Company No. 306023

COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

FEDERAL-MOGUL CAMSHAFTS LIMITED (THE “COMPANY™>)

Dated 16 January 2004

We, the undersigned, being all the members of the above Company entitled to receive notice
of, attend and vote at general meetings of the Company hereby, pursuant to section 381A of
the Companies Act 1985, AGREE AND RESOLVE THAT the following paragraphs be
added to the Company’s Articles of Association {so that they appear at the end of the current
Articles of Association):

I'IW‘

Unless and until the Company by Ordinary Resolution shall otherwise determine, the
number of directors shall not be less than one. Regulation 64 of Table A ("Table A")
in the Schedule to the Companies (Tables A to F) Regulations shall not apply to the
Company and any other provision of these Articles imposing a minimum number of
directors shall be modified and read subject to this Article W.

Without prejudice to Article Y below, if and for so long as there is more than one
director, the quorum for the transaction of business at meetings of the directors may
be fixed by the directors and if not so fixed shall be two. A person who holds office
only as an alternate director shall, if his appointor is not present, be counted in the
guorum.

If and for so long as there is only one director, the quorum for the transaction of
business at meetings of the directors shall be reduced to one and such sole director
may act alone in exercising without limitation all the powers and authorities vested in
the directors of the Company by these Articles and Table A. Regulations 89 and 90 of
Table A shall not apply and any provision in these Articles which requires the quorum
for the transaction of business at a meeting of directors to be more than one or which
would otherwise prohibit a sole director from exercising any right or power vested in
the directors as a whole shall be read as if such quorum was one and such prohibition
did not apply in circumstances where (but only in such circumstances) the number of
directors was reduced to one.
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Z. The above Articles W, X and Y shall apply notwithstanding any other provisions of
these Articles of Association which are contrary to the terms of such Articles W, X
and Y or which cover the same subject matter but in a different manner and which
were subsisting or adopted prior to the adoption of the aforesaid Articles W, X and

Y'll
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306023 THE COMPANIES ACT 1948 TO 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
FEDERAL-MOGUL CAMSHAFTS LIMITED

{Adopted by Special Resolution passed on 27“_"_December 1982)
(Amended by Shareholders’ Resolution dated. \\o. X‘»‘\V\&Y\Q‘W\‘\f

PRELIMINARY

1.

The Regulations contained in Part I or Table A in the First Schedule to the
Company Act 1948 (hereinafter called “Table A™) shall, except where the
same are excluded or varied by or are inconsistent with these Articles, apply to
the Company. Except as otherwise stated reference herein to Regulations in

Table A shall be construed as referring to those contained in Part [ thereof.

Any branch or kind of business which the Company is either expressly or by
implication authorised to undertake may be undertaken by the Directors at
such time or times as they may consider expedient and further may be suffered
by them to be in abeyance whether such branch or kind of business may have
been actually commenced or not so long as the Directors may consider it

expedient not to commence or proceed with the same.

(a) The share capital of the Company at the date of the adoption of this
Article is 2,500,000 pounds sterling divided into 5,000 Ordinary
Shares of 50p each and 4,995,000 Deferred Shares of 50p each.

(b)  The said Deferred shares shall entitle the holders thereof to a fixed
non-cumulative dividend at the rate of 5 per cent per annum for any

financial year of the Company in respect of which the nett profits of




the Company available for dividend (as certified by the auditors of the
Company whose decision shall be final and binding) exceed
10,000,000 pounds sterling.

(c) On a winding-up the holders of the Deferred Shares shall be entitled
out of the surplus assets of the Company to a return of the capital paid
up on the Deferred Shares held by them respectively after a total sum
of 100,000 pounds sterling has been distributed in such winding-up in
respect of each of the Ordinary Shares of 50p of the Company.

(d) Save as provided in this Article the holders of the Deferred Shares
shall not be entitled to any participation in the profits or assets of the

Company.

(e) The Deferred shares shall not entitle the holders thercof to attend or
vote at any general meeting of the Company by virtue or in respect of

their holdings of such Deferred Shares.

4. Subject to any direction to the contrary that may be given by the Company in
general meeting all the shares of the Company for the time being unissued
shall be at the disposal of the Directors who may offer, allot, grant options
over or otherwise dispose of them to such persons at such times and for such
consideration and upon such terms and conditions as the Directors may
determine, but so that no shares shall be issued at a discount except in

accordance with Section 57 of the Act.

GENERAI MEETINGS

5. Subject to the provisions of the Act a resolution in writing signed by all the
Members of the Company who would be entitled to receive notice of and to
attend and vote at a general meeting at which such resolution was to be
proposed or by their duly appointed attorneys, shall be as valid and effectual
as if it had been passed at a general meeting of the Company duly convened

and held. Any such resolution may consist of several documents in the like




form each signed by one or more of the Members of their attorneys and
signature in the case of a corporate body which is a Member shall be sufficient
if made by a director thereof of its duly appointed attorney. Regulation 5 of
Part II of Table A shall not apply.

DIRECTORS

6. Unless and until otherwise determined by the Company in general meeting the
number of Directors shall not be less than two. Regulation 75 of Table A shall

not apply.

7. Any Director who by request performs special services or goes or resides
abroad for any purposes of the Company may receive such extra remuneration
by way of salary, commission, percentage of profits or otherwise as the

Directors may determine.

