutory Declarations Act 1835
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"GOMPANIES FORM No. 10

Statemen? of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

l - _
! NICER I DE

The intended situation of the registered office/cgthe company oh incorporation is as stated below

/

50 Lincoln's Inn Fieldg

London

LIMITED i
i

Postcode

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark 'X'in the box opposite and insert
the agent's name and address below

D & D LAW AGENCY SERVICES LIMITED

50 Lincoln's Tnp Fields
Londen

Postcode| WCZ2A 3PF

Number of continuation sheets attached (see note 1)

For official Use
General Section

Presentor's name address and
reference {if any):
D & D LAW AGENCY
SERVICES LIMITED ool P
50 Lincoln's Inn Fields | Gl
London WC2A 3PF 4 QWF&'jﬁ%ﬁﬁf?@J

~ %

Post room

l‘si]
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The name(s) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:
RGN

) « 4

Pleass do not
write in
this margin

[ AR T R T
Name (note 3)

DANIEL JOHN DWYER

Business ogodpation
COMPA REGISTRATION
AGE

Previous nams(s) (note 3
Address {note 4)

N/A

Nationality
BRITISH

50 Lincoln's Inn Fields
WC2A 3PF

London

Postcode

Date of.bitth (where applicable)
e 6) N/A

Other directorships t

t enter particulars

D & D LAW AGENCY SERVICES LIMITED

of other
direstorships

W. RYBERT & SUN LIMITED

4

held or previously
held {see note 5}

P L\

if this space is
Insufficient use a

\

ti .
—= continuation shaet

| consent to act as director of the Wny nameq{ﬁ page 1

—_—

Date

9 2/

/

Signature

SAMUEL GEORGE ALAN LLOYD

Name (note 3)

Business pccupation
CWREGISTRATION
.?\.f"'ﬂ"\

Previous name(s) (note 3) N/A Nationality

Address {note 4) BRITISH
50 Lincoln's Inn Fields Datj}ffbm (where applicable)
London Postcode | WC2A 3PF {note 6) N/A

Other directorships T

D& D LAW AGENCY SERVICES LIMITED

-

-

i

. el

| consent to act as director of the compy n/an@ on ﬁage 1

//
Da:e 2 l 'D{yci

_ELgnature /

4

Name {note 3)

Business occupation

Previous name(s} (note 3}
Address (note 4)

Nationality

Date of birth {where applicable)

Postcode (note 6) ¥
Other directorships t
I consent to act as director of the company namsd on page 1
Signature Date
A 0 RWEROM DN e

Page 2
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The name(s} and particulars of the person who is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as follows:

-

Name (notes 3 & 7)
DANIEL JOHN DWYER
Previous name(s) {note 3) N/Aa
Address {notes 4 & 7)
50 Lincoln's Inn Fields
London \ \ " Postcede! we2p 3pF
| consent to act as secretary of YHe ompany named on page 1
Signature Date j’f
Name {notes 3 & 7) — /""'é —
¢/
Previous name(s) (note 3)
Address (notes 4 & 7)
Postcode |
[ consent to act as secretary of the company named on page 1
L§ignature Date
Wm
Sigortersof paem R kehal pReubsbers X
. ‘ '
Signed s Date 2| y%
1 L
Signed “\\ /( // Dste 24 } 'd‘g 9
/ - = '
Signed Date
Signed Date
Signed Date
Signed Date
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THE _COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

Iz-.».":"‘
MEMDRANDUM OF ASSOCIATION {g”

~0F - gﬁﬁh‘

NICERIDE Lped-
. The Company's ”am° ls"N C& DE LW

2. The Company's registered office is to be situated
in England and Wales.

NTED!

