In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Qverseas Companies
Regulations 2009.

0S INO1

Registration of an overseas company opening a
UK establishment

Companies flouse
for the record ——

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

Part 1

J What this form is for
You may use this form to register a
UK establishment.

You cannot use this form to change

the details of an existing corr
officer or establishment.

Overseas company details (Name)

Da you propose to cary on business in the UK under the corporate nalti®as
incorporated in your home state or country, or under an alternative name?

-+ To register using your corporate name, go to Section A1.
=+ To register using an alternative name, go to Section A2.

Bl

refer to our guidance at

[T

15/12/2609
COMPANIES HOUSE

Plea.a.s.: égn;brete in typescript (10pt
or above), or in bold black capitals

All fields are mandatory unless
specified or indicated by *

Corporate company name

Corporate name @

@ This must be the corporate name in
the home state or country in which
the company is incorporated under
which you propose to carry on
business in the UK.

2

Alternative name

carry on business in the UK under section 1048 of the Companies Act 2006.

The company wishes to register an alternative name under which it proposes to

Corporate name®

Brother Sewing Machines Europe GmbH

Alternative name
(if applicable)®

Brother Sewing Machines Europe GmbH UK Branch

IO

@ Please give your corporate name
as incorporated in your home state
or country.

© A company may register an
altemative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006.

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registering i{s corporate name.

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

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

copy of their response.

(] 1 confirm that the proposed company name contains sensitive or restricted

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

O Overseas company name
restrictions
A list of sensitive or restricted words
or expressions that reguire consent
can he found in guidance available
on our website:
www.companieshouse.gov.uk

BIS

Department for Business
Innovation & Sidlis

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

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

+ No Go to Section B2.

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

BUNEEEEEE

@ The particulars are: legal form,
identity of register, number in
registration, director and secretaries
details, whether the company is
a credit or financial institution,
law, governing law, acceunting
requirements, objects, share capital,
constitution, and accounts.

BT

Credit or financial institution

Is the company a credit or financial institution?@®

[T Yes
No

B Please tick one box,

Company details

If the company is registered in its country of incorporation, please enter the
details below.

Legal form © Company with limited liability

Country of Germany

incorporation *

|dentity °_f register ICommerciaI Register B of the Local Court of Frankfurt
in which it is

registered @ '

Registration number in

that register

]HRB 85406

© This includes whether the company
is a private or public company or
whether or not the company is
limited.

@ This will be the registry where the
company is registered in its parent
country.

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Complete Sections BS and B6.
4+ No Goto Section B6.

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law®

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

+Yes Complete the details below.
+No GotoPart3.

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

CHFPOOOD
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Registration of an overseas company opening a UK establishment

From

To

Please give the period for which the company is required to prepare accounts by
parent law.

T [F

Months

Please give the period allowed for the preparation and public disclosure of
accounts for the above accounting period.

B

Latest disclosed accounts

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

[J Yes.

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

[T] Piease tick this box if you have enclosed a certified translation of the
accounts.

Please tick this box if no accounts have been disclosed.

@ Please tick the appropriate box(es).

CHFPOOO
10409 Version 2.0
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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company®

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

Please tick the appropriate box{es) below.
Vhave endlosed a certified copy of the company's constitution.
I enclose a certified translation, if applicable.

@ A certified copy is defined as
a copy certified as correct and
authenticated by - an officer of the
company, permanent representative,
person authorised to accept service,
administrator, administrative
receiver, receiver manager, receiver,
and liquidator,

A certified translation into English
must be authenticated by an
officer of the company, permanent
representative, person authorised
to accept service, administrator,
administrative receiver, receiver
manager, receiver, and liguidator.

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Go to Section C3.
+ No Go to Part 4 'Officers of the company’.

Constitutional documents

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

company?

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

- Objects of the Company

- Amount of issued share capital

+ Yes Go to Part 4 'Officers of the company’
+ No  If any of the above details are not included in the constitutional
documents, please enter them in Section C4.
The information is not required if it is contained within the constitutional
documents accompanying this registration.

[

Information not included in the constitutional documents

Please give the address of principal ptace of business or registered office in the
country of incorporation.@

Building name/number

Street

Post town

County/Region

Postcode

Country

FTTTTTFW

| Please give the objects of the company and the amount of issued share capital,

Cbjects of the
company ®

Amount of issued
share capital @

8 This address will appear on the
public record,

© Please give a brief description of the
company’s business.