8. The Directors may exercise all the powers of the Company to borrow or raise
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof and to issue debentures, debenture stock and other
securitics whether outright or as a security for any debt, liability or obligations
of the Company or of any third party (including its holding company).
Regulation 79 of Table A shall not apply.

9. The Board may pay and agrees to pay pensions or other retirement,
superannuation, death or disability benefits or allowances to any Director or to
any person in respect of any Director or former Director who may hold or may
have held any executive office or employment under the Company or any
subsidiary company of the Company or its holding company (if any) and for
the purpose of providing any such pensions or other benefits or allowances
may contribute to any scheme or fund and may make payments towards
insurances or trusts in respect of such person. Regulation 87 of Table A shall

not apply.




10.

11

2.

13.

14.

15.

16.

A Director who is in any way either directly or indirectly interested in a
contract or proposed contract with the Company shall declare the nature of his
interest at a Meeting of the Directors in accordance with Section 199 of the
Act. Subject to such disclosure, a Director shall be entitled to vote in respect
of any contract or arrangement in which he is interested and if he shall do so
his vote shall be counted and he may be taken into account in ascertaining
whether a quorum is present. Paragraphs (2) and (1) of Regulation 8 of Table
A shall not apply.

The holder or holders of a majority in nominal value of such part of the issued
share capital of the Company as confers the right for the time being to attend
and vote at general meetings of the Company may at any time or from time to
time by memorandum in writing signed by or on behalf of him or them and
left at or sent to the Registered Office of the Company remove any Director

from office or appoint any person to be a Director.

The Directors shall have power at any time and from time fo time to appoint
any person to be a Director either to fill a casual vacancy or as an addition to
the existing Directors. Any Director so appointed shall (subject to Regulation
88 of Table A) hold office until he is removed pursnant to the last preceding
Article.

Regulations 89 to 97 (inclusive) of Table A shall not apply.

The last sentence of Regulation 98 of Table A shall not apply.

The words “entitled to receive notice of a meeting of the directors” shall be

deleted from Regulation 106 of Table A.

Notice of every general meeting shall be given to every member whether or
not he shall have supplied to the Company an address within the United
Kingdom for the giving of notices and Regulations 131 and 134 of Table A

shall be read and construed accordingly.




17.

18.

19.

20.

Each Director shall have power by writing under his hand to nominate any
person to act as his alternate Director during his absence and at the their
discretion to remove such alternate Director, and on such appointment being
made the alternate Director shall, except as regards remuneration and the
power to appoint an alternate, be subject in all respects to the terms and
conditions existing with reference to the other Directors of the Company, and
each alternate Director, while so acting, shall exercise and discharge all the
functions, powers and duties of the Director whom he represents. Any
Director acting as alternate shall have an additional vote for each Director for
whom he acts as alternate. Any alternate Director shall ipso facto cease to be

an alternate Director if his appointor ceases for any reason to be a Director.

PROCEEDINGS OF DIRECTORS
A resolution in writing signed by all the Directors for the time being entitled to
receive notice of Meetings of the Directors shall be as effective as a resolution
passed at a Meeting of the Directors duly convened and hold and may consist
of several documents in the like form each signed by one or more of the

Directors. Regulation 106 of Table A shall not apply.

EXECUTIVE DIRECTORS
The Directors may from time to time appoint one or more of their body to an
executive office (including but without limitation that of Managing Director,
Manager or any other salaried office) for such period and on such terms as
they shall think fit, and subject to the terms of any agreement entered into in
any particular case, may revoke such appointment. The appointment of a
Director so appointed shall (subject to the terms of any such agreement as
aforesaid) be automatically determined ipso facto if he cease from any case to

be a Director. Regulation 107 of Table A shall not apply to the Company.

A Managing Director, Manager or other Executive Officer as aforesaid shall
receive such remuneration {either by way of salary, commission, participation
in profits or otherwise howsoever) as the Directors may determine.

Regulation 108 of Table A shall not apply to the Company.




Unless and until the Company by Ordinary Resolution shall otherwise determine, the
number of directors shall not be less than one. Regulation 64 of Table A ("Table A")
in the Schedule to the Companies (Tables A to F) Regulations shall not apply to the
Company and any other provision of these Articles imposing a minimum number of
directors shall be modified and read subject to this Article W.

Without prejudice to Article Y below, if and for so long as there is more than one
director, the quorum for the transaction of business at meetings of the directors may
be fixed by the directors and if not so fixed shall be two. A person who holds office
only as an alternate director shall, if his appointor is not present, be counted in the
quorum.

If and for so long as there is only one director, the quorum for the transaction of
business at meetings of the directors shall be reduced to one and such sole director
may act alone in exercising without limitation all the powers and authorities vested in
the directors of the Company by these Articles and Table A. Regulations 8% and 90 of
Table A shall not apply and any provision in these Articles which requires the quorum
for the transaction of business at a meeting of directors to be more than one or which
would otherwise prohibit a sole director from exercising any right or power vested in
the directors as a whole shall be read as if such quorum was one and such prohibition
did not apply in circumstances where (but only in such circumstances) the number of
directors was reduced to one.

The above Articles W, X and Y shall apply notwithstanding any other provisions of
these Articles of Association which are contrary to the terms of such Articles W, X
and Y or which cover the same subject matter but in a different manner and which
were subsisting or adopted prior to the adoption of the aforesaid Articles W, X and Y.




