THE COMPANIES ACTS 1985 TO 1989 \py  "LA125TS4N

COMPANIES HOUSE

COMPANY LIMITED BY SHARES
REVISED
MEMORANDUM OF ASSOCIATION
OF

GROUP LOTUS PLC!

(as amended by Special Resolution passed on 25 August 1993)

1. The name of the Company is Group Lotus PLC.

2. The Registered office of the Company will be situate in England.

3. The Company shall be a pubtic limited company. *

4. The objects for which the company is established are:-

@Y (A)  To carry on the business of a holding company in all its branches, and in particular

0

(i1)

(B)

but without prejudice to the foregoing in the spheres of motor and other mechanical
engineering, and for that purpose to acquire and hold

shares. stocks, debentures, debenture stock, perpetual or otherwise, bonds, obligations
and securities issued or guaranteed by any company, government, sovereign, ruler,
commissioner, public body or authority, supreme, municipal, local or otherwise,
whether at home or abroad;

land, buildings, houses and any other real or personal property, wheresoever situate
and of any tenure, and any estate or interest or right therein including freehold or
leasehold ground rents, reversions, mortgages. charges and annuities.

To carry on all or any of the businesses of motor engineers, designers, constructors
and manufacturers of motor vehicles of all descriptions; dealers in and importers and
exporters of new and second-hand motor care, motor cycles, motor scooters. cycles
and vehicles of all kinds, aeroplanes, seaplanes, flying boats, hovercraft, yachts,
motorboats, ships and all other kinds of aircraft or vessels and accessories therefore,
exporters, repairers, agents and dealers; car hirers and self drive hirers; electrical
engineers, electricians, metal welders, motor body builders, upholsterers, cellulose
and paint sprayers, chromium platers, panel beaters, garage proprietors, oil and petrol
merchants and dealers, wood-workers, carriers of passengers and goods, taxicab
motor car and lorry proprietors and contractors and engineers generally.

' The name of the Company was changed from “Lotus Cars Limited” by Special Resolution passed on 15 December 1966 to “Group Lotus
Car Companies Limited” and by resolution of tile Board on 7 December 1981 to “Group Lotus Car Companies, Public Limited” Company
on 21 June 1985 at an Extraordinary General Meeting of the Company the name was changed to *Group Lotus Public Limited Company™

and on [

] 1993 at an Extraordinary General Meeting of the Company, the name was changed to “Group Lotus

Limited” The name of the Company was changed to Group Lotus PLC pursuant to a special resolution of the Company passedon  July

2000.

pursuant to a Special Resolution of the Company passed on =luly 2000.
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(2)
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(%)

(6)

(7)

(C) To manage, supervise and control or take part in the management or control of the
business or operations of any company or undertaking owned by or in which the
Company is interested, and for that purpose to appoint and remunerate any directors,
accountants, agents or other persons; to employ experts to investigate and examine
into the conditions, prospects, value, character and circumstances of any company,
business concern or undertaking and generally of any property or rights.

(D) To the extent permitted by law, to give financial assistance for the purpose of the
acquisition of shares of the Company or for the purpose of reducing or discharging a
liability incurred for the purpose of such an acquisition and to give such assistance by
means of a gift, loan, guarantee indemnity, the provision of security or otherwise.

(B) To dispose of any of the property or assets of the Company by way of gift (whether or
not any consideration is received by the Company in return) to any company or
individual but so that no such disposal shall be made without the consents or
sanctions required by law.

To acquire any shares, stocks, debentures, debenture stock, bonds, obligations or securities by
original subscription, tender, purchase, exchange, underwriting, participation in syndicates or
otherwise, and whether or not fully paid up, and to make payments thereon as called up or in
advance of calls or otherwise and to subscribe for the same, either conditionally or otherwise
with power to exercise and enforce all rights and powers conferred by or incident to the
ownership thereof.

To carry on in any part of the world any other business which may seem to the Company
capable of being conveniently carried on in connection with the above businesses or
calculated directly or indirectly to further or facilitate the objects of the Company or to
enhance the value of or render more profitable any of the Company's property or generally to
benefit the Company.