O Please specify the amount of shares
issued and the value.

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another UK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go to Part S of this form.
+ No Complete the officer details.

For a secretary who is an individual, go to Section D1; for a corporate secretary,
go to Section E1; for a director who is an individual, go to Sectien F1; or for a
corporate director, go to Section G1.

Continuation pages

Please use a continuation page
if you need to enter more officer
details. -

Secretary details®

Use this section to list all the secretaries of the company.
Please complete Sections D1-D3. For a corporate secretary, complete
Sections E1-E5. Please use a continuation page if necessary.

Full forename(s)

| N/A

Surname

Former name(s)8

@ Corporate details
Piease use Sections E1-ES to enter
corporate secretary details.

Former name(s)

Please provide any previous names
which have been used for business
purposes during the period of

this retumn. Married women do

not need to give former names
unless previously used for business
purposes,

Secretary’s service address®

Building name/number |

© Service address
This is the address that will appear

Street | on the public record. This does not
have to be your usual residential
| address.
Post town | If you provide your residential
address here it will appear on the
County/Region | public record.
Postcode | | l ’ | | | l
Country |
Secretary's authority
Please enter the extent of your authority as secretary. Please tick one box. O if you have indicated that the extent
of your authority is limited, please
Extent of authority L. provide a brief description of the
O Limited © limited authority in the box below.
O  Unlimited ©If you have indicated that you are
not authorised to act alone but only
Description of limited jointly, please enter the name(s) of
authority, if applicable - — . the person(s) with whom you are
v 1t app Are you authorised to act alone or jointly? Please tick one box. authorised to act below.
O Alone
O Jointly ©
If applicable, name(s) ’
of person(s) with
whom you are |
acting jointly |
CHFPOO0
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Registration of an overseas company opening a UK establishment

Corporate secretary

Corporate secretary details®

Use this section to list all the corporate secretaries of the company.
Please complete Sections E1-ES. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

HEREREN

Country

O Registered or principal address

This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give details of the register where the company file is kept (including the
relevant state} and the registration number in that register.

Where the company/
firm is registered ©®

|

Registration number

BEEA

A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

©This is the register mentioned in

Article 3 of the First Company Law
Directive (681 51/EEC}.

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered @

If applicable, the
registration number

ONon-EEA

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

W Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary. @ you have indicated that the extent
Please tick one box. of your authority is limited, please
- provide a brief description of the
Extent of authority O Limited © limited authority in the box below.
. ®If you have indicated that you are
0 Unlimited not authorised to act alone but only

jointly, please enter the name(s) of
Description of limited the person(s) with whom you are

authority, if applicable authorised to act below,
. 1F app l Are you authorised to act alone or jointly? Please tick one box.

O Alone

O Jointly @
If applicable, name(s)
of person(s) with
whom you are |
acting jointly |

CHFPOOO
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0S INO1

Registration of an overseas company opening a UK establishment

Director details @

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

Full forename(s) |Koji

Surname l Kadomura

Former name(s}®

Country/State of

residence © Germany

Nationality Japanese

Date of birth |“0 F W‘? FWFW

Business occupation
(if any) @

Managing Director

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

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

@ Country/State of residence
This is in respect of your usual
residential address as stated in
Section F3.

OBusiness occupation
If you have a business eccupation,
please enter here. If you do not,
please leave blank,

Director’s service address @

Building name/number |

Street |In Den Weingarten 110
|
Post town |65760 Eschborn
County/Region |
o [T T[T
Country [Germany

© Service address
This is the address that will appear
on the pubic record. This does not
have to be your usual residential
address,

If you provide your residential
address here it will appear on the
publi¢ record.

CHFPQOO
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Registration of an overseas company opening a UK establishment

m Director’s authority
Please enter the extent of your authority as director. Please tick one box. @1f you have indicated that the extent
of your authority is limited, please
Extent of authority . provide a brief description of the
0 Limited @ limited authority in the box below.
Unlimited @If you have indicated that you are
not authorised to act alone but only
Description of limited jointly, please enter the name(s) of
authority, if applicable - — - the person(s) with whom you are
Are you authorised to act alone or jointly? Please tick one box. authorised to act below.
Alone
O Jointly ®
if applicable, namels)
of person{s) with
whom you are
acting jointly
CHFPOOD
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Registration of an overseas company opening a UK establishment

Corporate director

o1

Corporate director details ©

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

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

|
|
|
|

Postcode

([T rT

Country

ORegistered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address}, DX number or
LP {Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies ©

Please give details of the register where the company file is kept {including the
relevant state) and the registration number in that register.