3.(a)The Company's objects are to carry on all or any
of the businesses of general merchants and
traders, manufacturers, assemhlers, distributors,
importers, exporters, merchants, factors and

shippers of and wholesale and retail deal

ers in

gonds, wares, produce, products, commodities,
fancy goods, handicrafts, and merchandise of every

description, to act as agents for and to

enter

into agreements and arrangements of all kinds on

behalf of such persons, firms or companies

as may

be thought expedient, and to negotiate, assign and
mortgage or pledge for cash or otherwise, any such
agreements and the payments due thersunder and any
property the subject thereof, to carry on all or
any of the businesses of mail order specialists,

credit and discount traders, cash and

carry

traders, manufacturers! agents, commission and
general agents, brokers, factors, warehousemen,
and agents in respect of raw and manufactured
goods of 21l kinds, and general railway, shipping
and forwarding anents and transport contractors; (
to create, establish, build up, and maintain an ﬁp"**”'

organisation for the marketing, selling,
retailing, servicing, advertisement, distribution .
or introduction of the products, merchandise
goods, wares, and commodities dealt in or serv1ce$
rendered by any persons, firms or companies, anJ

to participate in, undertake, perform, and

out all kinds of commercial trading and financial
operations and all or any of the cperations
ordinarily performed by import, export and general

4NC
-1 ERL fEed

\, COMPAN T~
T

:
g

carry

merchants, factors, shippers, agents, traders,

distributors, capitalists, and financiers,
on the Company's own account or otherwise;

either
and to

open and establish shops, stalls, stores, markets
and depots for the sale, collection and
distribution of the goods dealt in by the Company. \\LM
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(b)

(c)

(d)

(e

(£)

(g)

(h)

(i)

To carry on any other business of any description
wvhicn may be capable of being advanftageously
carried on in connection with or ancil:.ury to the
objects of the Company oxr any of them.

T¢o purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acquire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acguire all or any part
of the business or assets of any person, firm or
company, carrying on or formed to carry on any
business which this Company is authorised to carry
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to
isgue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

To apply for, purchase or otherwise acquire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights
thereout.

To sell, let, licence, develop or otherwise deal
with the undertaking, or all or any part of the
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, or intexests
in, any other company.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

To lend money to such persons, upon such terms
and with or without security and subject to such
conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse
arrangements ~“ith any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of them.




(3)

(k)

(1)

(m)

(n)

(o)

(p)

(a)

(xr)

(s)

To borrow or raise money in such manner as the
Company shall +think f£fit, and in particular, by
the issue of debentures or debenture stock,
charged upon all or any of the Company's property,
both present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid off.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures, warrants and other negotiable
documents.

To purchase, subscribe for, or otherwise acquire
and hold shares, stock or other interests in, or
obligations of any other company or corporation.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting
to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its
capital and debentures including brokerage and
commission.

To promote or aid in the promotion of any company
or companies for the purpose of acquiring all or
any of the property rights and liabilities of this
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of this Company.

To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefit employvees or ex-employeas Of
the Company (including any Director holding a
salaried office or employment in the Company) or
the dependents or connections of such persons and
to grant pensions and allowances to any such
person.

To remunerate the Directors of the Company in any
manner the Company may think fit, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex-Directors of the
Company or their dependents or connections.

To distribute any property of the Company in
specie among the members.

To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them.




It is declared that the foregoing sub-clauses shall be
construed independently of each other and none of the
objects therein mentioned shall be deemed to be merely

subsidiary to the objects contained in any other sub-
clause,.

4. The liability of the Members is limited.

5. The Company's Share Capital is £100 divided
into 100 Shares of £1 each, with power to increase or
to divide the shares in the capital for the time being,
inte different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles of Association may from time to time
prescribe.

OO\




We, 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.

NAMES AND ADDRESSES NUMBER OF

OF SUBSCRIBERS SHARES TAKEN
BY EACH
SUBSCRIBER

SAMUEL GEORGE ALAN LLOYD ONE

50 Lincolns Inn Fields

London

WC2A 3PF

DANIEL JOHN DWYER

50 Lincolns Inn Fields
London

WC2a 3PF

Total shares taken //// TW&
#

i

DATED the 1lst day of February 1989 .
WITNESS to the above Signatures /

SHARON RICHARDS
-50 Lincolns Inn Fields

London -
WwC2A 3PF

= . Licrorcls .

P




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-
~QF -~
PRELIMINARY \ \ Ejh )
1. Subject as hereinafter provided the Regulations

set out in Table "A" of the Schedule to The Companies
(Table A to F) Regulations 1985 shall apply to this
Company .