To carry on any business which the Company is authorised to carry on by means or through
the agency of any subsidiaries, and to enter into any agreement with any such subsidiary for
taking the profits and bearing the losses of any business so carried on, or for financing any
such subsidiary or guaranteeing its liabilities, or to make any other arrangement which may
seem desirable with reference to any business so carried on including power at any time, and
either temporarily or permanently, to close any such branch or business and generally to carry
on the business of co-ordinating the group of companies comprising the Company and the
subsidiaries for the time being of the Company.

To make, build, maintain, alter, use, manage and work in any parts of the we-1d, quarries,
mines, offices, factories, mills, roads, railways, tramways, telegraph linen, telephones, electric
light and power works, canals, reservoirs, furnaces, gasworks, piers, wharves, docks, saw and
other mills, warehouses, steam and other ships, and other works and things which may be
deemed expedient for the purposes of the Company, and to pay or contribute to the payment
of the cost of developing, making, building, maintaining, using and working the same.

To purchase, or by any other means acquire, any mines, quarries, mineral rights, lands, shops,
buildings, offices, factories, works, wharves, and any real of personal property or rights
whatsoever.

To make experiments and generally to carry out research in connection with any business or
proposed business of the Company, and to apply for or otherwise acquire in any part of the
world any patents, patent rights, brevets d’invention, licences, protections and concessions
which may appear likely to be advantageous or useful to the Company, and to use and
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(8)

9)

(10)

(1)
(12)

(13)

(14)

(15)

(16)

manufacture under or grant licences or privileges in respect of the same, and to expend money
in experimenting upon and testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to acquire.

To acquire and undertake the whole or any part of the business, goodwill and assets of any
person, firm or company carrying on or proposing to carry on any of the businesses which the
Company is authorised to carry on or which can be carried on in conjunction therewith, or
which are capable of being conducted directly or indirectly to the benefit of the -Company,
and as part of the consideration for such acquisition to undertake all or any of the liabilities of
such person or company, or to acquire an interest in, amalgamate or enter into any
arrangement for sharing profits, or for co-operation or for limiting competition, or for mutual
assistance, with any such person or company, and to give or accept by way of consideration
for any of the acts or things aforesaid or property acquired, any shares. debentures, debenture
stock or other securities that may be arranged upon, and to hold and retain or sell, mortgage
and deal with any shares, debentures, debenture stock or other securities so received.

To improve, manage, cultivate, develop, grant rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company.

To vest any real or personal property, rights or interest acquired by or belonging to the
Company in any person or company on behalf or for the benefit of the Company, with or
without any declared trust in favour of the Company.

To invest and deal with the moneys of the Company not immediately required in any manner.

To lend and advance money to give credit to ouch persons or companies on such terms as
may seem expedient.

To receive money on deposit or loan, and to borrow or raise money and secure or discharge
any debt or obligation of or binding on the Company such amounts and in such manner as the
Company shall think fit, and to execute and issue debentures or debenture stock (perpetual or
otherwise), floating rate notes, euro bonds and securities of such kind, subject to such
conditions, for such amounts, and payable in such manner to such persons or bodies corporate
as the Company shall think fit’ and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole or any part of the Company's property or
assets (whether present or future) including its un-called capital, and also by a similar
mortgage, charge or lien to secure and guarantee the performance of any obligations or
liability undertaken by the Company or any such other person or company as the case may be.

To guarantee the performance of any contract or obligations and the payment of money of or
by any person or company and generally to give guarantees and indemnities and for such
purposes to charge all or any of the Company's property or undertaking.

To draw, make, accept, endorse, discount, execute and issue or otherwise deal with
promissory notes, bills of exchange, bills of lading, warrants, debentures and other negotiable
or transferable instruments.