Where the company/
firm is registered @

Registration number

BGEEA
A full list of countries of the EEA can
be found in our guidance:
www.companieshouse.gov.uk

© This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

6o

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. !f applicable, please also give details of the register in which
it is entered {including the state} and its registration number in that register.

Legal form of the
corporate body
o firm

Governing law

If applicable, where
the company/firm is
registered @

If applicable, the
registration number

|
|
-
|
|
|

O Non-EEA
Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide its number in
that register

CHFPOO0
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Registration of an overseas company opening a UK establishment

Corporate director’s authority

Please enter the extent of your authority as corporate director. ©@1f you have indicated that the extent
Please tick one box. of your authority is limited, please
F fauth provide a brief description of the
xtent of authori . limited authority in the box below.
R O Limited @ m "y
- 61f you have indicated that you are
0 Unlimited not authorised to act alone but only

jointly, please enter the namels) of

Description of limited
authority, if applicable

| the person(s) with whom you are
autherised to act below.

| Are you authorised to act alone or jointly? Please tick one box.

8 Alone
8 Jointly @

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

acting jointly

CHFPOOO
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Registration of an overseas company opening a UK establishment

Part5 UK establishment details

M Documents previously delivered - constitution

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

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

UK establishment ’TITrr_I——I—I—I_I_

registration number

Documents previously delivered — accounting documents
Has the company previously delivered a copy of the company’s accounting
documents with material delivered in respect of another UK establishment?

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

UK establishment B ’TI—'F“I——’—’—’_,_

registration number

’ Sections H3 and H4 must be completed in all cases.

Delivery of accounts and reports

Please state if the company intends to comply with accounting requirements O Please tick the appropriate box.
with respect to this establishment or in respect of another UK establishment.

[ In respect of this establishment. Please go to Section H4.

£1  In respect of another UK establishment. Please give the registration number
below, then go to Section H4.

UK establishment T’TI—F-I——I_I_I_’_

registration number

CHFPOQO
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0S INO1

Registration of an overseas company opening a UK establishment

m Particulars of UK establishment @

Please enter the name and address of the UK establishment.

Name of establishment| Brother Sewing Machines Europe GmbH UK Branch

Building namelnumberl Jones House

Street

I Shepley Street
| Audenshaw
Post town |
County/Region | Manchester
Postcode |M |3_’4_|_|5—|TJ—’_D_|__
Country UK

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

Date establishment ‘0 ’d_l ,TI'E_ E_IZP—O—,E

opened

Business carried on at ) )
the UK establishment ' See attached continuation sheet

@ Address
This is the address that will appear
on the public record.

CHFPOOD
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Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

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

Permanent representative’s details

Please use this section to list all the permanent representatives of the company.
Please complete Sections 11-14.

Full forename(s)

Geoff

Surname

Taylor

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

Permanent representative’s service address ©®

Building namelnumberl

Street [Shepley Street
RSuide Bridge
Post tawn |Audenshaw
County/Region | Manchester
Postcode W ’TITI_F ’TIF |——
Country UK

@ Service address

This is the address that will appear
on the public record. This does not
have to be your usual residential
address.

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

Permanent representative’s authority

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

Extent of authority

Limited ®
O Unlimited

Description of limited

Will seek approval from K Kadomura for significant decisions

@ |f you have indicated that the extent

of your authority is fimited, please
provide & brief description of the
limited authority in the box below.

@1 you have indicated that you are

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are

authority, if applicable authorised to act below.
. app Are you authorised to act alone or jointly? Please tick one box.

O Alone

Jointly @
If applicable, name(s) | Koji Kadomura
of person(s) with
whom you are |
acting jointly

CHFPOOO

10/09 Version 2.0




0S INOT

Registration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

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

<+ Yes Please enter the name and service address of every person(s)
authorised below.
+No  Tick the box below then go to Part 8 ‘Signature’.

(] If there is no such person, please tick this box.

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

Please use this section to list all the persons’ authorised to accept service below.
Please complete Sections K1-K2.

Full forename(s}

Geoff

Surname

Taylor

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

Service address of person authorised to accept service ®

Building name/number ] Brother Sewing Machines Europe GmbH UK Branch, Jones House

Street ]Shep!ey Street
|Guide Bridge
Post town | Audenshaw
County/Region ‘ Manchester
ot (w5 s [ [s[3[0]
Country UK

@ Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address. This may be the registered
office or principal office address or
the address of the UK establishment
as the case may be. Please note a
DX address would not be acceptable.