2. The following clauses of the said Table "A" ghall
not apply to this Company videlicet:- 23, 24, 46, 47,
64, 63-69, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Act 1985.

SHARES

4. (a) Save as hereinafter expressly authorised the
Directors shall allot relevant securities (as defined
in the Companies Act 1985) as authorised from time to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies Act

1985,

(b) During the period of five years commencing
with the date of incorporation the Directors shall have
authority to allot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued to such persons and for such
consideration and upon such terms and conditions as

3

e vt

SERVICESLID

D & D AW AGENCY
X
ECNDON WC2A 2PF

OLNS INM FIELDS

TEL. 91405 1082)7215

~

PRESENTED BY:.

they may determine.

5. Sections 8Y and 90 of the Companies Act 1985 shall
not apply to this Company.

6. The lien conferred by Clause 8 of the said Table
"A" shall attach to all shares whether fully paid or
not and to all shares registered in the name of any
person indebted or under 1liability to the Company
whether he be the sole holder thereof or one of two or

more joint holders.

7. Sections 159 and 160 of The Companies Act 1985
shall apply to this Company and the company may
therefore issue shares which are to be redeemed or
liable to be redeemed at the option of the Company or

the shareholder.

£




8. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

9. The Directors may in their absolute discretion and
without assigning any reason therefor decline to
register any transfer of any share whether or not it is
a fully paid share.

10. Clause 9 of these Articles shall not apply to any
transfer to a person who is already a member of the
Company.

11. A member desiring to transfer shares otherwise
than to a person who is already a member of the Company
shall jJive notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The Directors as agents for the
menmber giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair wvalue thereof. If within
twenty-eight days from the date of the said notice the
Directors axre unable to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 9 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may +think fit within three months from the date of the
said notice.

12. The instrument of transfer of any share shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the shave until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show ¢f hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of
or against such resolution.

14. Subject to the provisions of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being
corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been




passed at a General Meeting of the Company duly
convened and held,

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act 1985.

DIRECTORS

16. The number of Directors shall not be less than one
nor more than seven. The first Director or Directors of
the Company shall be the person or persons named as the
first Director or Directors of the Company in the
statement delivered under Section 10 of the Companies
Act 1985.

17. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liable to vacate
office by reason of his attaining that or any other
age.

18. The Directors shall have power at any time and
from time to time to appoint any person to be a
Director either to fill a casual vacancy oOr as an
addition to the existing Directors but so that the
total number of Directors shall not at any time exceed
the number fixed in accordance with these Articles.

19. The Company may by Ordinary Resolution, of which
Special Notice has been given in accordance with
Section 379 of the Companies act 1985, remove any
Director before the expiration of his period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director removed from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 +he Company in
General Meeting may appoint any person to be a Director
either to fill a casual vacancy or as an additional
Director.

21. Subject to the provisions of the Companies Act
1985 in so far as the said provisions relate to a
Private Limited Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Company as if he were not a
Director. A Director shall also be capable of voting in
respect of such contract or arrangement where he has
previously disclosed his interest to the Company or in
regpect of his appointment to any office or place of
profit under the Company or of the arrangement of the




terms thereof and may be counted in the guorum at any
meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

22. The Directors may exercise all the powers of the
Company to borrow money whether in excess of the
nominal amount of the share capital of the Company for
the time being issued or not and to mortgage or charge
its undertaking property and uncalled capiltal or any
part thereof and subject to Section B0 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether outright or as security for any
debt liability or cbligation of the Company or of any
third party.

ALTERNATE DIRECTOR

23. Any Director being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has
been so appointed may be in like manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table "A" every Director cofficex
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
losses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.




NAMES AND ADDRESSES OF SUBSCRIBERS

SAMUEL GEORGE ALAN LLOYD %?V///

50 Linceolns Inn Fields
London
WC2a 3PBF

DANIEL JOHN DWYER

50 Lincolns Inn Fields
London

WC2a 3PF

o~

DATED the lst day of February, 1989 j/ﬂ/f
WITNESS to the above Signatures

SHARON RICHARDS o~
50 Lincolns Inn Fields

London
WC2A 3PF

<. Ruchrovrds




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2358344

| hereby certify that

NICERIDE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 10 MARCH 1989 4
;‘ a‘ VMJ] .