To apply for, promote and obtain any Act of Parliament, charters, privileges, concessions,
licences or authorisations of any government, state or municipality, Provisional Order or
Licence of the Board of Trade or other authority or variation of any of the foregoing for
enabling the Company to carry any of its objects into effect or for extending any
modifications of the constitution of the Company, or for any other purpose which may seems

3 pursuant to a Special Resolution of the Company passed on *-Labf 2000.
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(17)

(13)

(20)

21)

(22)

(23)

(24)

(25)

expedient, and to oppose any proceeding or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

to enter into any arrangements with any governments or authorities (supreme, municipal, local
or otherwise) or any corporations, companies or persons that may seem conducive to the
objects of the Company or any of them, and to obtain from any such government, authority,
corporation, company or person any charters, contract, decrees, rights, privileges and
concessions which the Company may think desirable, and to carry out, exercise and comply
with any such charters, contracts, decrees, rights, privileges and concessions.

To subscribe for, take, purchase or otherwise acquire and hold shares, stocks, debentures,
debenture stock, perpetual or otherwise annuities, bonds, obligations and securities issued or
guaranteed by any company or by any government, sovereign, ruler, commissioners, public
body or authority, supreme, municipal, local or otherwise, whether in the United Kingdom or
elsewhere.

To act as agents or brokers {but not an stock or share brokers) and an trustees for any person
or company, and to undertake and perform sub-contracts, and also to act in any of the
businesses of the Company through or by means of agents, brokers, sub-contractors or others.

To remunerate any person or company rendering services to the Company, whether by cash
payment or by the allotments to him or them of debentures, debenture stock or other securities
of the Company, credited an paid up in full or in part or otherwise.

To pay out of the funds of the Company all expenses which the Company may lawfully pay
of or incident to the formation and registration of or the raining of money for the Company or
the issue of its capital, including brokerage and commissions for obtaining applications for or
taking, placing or underwriting or procuring the underwriting of shares, debentures, debenture
stock or other securities of the Company.

To establish and maintain, or procure the establishment and maintenance of, any pension or
superannuation funds (whether contributory or otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities, pensions, allowances and emoluments to, any
persons who are or were at any time in the employment or service of the Company, or any of
its predecessors in business, or of any company which is a subsidiary, or who may be or have
been Directors or officers of the Company or of any such other company as aforesaid, or any
persons in whole welfare the Company or any such other company as aforesaid is or has been
at any time interested, and the wives, widows, families, relations and dependants of any such
persons, and to establish, subsidise and subscribe to any institutions, associations, societie3,
clubs or funds calculated to be for the benefit of, or to advance the interest and well-being of
the Company or of any other company as aforesaid. or of any such persons as aforesaid, and
to make payments for or towards the insurance of any such persons as aforesaid, and to
subscribe or guarantee money for charitable or benevolent objects, or for any exhibition or for
any public, general or useful objects, and to do any of the matters aforesaid either along or in
conjunction with any such other company as aforesaid.

To procure the Company to be registered or recognised in any part of the world outside the
United Kingdom.

To promote any other company for the purpose of acquiring all or any of the property and/or
undertaking any of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares, debentures,

debenture stock or securities of any such company as aforesaid. }\/
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(26)  To sell, lease, mortgage or otherwise dispose of the whole or any part of the property, assets
or undertaking of the Company for such consideration as the Company may think fit, and in
particular for shares, debentures, debenture stock or other securities of any other company and
whether credited as paid up in full or in part.

(27)  To distribute among the members of the Company in kind any property of the Company
{whether by way of dividend or otherwise) and in particular any shares, debentures, debenture
stock or other securities belonging to the Company or of which the Company may have the
power of disposing.

(28)  To do all or any of the above things in any part of the world, and either an principals, agents,
invitees, contractors or otherwise, and either alone or in conjunction with others, and either by
or through agents, sub-contractors, trustees or otherwise.

(29) To do all such things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

(30)  And itis hereby declared that:-

(A) the word "company” in this clause, except where used in reference to the Company,
shall be deemed to include any partnership, firm or other body of persons, whether
corporate or unincorporated and whether domiciled in the United Kingdom or
¢lsewhere, and

(B) the objects specified in each of the paragraphs of this clause shall be regarded an
independent objects, and accordingly shall in nowise be limited or restricted (except
where otherwise expressed in such paragraphs) by reference to or inference from the
terms of any other paragraph or the name of the Company, but may be carried out in
as full and ample a manner and construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate and distinct company.