CHFPOOO
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Part 8

Signature

This must be completed by all companies.

| am signing this form on behalf of the company.

Signature

X ﬂ/f«y,&w X

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

CHFPOOO
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Registration of an overseas company opening a UK establishment

HPresenter information

nlmportant information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form, The contact information you give will be
visible to searchers of the public recerd.

Contactrame | auren Sharpes

Compamy 1™ 1) A Piper UK LLP

Adtress 101 Barbirolli Square

Post town
Manchester

County/Region

= [z [s[ele] [

Country
England
)4
14304 Manchester

Telephone

0161 235 4680

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The overseas carparate name on the form matches
the constitutional documents exactly.

O You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropriate.

O You have included certified copies and certified
translations of the constitutional documents, if
appropriate.

O You have included a copy of the latest disclosed
accounts and certified translations, if appropriate.

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

O You have complete details for all company
secretaries and directors in Part 4 if the company
has not registered an existing establishment.

O Any addresses given must be a physical location.
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post in
Scotland) number.

O You have completed details for all permanent

representatives in Part 6 and persons authorised to

accept service in Part 7.

You have signed the form.

You have enclosed the correct fee.

0
0

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

EHow to pay

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

‘Companies House.'

EWhere to send

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

England and Wales:

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

DX 33050 Cardiff.

Scotland:

The Registrar of Companies, Companies House,
Fourth fleor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

Northern treland:

The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS.

DX 481 N.R. Belfast 1.

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

nFurther information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House.

CHFPOOD
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Continuation of page 14 of: OS INO1

Registration of an overseas company opening a UK establishment
H4:  Particulars of UK Establishment

Business carried on at the UK establishment:

The importation and exportation of and wholesale trading in goods of all kinds, including but not
limited to sewing machines and other products of the Brother group of companies as well as the

performance of commercial agency activities in Europe.

LAS/MANDP/45414/120090/UKM/27298262,1 1

19 November 2009 DIVI
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NOTARIAL C

S. 81/65

BROTHER SEWING EUROP

! t-q —)

ERTIFICATE

| hereby certify that the attached is a true and accurate copy of the Articles of
Association as resolved in my Deed No. 337/2009 of 30® of April, 2009 and
registered with the Commercial Register at the Local Court of

Prankfurt/Main on 5 of May, 2009.

This 4® day of December, 2009

v _
) [
Jém Kiibel

"l

S. in Franidurt/Main

E%
d t}

# 4831_1 (FRANKFURT}

APOSTILLE

{Convention de Ia Haye du 5 octo l"l

1. Land: Bundesrepublik Dautechis
piese Offentiiche Urkunde an
2. il;t;g;tersghrieben von Klaus M. Kobe!
! ner Eigenschatl als amtiich bestalifer N
4. sieiat i i fes(oar
Nmmversehen mit dem SiegelfStampel des{der)

7. durch den Herm Prisid t
B.unter Nr, 91 g3 A 'l.:: 0% andgerichts
SlegelfStempei ’ Unterschritt

Fax S Uon ID: +49 6161 9814 2299 an: 2360 11.12.2009 18:30 [09:01:30} OK S.001/005




11/12/2809 18:27 +49-6181-9814-2299 BROTHER SEWING EUROP

Gesellschaftsvertrag
der

Brother Sewing Machines Europe GmbH

?E

81
Firma i
Die Gesellschaft fihrt die Firma: |

Brother Sewing Machines Europe GmbH

§2 )
Sitz der Gesellschaft

Sitz der Gesellschaft ist Bad Vilbel, it

§3
Gegenstand dey Untemeh;gens

Der Im- und Export von und der GroBhandel mit Waren aller Art, inshesondere aber nicht
ausschlieBlich mit Nihmaschinen und anderen Produkten der Brother-Firmengruppe, ferner
die Ubernahme von Handelsvertretungen in Europa.