F. A. JOSEPH

an authorised officer

HMNDTR
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No. of Company: 2358344
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOQLUTION

-0F -

NICERIDE LIMITED

PASSED the 11th April, 1989

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at the Registered Office of
the Company on the 1ith April, 1989 the following
SPECIAL RESOLUTION was duly passed:-

RESOLUTION

"phat with the consent of the Department of Trade the name
of the Company be changed to:-

HARLEY-DAVIDSON U.K. LIMITED"

DIRECTOQ /

7

e R )
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0 & B LAVY AUENCY SERVICESLTD
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FILE COPY

CERTIFICATE GF INCORPORATION

ON CHANGE OF NAME

No. 2358344

I hereby certify that

NICERIDE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HARLEY-DAVIDSON U.K. LIMITED

r my hand at the Companies Registration Office,

T

Cardiff the 20 APRIL 1989
@ (AM2e

£ (OweN

Given unde

an authorised officer

HCoos8



HARLEY-DAVIDSON U.X. LIMITED
COMPANY NUMBER:-~ 2358344

INCORPORATED THE 10TH MARCH 1989

o

PRLSENTED BV

B o B LAY AGENCY SERMICESLTD

L s NCOLNG BN FIELDS
c LDON WE2A ZPE
oL 08505 10U47215
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4 AUG 1989
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

"'OF"" thaay %‘ .gc‘i
HARLEY-DAVIDSON U.K. LIMITED
1. The Company's name is "HARLEY-DAVIDSON U.K.

LIMITED".

2. The Company's registered office is to be situated
in England and Wales.

3.(a)The Company's objects are to carry on all or any
of the businesses of general merchants and
traders, manufacturers, assemblers, digtributiors,
importers, exporters, merchants, factors and
shippers of and wholesale and retail dealers in
goods, wares, produce, products, commodites, fancy
goods, handicrafts, and merchandise of every
description, to act as agents for and to enter
into agreements and arrangements of all kinds on
behalf of such persons, firms or companies as may
be thought expedient, and to negotiate, assign and
mortgage or pledge for cash or otherwise, any such
greements and the payments due thereunder and any
property the subject thereof, to carry on all or
any of the businesses of mail order specialists,
credit and discount traders, cash and carry
traders, manufacturers' agents, commission and
general agents, brokers, factors, warehousemen,
and agents in respect of raw and manufactured
goods of all kinds, and general railway, shipping
and forwarding agents and transport contractors:
to create, establish, build up, and maintain an
organisation for the marketing, selling,
retailing, servicing, advertisement, distribution
or introduction of the products, merchandise,
goods, wares, and commodities dealt in or services
rendered by any persons, firms or companies, and
to participate in, undertake, perform, and carry
out all kinds of commercial trading and financ-al
operations and all or any of the operations
ordinarily performed by import, export and general
merchants, factors, shippers, agents, traders,
digtributors, capiltalists, and financilers, either
on the Company's own account or otherwise; and to
open and establish shops, stalls, stores, markets
and depots for the sale, collection and
distxibution of the goods dealt in by the
Company.

By Special Resolution passed the 1lth April 1989
the name of the company was changed from "NICERIDE
LIMITED" to "HARLEY-DAVIDSON U.K. LIMITED".



(b)

(e)

(a)

(e)

(£)

(g)

(h)

(1)

To carry on any other business of any description
which may be capable of being advantageously
carried on in connection with or ancillary to the
objects of the Company or any of them.

To purchase, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acgquire and deal with anv freehold, leasehold or
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or formed to carry on any
business which this Company is authorised to carry
on or possessed of property suitable to the
purposes of this Company, and to pay cash or to
issue any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or acquisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acguired.

To apply for, purchase or otherwise acquire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
deemed to benefit the Company and to grant rights
thereout.

To sell, let, licence, develop or otherwise deal
with the undertaking, or all or any part of the
property or assets of the Company, upon such terms
as the Company may approve, with power to accept
shares, debentures or securities of, or interests
in, any other company.

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
Company in or upon such securities and subject to
such conditions as may seem expedient.

To lend money +to such persons, upon such terms
and with or without security and subject to such
conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations, interest, dividends, securities,
moneys or shares or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guarantees of all kinds
and to enter into partnership or any joint purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of them.




(3)

(k)

(1)

(m)

(n)

(o)

(p)

(q)

(r)

(s)

To borrow oxr raise money in such manner as the
Company shall +think £it, and in particular, by
the issue of debentures or debenture stock,
charged upon all or any of the Company's property,
both present and future, including its uncalled
capital, and to re-issue any debentures at any
time paid of#f.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures, warrants and other negotiable
documents.

To purchase, subscribe for, or otherwise acquire
and hold shares, stock or other interests in, or
obligations of any other company or corporation.

To remunerate any person or company for servicesg
rendered or to be rendered in placing or assisting
to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its business.

To pay out of the funds of the Company all costs
and expenses of or incidental to the formation and
registration of the Company and the issue of its
capital and debentures including brokerage and
commission.

To promote or aid in the promotion of any company
or companies for the purpose of acquiring all or
any of the property rights and liabilities of this
Company or for any other purpose which may seem
directly or indirectly calculated to advance the
interests of this Company.

To establish and support and aid in the
establishment and support of funds or trusts
calculated to benefit employees or ex-employees of
the Company (including any Director holding a
salaried office or employment in the Company) or
the dependents or connections of such persons and
to grant pensions and allowances to any such
person.

To remunerate the Directors of the Company in any
manner the Company may think f£it, and to pay or
provide pensions for or make payments to or for
the benefit of Directors and ex-~Directors of the
Company or their dependents or connections.

To distribute any property of the Company in
specie among the members.

To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them.




It is declared that the foregoing sub-clauses shall be g
construed independently of each other and none of the St
objects therein mentioned shall be deemed to be merely .

subsidiary to the objects contained in any other sub- ;
clause. I

4. The liability of the Members is limited.

5. The Company's Share Capital is £100 divided
into 100 Shares of £1 each, with power to increase or D
to divide the shares in the capital for the time being,
into different classes having such rights, privileges
and advantages as to voting and otherwise, as the
Articles of Association may from time to time
prescribe.

-t




We, 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.

NAMES AND ADDRESSES NUMBER OF

JF SUBSCRIBERS SHARES TAKEN
BY EACH
SUBSCRIBER

SAMUEL GEORGE ALAN LLOYD QNE

50 Lincolns Inn Fields

London

WC2A 3PF

DANIEL JOHN DWYER ONE

50 Lincolns Inn Fields

London

WC2Aa 3PF

Total shares taken Twa

DATED the lst day of February 1989
WITNESS to the above Signatures

SHARON RICHARDS

50 Lincolns Inn Fields
London

WC2A 3PF




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~-QF -~

HARLEY--DAVIDSON UJ.K. LIMITED

PRELIMINARY

1. Subject as hereinafter provided the Regulations
set out in Table "A" of the Schedule to The Companies
(Table A to F) Regulations 1985 shall apply to this
Company.

Z. The following clauses of the said Table "A" ghall
not apply to this Company videlicet:- 23, 24, 46, 47,
64, 65-69, 73-80, 94 and 95.

PRIVATE COMPANY

3. The Company is a Private Company within the
meaning of the Companies Act 1985.

SHARES

4. (a) Save as hereinafter expressly authorised the
Directors sha'l allot relevant securities (as defined
in the Companies Act 1985) as authorised from time to
time by the Company in general meeting in accordance
with the provisions of Section 80 of the Companies Act
1985.

(b) During the period of five years commencing
with the date of incorporation the Directors =hall have
authority to aliot or otherwise dispose of any shares
of the Company up to the total amount which shall
remain unissued to such persons and for such
consideration and upon such terms and ccnditions as
they may determine.