VTS

Ca e

Die Geselischaft darf sich an anderen Untemehmungen beteiligen, sie darf auch Zweig-
niederlassungen, Reprisentanzen oder Einrichtungen in Russland und in anderen Lindem

exrichten.
§4 i
" g
Das Geschaftsjahr beginnt am 01.04. eines jeden Jahres und endet am 31.03. des jeweils r
darauf folgenden Jahres, i

i
Dokument: 1452971 ! [FRANKFURT] - Akte: BRO.FO90247.Ki{1 bes 7134627.0445 ; ’

Certified as a correct copy of the original

P31 A3

Koji Kadomura

ST AT
e

TR
st

Fax S VUon ID: +49 6101 9814 2299 an: 2360 11.12.2009 18:30 (00:01:30] OK S.062-005
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11/12/2809
Seite 2
§5
Stammkapital
Das Stammbkapital der Gesellschaft betrigt EUR 25.000,00 (in Worten: Flinfindzwanzig-
tausend Euro).

Das Starmmkapital der Gesellschaft ist unterteilt in 25.000 Geschiiftsanteile mit den fort-
laufenden Nummern 1 bis 25.000 im Newnbetrag vog jeweils EUR 1,00,

§6
Verfiigung iiber Geschiiftsanteile
Die VeriuBerung, Verpfindung und Sicherungszession von Geschiftsagteilen oder von
Teilen von Geschaftsanteilen ist nur mit schrifilicher Einwilligung aller Gesellschafter zu- -
ldssig.

§7
Vertvetang
Die Gesellschaft wird durch einen oder mehrere Geschafisfithrer vertreten. Ist ein
Geschiftsfihrer bestellt, so vertritt er die Geselischaft alleine, Sind mehrere Geschifts-
fithrer bestellt, so wird die Gesellschaft jeweils durch zwei Geschiftsfithrer oder durch
einen Geschiifisfiilrer in Gemeinschaft mit einem Prokuristen vertreten.

Die Gesellschafterversammlung kann allen oder einzelnen Geschifisflhrem Einzel-
vertretungsbefugnis einriinmen.

§8
Gesellschafterversammlung

Die Einberufung der GesellschaRerversammlung erfolgt unbeschadet der Vorschriften der
§§ 50 und 51 des GmbH-Gesetzes durch den oder die Geschifisfuhrer. Die Einberufung hat
durch eingeschricbenen Brief an jeden einzelnen Gesellschafter mit giner Frist von zwei
Wachen, welche mit der Absendung des Bricfes beginmt, unter Mitteilung der Tages-
otdnung zu erfolgen. Eine nicht ordnungsgemif cinberufene Gesellschafterversammiung
kann Beschliisse nur fassen, wenn simtliche Gescilschafter vertreten sind und kein Wider-
spruch gegen die Beschlussfassung erhoben wird.

Der Ort der Gesellschafterversammlung ist in der Einladung mitzuteilen,

Ubet jede Gesellschafierversammlung ist eine Niederschrift aufzunchmen, soweit nicht
notarielle Beurkundung vorgeschrieben ist,
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zur Vertretung und zur Austbung des Stimmrechts bedarf der Schriftform.
Jeder voll eingezahlte EUR 1,00 eines Geschiftsanteils gewithrt eine Stimme.

Bei allen Abstimmungen ist - soweit nicht das Gesetz oder die Satzung zwingend etwas
anderes vorschreibt - die einfache Mehrheit der abgegebenen Stimmen entscheidend.

§10

Bekanntmaghgggeg der Gesellschaft

Die Bekannhnachurxgen erfolgen, soweit dieges gesetzlich erforderlich ist, nur im elektro-
nischen Bundesanzeiger.

erhalten,

§12

Zuwgdt_@g geldwerter Vorteile

Die Gewahrung geldwerter Vorteile ag die Gesellschafier oder diesen nahestehenden
Dritten auBerhalb satzungsmiBiger Gcwinnveneilungsbeschlﬁssc ist unzuldssig,

Rechtsgeschifte oder Rechtshandlungen der Gesellschaft, die der in Abs. ! getroffenen
Bestimmung widetsprechen, sind insoweit unwirksam, als dep genannten Personen ein

e
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Vorteil zugewendet wird. Der Begiinstiote ict i -3
: X Bunstigte ist in solchen Fillen gegenilber der Gegel)
zum Wertersatz in Hhe des gewshrten Vorteils verpflichtet, ceclschat

Ob u'nd in_welcher Hoéhe die Zuwendung eines geldwerten Vorteils vorliegt, wird im Ver-
hiiltniy .z'w:schen waellschaﬁ und Gesellschaftern bzw. Driften durch eine rechtskriftige
Entscheidun g der Finanzbehéirde oder des Finanzgerichts verbindlich festgeste]it ’

§13

Grilgduggsl_msten
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Certified English Translation