3. Sections 89 and 90 of the Companies Act 1985 shall
not apply to this Company.

6. The lien conferred by Clause 8 of the said Table
"A" shall attach to all shares whether ful-y paid or
not and to all shares registered in the name of any
person indebted or under 1liabiiity to the Company
whether he be the sole holder thereof or one of two or
more joint helders.

7. Sections 159 and 160 of The Companies Act 1985
shall apply to this Company and the company may
therefore ilssue shares which are to be redeemed or
liable to be redeemed at the option of the Company or
the shareholder.




8. Sections 162, 170, 171 and 172 of the Companies
Act 1985 shall apply to this Company.

TRANSFER OF SHARES

Y. The Directors may in their absolute discretion and
without assigning any reason therefor decline +to
register any transfer of any share whether or not it is
a fully paid share.

10. Clause 9 of these Articles shall not apply to any
transfer to a jerson who is already a member of the
Company.

11. A member desiring to transfer shares otherwise
than to a person who is already a member of the Company
shall give notice in writing of such intention to the
Directors of the Company giving particulars of the
shares in question. The Directors as agents for the
member giving such notice may dispose of such shares or
any of them to members of the Company at a price to be
agreed between the transferor and the Directors or
failing agreement at a price fixed by the Auditors of
the Company as the fair value thereof. If within
twenty-eight days from the date of the said notice the
Directors are unable to find a member or members
willing to purchase all such shares the transferor may
subject to Clause 3 hereof dispose of so many of such
shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the
said notice.

12. The instrument of transfer o¥ any share shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transferee is entered in the register of members
in respect thereof.

GENERAL MEETINGS

13. At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman
or by any member present in person or by proxy. Unless
a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carried unanimously or by a particular majority or
lost and an entry to that effect in the book containing
the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in tavour of
or against such resolution.

14. Subject to the provisiors of the Companies Act
1985 a resolution in writing signed by all the members
for the time being entitled to receive notice of and to
attend and vote at General Meetings (or being
corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been




passed at a General Meeting of the Company duly
convened and held.

SECRETARY

15. The first Secretary of the Company shall be the
person named as the first Secretary of the Company in
the statement delivered under Section 10 of the
Companies Act 1985.

DIRECTORS

16. The number of Directors shall not be less than one
nor more ‘than seven. The first Director or Directors of
the Company shall be the person or persons named as the
first Director or Directors of the Company in the
statement delivered under Section 10 of the Companies
Act 1985,

17. A person may be appointed a Director
notwithstanding that he shall have attained the age of
70 years and no Director shall be liable to vacate
office by reason of his attaining that or any other
age.

18. The Directors shall have powerxr at any time and
from time to time to appoint any person to be a
Director either to fill a casual wvacancy or as an
addition to the existing Directors hut so that the
total number of Directors shall not at any time exceed
the number fixed in accordance with these Articles.

19. The Company may by Ordinary Resolution, of which
Special Notice has been given 1in accordance with
Saction 379 of the Companies Act 1985, rTemove any
Director before the expiration of his period of office
notwithstanding anything in these Articles or in any
agreement between the Company and such Director. Such
removal shall be without prejudice to any claim such
Director may have for damages for breach of any
contract of service between him and the Company.

20. The Company may by Ordinary Resolution appoint
another person in place of a Director removed from
office under Article 19 and without prejudice to the
powers of the Directors under Article 18 the Company in
General Meeting may appoint any person to be a Director
either to £ill a casual vacancy or as an additional
Director.

21. Subject to the provisions of the Companies aAct
1965 in so far as the said provisions relate to a
Private Limited Company a Director may contract with
and participate in the profits of any contract or
arrangement with the Company as 1if he were not a
Director. A Director shall also be capable of voting in
respect of such contract or arrangement where he has
previously disclosed his interest to the Company or in
respect of his appointment to any office or place of
profit under the Company or of the arrangement of the



terms thereof and may be counted in the quorum at any
meeting at which any such matter is considered.

BORROWING POWERS OF DIRECTORS

22. The Directors may exercise all the powers of the
Company to borrow money whether in excess of the
nominal amount of the share capital of the Company for
the time being issued or not and to mortgage or charge
its undertaking property and uncalled capital or any
part thereof and subject to Section 80 of the Companies
Act 1985 to issue debentures debenture stock and other
securities whether outright or as security £for any
debt 1iability or obligation of the Company or of any
third paxrty.