Articles of Association
of
Brother Sewing Machines Europe GmbR

§1
Name of the Compa

The name of the Company is:
Brother Sewing Machines Europe GmbH

§2

Registered Office

The registered office of the Company is in Bad Vilbel,

§3
Objectives of the Compan

The importation and exportation of and wholesale trading in goods of all kinds, including but
not limited to sewing machines and other products of the Brother group of companies as well

as the performance of commercial agency activities in Europe,

The Company is entiticd o participate in other enterprises and to cstablish branch offices,
representative offices or desks in Russia and in other countries,

§4 :
Flscal Year ;

The Company’s fiscal year starts on April 1 each year and ends on March 31 of the following

year.
™

§5
Share Capital

The share capital of the Company is EUR 25,000 {in words: twenty-five thousand enros),
The share capital of the Compauy is divided into 25.000 shares with a consecutive numbering

from 1 w 25.000 each with a nominal value of 1,00 EUR,
§6
s of Shares

Any sale, pledge or agsignrent for security purposes of shates or parts thereof shail require the

written approval of all sharekolders.

Document: 1520767_t (FRANKFURT)
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’ § 7
Representation

The Company shall be represented by one or several managing directors. If one managing
director has been appointed he shall represent the Company acting alons. If several managing
directors have been appointed the Company shail be represented by two managing directors
jointly or by one managing director acting together with a Prokurist,

The sharcholders* meeting may accord single power of representation to all or any one of the
managing directors.

&8
Shareboldery' Meeting

Without prejudice 1o the provisions of §§ 50 and 51 of the
Limited Liability, notice of shareholders' meetings will be given by the managing director(s)
by registered letter to each shareholder observing a notice period of two weeks from the
mailing date. The notice shall include the agenda to be dealt with, If the shareholders' mesting
has not been properly called, resolutions may only be adopted if all shareholders are
represented therein and no sharehalder objects to the adoption of resohutions,

The place of the shareholders’ meeting shall be shown in the gotice.
taken of any shareholders' meeting unless notarial reconding is

Germzn Law on Companics with

Written mminutes shall be

prescribesd, o \
§9
Yoting Rights
Each shareholder may be represented by another shareholder in shareholdgrs’ meetings. Each
shareholder is also entitled to authorize a third party who must be to professional
secrecy o exercise its rights in shareholders' meetings. Any power of attorney for the purposes
of such representation inchuding the exercise of voting rights shall be in writing,
LTS

Each fully paid EUR 1,- of a share grants one vote. 3 -

In any voting a simple affirmative majority of the votes cast shall be decisive, unless otherwise
prescribed by law or in accordance with these Articles of Association,

§ 10-
Publications of the Company

Any publications required by law shall be made in the electronic Federal Gazette only.
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Supervisory Board

The Company has a Supervisory Board 10 which the provisions of the German Stock
Corporations Act shall not apply. The Supervisory Board consists of one or more members;
such members will be elected by the shareholders’ meeting for an indefinite term of office and
may at any time be removed by the shareholders’ meeting also in the absence of cause. The
Supervisory Board is entitled to adopt its own standing rules. The Supervisory Board shail
supervise and control the management. The shareholders’ meeting shall decide whether the
mermbers of the Supervisory Board will receive amy remuneration and, if so, establish the
amount thereof.

§12

Granting of Monetarv Beneflts

No monetary benefits shall be granted to the shareholders or any third parties related thereto
except in accordance with a resolution on the distribution of profits to be adopted in

accordance with these Articles of Association.

Any transactions or acts by the Company which are in contravention of the provision set out
in the first paragraph hereof shall be invalid to the extent that a benefit is granted to any
person referred to therein, The recipient of any such benefit shall in such an event be
required to make compensation to the Company in an amount equal to the value of the

benefit received.

If, in the event of the granting of & benefit to a related third party, a claim ¢annot be made
against such third party for reasons of law, then the claim shall be & d against such

shareholder to whom the third party ia related.

The final decision of the tax administration or the tax court shall be conclusively binding for
the purpose of determining whether and to what extent the granting of a'monetary benefit
has occurred as between the Company and any sharchoider or third party, as the case may

be.

§13
Costs of Formation

The costs of formation of the Company including, but not limited to, the costs for the
notarial recording of the Articles of Association and the court costs for the registration of
the Company in the commercial register shall be borne by the Company up to an amount of

EUR 2,000.
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This is to certify that the above is a true and accurate franslation from the German into the
English language.
This 17th day of August 2009

I-Heinz Thlo

Generally Sworn Interpreter and Traaslator
of the English Language for the Courts and Notaries
in the State of Hesse, Federal Republic of Germany

APOSTILLE

(Convention de la Haye du 5 octobr

1. Land: Buhdesrepibiik Deutschland -
Diese tffentliche Urkunde

2. ist unterschriaben von Karf-Heinz ihlo

3.in seiner Eigenschatt als enmachtigler Obersatzer

4, sle ist versehen mit dem Siegel/Stempel des(der)
Ubersetzers .

Besﬁﬂgt o

. & in FrankfurtMain 6.am 18:08.00 = |
| 7.durch den?=ngﬁ1<‘Pﬁdgnten des'Landgerdhts |

8. unter Ny, 91 Ea A. 741

Document: 1320767 ) [FRANKFURT]

0K 5.064/604

Fax S Uon ID: +49 6101 9814 2299 an: 2306 11.12.2009 15:26 [00:01:27]




a1/92

S.

BROTHER SEWING EUROP

+49-5101-9814-2299

15:26

11/12/2089

= AR R B s v

Handelsregister B des Amisgerichts Frankfurt am ,EJW%UD'E& Nummer der Firma: HRA 85406
Main Abruf vom 04.12.2009 15:13 Seite 1  won 1
Nummast [a) Firma Grund- odsr () Allgamaine Vartretvngaregeiung Prakius ) Rechisiorm, Beginn, Hatrung oder ») Tag der Eintragung
der b} Sz, Niederlassung, Inlindische Stammkapita {b) Vorstand, taltungrongen, Geselxchalsvrtag b} Bsmarkungen
Etntragen |Geschitteanschrn, L] FRschifsiUhrende Diroktoren, permbnllch by Sonstige Rechizverhiliizse
9 emptangsberechtigte Persan, hetande Gesellschatter, Ganchifistishras,
Zwelgnlsdartasyungen Vart: sk higte und b d
c) Beg dae Untemah Vartrstungshefugnis
] 2 3 4 5 <] T
1 n) 2500000 oy Ja) a)
Beoihar Sawing Machias Eurpe Gt EUR a1 nar eln Gascirifistlihrer Baclplt, 5o v or Gessficchatt mit thior Haftung 5.0%.2000
e Geselichiah alivin. Sind mahrem GegeltschaRsvertrog vom 30 04 2009 ﬁs_._ﬁ.q.
h) GarehsMtahrer bantelit, 0o wind die
Bad Vitbe) Guselischall durch Zwel Gaschalefunrer odey b}
Geschoilsanschit: durch einen GaschdMeNihmer gemsinsam m Fal1
" Rosengaran 14, 61118 Bag WVilbed enem Profousisicn vorieten.

L]

iy

Dot Im- urd Expor o urd der
Grofarde! mil YWacen atier A,
rsbasarmiers aber nicht ousschlieMich mit
Natmaschinen und andaten Prodoldsn des
BrathesFirmengn,ppe, famer ¢

Ewops.

-

Qaschiiftstihrer:
Kadoarra, Ko, Chazhima, England, “67.05.1361
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Aufgrund heutiger Einsichtnahme in das Based on my today’s inspection of the '

Handelsregister des Amtsgerichts commercial register of the Local Court - .
Frankfurt am Main bescheinige ich, dass of Frankfurt/Main I hereby certify that
der vorstehende Ausdruck beziglich the forgoing printout regarding Brother

Brother Sewing Machines Europe GmbH, Scwing Machines EBurope GmbH, "
HRB 85406, den Inhalt des registration no. HRB 85406, is identical
Handelsregisters bezeugt. with the contents of the commercial

register, S

Frankfurt am Main, den 4. Dezember 2009

o
'.\\ .
~ A /( L.
) Klaus'M. Kithel
Notar

R
N

APOSTILLE ~. . q;;;‘é“kg'
IR ).
(Convention de la Haye du 5 octobia 1861)

1. Land: Bundesrepublik Deutschland
@ Diese sffentliche Urkunde
2. ist unterschrieben von Klaus M. Klibe!
3. in séiner Eigenschaft als amtiich besteliter Notar
4. sie ist versehen mit dem Siegel/Stempel des(der)
Notars -

Bestitigt

§. in FrankfurtMain Tam 08.12.09
7. durch den Hermn Priside
8. unter Nr. 91 Ea A 18691
9. SiegeliStempel