ALTERNATE DIRECTOR

23. Any birector being absent may by notice in writing
to the Company appoint some other person to be his
alternate or substitute Director during his absence
such alternate Director having in all respects the same
rights and powers as the appointor. Any person who has
been so appointed may be in like manner removed by the
person who appointed him.

INDEMNITY

24. Subject to Section 310 of the Companies Act 1985
and in addition to such indemnity as is contained in
Clause 118 of the said Table "A" every Director officer
or official of the Company shall be indemnified out of
the funds of the Company against all costs charges
losses expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.




NAMES AND ADDRESSES OF SUBSCRIBERS

SAMUEL GEQORGE ALAN LLOYD
50 Lincolns Inn Fields
London

WC2A 3PF

DANIEL JOHN DWYER

50 Lincelns Inn Fields
London

WC2A 3PF

DATED the lst day of February, 1989
WITNESS to the above Signatures

SHARON RICHARDS

50 Lincolns Inn Fields

London _
WC2A 3PF
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companias Act 1985
as inserted by sectien 3 of the Companes Act 1989

Company number
B R
AR

{Address overlsatf - Note 6)

Nam¢e of company

. Hea il i Y iy dfeny (e 840

gives notice that the company's new acrounting refarence

date ch which the currént accounting reference period Day Month

and each subsequent zecounting reference period uf y y iy
the company is 1o be treated as coming, or as having ""‘E Pl
come, to sn end is -
. ] o Day Month Year
The current accounting 1eference periad of ihe compuany . " y ' . : "
is 10 be treated as {shortenadi[erzanded]t and 15 to be '7;; .ot ity g &;1 Ve
treated as having coma tn an endlfwill came 1o an endjt on L ; Ly 1 Ly

. If this notice states that the current accounting reference period of the company is to be aextended, and

reliance 1s being placed on the exception in paragraph {a) in the sezond part of section 225(4) of the
Companies Act 1985, tha foliowing staternent should ha completed:

Tha comgpany is a [subsidiary){parent]t underiaking of

, COMPany nurnbar
the accounting reference date of which is ’

If this notice is being given by a company which is subject to an administration order and this natica
states that the current accounting reference period of the company is to be extendad AND itis to be
extended bayond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companied Act 1985, the following statement should be complated:

An adminis‘ atgon order was made in relation to the company on

2
and itis stilkyn Yorce.

) ) . . ;1' e, ff)u:g P f/] iz i
Signed \g . Designation , adruAc, « & Bate o't{. - f E,‘;
Presentor'§ name address For official use O B lkJiL:, i
telephone number and reference (if 2ny): § D.E 8. sttéom

27 SEP 1370

M 74
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Company Number 2358344

HARLEY-DAVIDSON U.K. LIMITED

COMPANY LIMITED BY SHARES

‘ ELECTIVE RESOLUTIONS N
~ {pursuant to $379A Companies Act 1985)

Passed September 9,199¢

At the First Annual General Méeting of the above-named Company, duly
convened, and held at 3700 W. Juncau Avenue, Milwaukee, WI 53201, USA on the |
Ninth day of September, 1990, the, following ELECTIVE
RESOLUTIONS were duly passc&r- -

RESOLUTIONS

(i) That in pursuance of Section 252 of the Companies Act 1985 (as
amended by the Companies Act 1989) the Company dispenses with
the laying of accounts and reports before the Company in general -
meeting in respect of the current and subsequent financial years;:

GI) That in pursuance of Section 366A of the Companies Act 1985 (as =~
amended by the Companies Act 1989) the Company dispenses with
the holding of Annual General Meetings with effect from Ist January

1991
(i) That in pursuance of Section 386 of the Companies Act 1985 (as
amended by the Companies Act 1989) the Company dispenses with

the annual appointment of auditors in respect of the current and '
subsequent financial years.

K
Signed .} W"\J k MLL\\

CG/Disc | PO A i -