66Z2-P186-T18T9-6P+ 9z 61 6882/21/11
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Commetcial Register B of the Printout Wo. of Conmpany: HRB 85408
Loca} Coert of FrankfurtMain Retrieved on 14 Augmit 2009 at 12:46 b Poge rof 2
No.of | &) Nome Replstered | 2) General Rutes of =~ | Holders ol #) Legnl Form, a} Dateof 14
Entry b) Sest, Place of Busteess Capita! Representation "Prokura® (Statute- | ' Commencement Date, Registration
Domestic Bosiaess >nm_.§_. b} Board of Managsmen, Defined Commercial Charter or Articler af b) Retnarks
Recelving Agent, Branch Managerial Body, Fower of Atiomey) Assoctation
Offices Executive Directors, b) Other Legal Refations
©) Objectives of the Company's ﬁ”ﬂ«hﬂ“ﬁ-ﬂ”ﬂwﬂ‘
Business Antharized Represertatives
mnt Speclal Avthority of
Represetitation
2 4 $ 6 7
) ‘ EUR 2500000 | a) } a}
Brother Sewing Machines Europe If only one omnagmg director has Company with Kmited 5 May 2009
GmhH been appointed he shall tepresent Kahility Lehmarn
b the company alone. If several Articles of Association dated b
Bad Vithel wanaging directors have been 30 April 2009 Ow .
Business address; appointed the company m?.w: be
’ represented by two managing
m_.._. Rosengarten 14,61!18 Bad directors jointly or by one
Vilbel managing, director acting together
c) with a Prokurist.
The importation and mrv%n b)
of and wholesale ttuding in goods Appointed 2s managing director:
of mm_ kinds, including e.an not Koiji Kadomura, Cheshire,
limited to sewing machines and Englend, * 7 bay 1961
other products of the Brother
gioup of companies as well o the
performance of camnmercial
me.n_ﬁ. activities in Europe.
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Diese Offentiicha Urkunde
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Bestitipt

5.in Frankfurt/Matn 6.am 18.08.09
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hunter Nr, 91 Ea 7417
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'Brother Sewing Machines Euro
Sitz: Bad Vilha} pe GmbH

Lm ?:gsengarmn 14, 61118 Bad Vilbel
mtsgericht Frankfurt am Main, HRB 85406
Geschiftsfihrer: Herr Koli Kadoemura

Erdffmungshilanz zum 30, April 2009

AKTIVA
€

Ausstehende Stammeiniagen 25.000,00

s

25.000,00

PASSIVA
Ejgenkapita)

Gezeichnetes Kapital

25.000.00

25. 000,00

Bad Vilbet, den 30, April 2009

Certified as a correct copy of the original
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Brother Sewing Machines Europe GmbH
Seat: Bad Vilbel
Im Rosengarten 14, 61118 Bad Vilpel

| Local Court of FrankfurﬂMain, HRB 85406
Managing Director: Ko fi Kadomura

Opening Balance Sheet as at 30 April 2009

ASSETS EUR

Outstang'ng contributions to subscribed capitaj 25,000.00
22,000,00

LIABILITIES
Equity
Subscribed capital 25,000.00
£1.000.00
Bad Viibel, 30 April 2009

This is to certify that the above is a true and eccurate tranglation from the German into the
English language. =

This 17th day of August 2009

Generally Swom Interp and Translator
of the English Language for the Courts aid Netarics
in the State of Hesse, Federa] Republic of Germany
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1. Land: Bundesrepublik Deutschland
Diese ottentliche Urkunde

2. ist unterschrieben van Kar-Heinz Jhio

3. in selner Eigenschaft ats ermdchtigier Ubersetzer

4, sie Ist versehen mit dem Siegel/Stempetl des(der)
Obersetzers

Bestitigt

§. in Frankfurt/Main 6. am 18.03.09

7. durch den Herm Préisidantan des Landgerichts
8. unter Nr. 91 Ea A 7418 .

k... 9- Slogel/Stempel 10. Unterschrift
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CERTIFICATE OF REGISTRAION
OF AN OVERSEA COMPANY

(Registration of a UK establishment)
Company No. FC029339

UK Establishment No. BR014321

The Registrar of Companies hereby certifies that
BROTHER SEWING MACHINES EUROPE GMBH
has this day been registered under the Companies Act 2006 as having

established a branch in the United Kingdom.

Given at Companies House on 15th December 2009.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