Provided that nothing herein contained shall empower the Company to carry on the
business of assurance, insurance or re-insurance within the meaning of the Assurance
Companies Acts 1909 to 1964, the Insurance Companies Acts, 1958 to 1967, or of
any Act amending, extending or re-enacting the same,

4. The liability of the Members is limited.

5. “The Share Capital of the Company is £10,000 divided Into 10,000 ordinary Shares of £1
each. The Company has power to increase and divide the shares into several classes and

By dividers Resolutions passed by the Company in General Meeting from time to time the capital of the Company was increased
and at 26 September 1968 was £750,000 divided into 7,500,000 Ordinary Share of 25 each and by a Resolution passed at an
Extraordinary General Meeting of the Company held on 15 August 1983 a Rights issue of one new Ordinary Share of 10p each at
40p per Share for every existing Ordinary Share held payable in full upon acceptance at or before 3pm on 7 September 1983 was
authorised and the capital of the Company was increased and at 7 September 1983 was
£1,756,060 divided into 17,560.060 Ordinary Shares of 10p each. By Resolution passed by the Company in General Meeting on
2% March 1988 the capital of the Company was increased and as at 29 March 1988 was £2,097,884 divided into 20,979,340
Ordinary Shares of 10p each

By Ordinary Resolution passed by the Company in General Meeting on the 19 April 1991 the capital of the Company was

increased to £15.250,000 by the creation of 130,000.000 new shares of 1011 each ranking pari passu with the existing 22,500,000
Ordinary Shares of 10p each in the Company.
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the regulations of the Company.

attach thereto any preferential or special rights, privileges or conditions in accordance with

We, the several person whose names and addresses and descriptions are subscribed, are desirous of
being formed into a Company, in pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the company set opposite our respective names.

NAMES ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
Taken by each
Subscriber

A.C.B CHAPMAN
“Gothic Cottage”
Monken Hadley
Herts

Company Director

H P CHAPMAN
“Gothic Cottage”
Monken Hadley
Herts

Company Director

One

One
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION
OF LOTUS GROUP PLC

A
Adopted by special resolution passed on wﬂﬁ%&)

PRELIMINARY

1.1

1.2

1.3

Doc No: 1767451v3

The regulations contained in Table A in the Companies (Tables A to F)
Regulations 1985 (“Table A™) shall, except as provided in and so far as the
same are not inconsistent with the provisions of these articles, apply to the
company and shall together with these articles constitute the regulations of the
company.

Regulations 3, 23 to 25, 29 to 31, 35 to 55, 57, 59 to 62, 64 to 69, 73 to 81, 85
to 91,93 t0 98, 112 and 115 of Table A shall not apply to the company.

In these articles unless the context otherwise requires the following
expressions shall have the following meanings:-

“the Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force;

“articles” means the articles of the company;

“clear days” in relation to the period of a notice means that period excluding
the day when the notice is given or deemed to be given and the day for which
it is given or on which it is to take effect;

“executed” includes any mode of execution,

“holder” in relation to shares means the member whose name is entered in the
register of members as the holder of the shares;

“Majority Holder” means any person who holds for the time being more than

half in nominal value of the issued shares in the company carrying the right to

attend and vote at general meetings;

“office” means the registered office of the company;
T 1 i




“seal” means the common seal of the company;

“secretary” means the secretary of the company or any other persons
appointed to perform the duties of the secretary of the company, including a
joint, assistant or deputy secretary;

“United Kingdom” means Great Britain and Northern Ireland.

Words importing the masculine gender include the feminine gender.

Words importing pesons includes bodies corporate and unincorporated
associations.

Words importing the singular shall, where the context so permits, include a
reference to the plural and vice versa.

Subject as aforesaid any words or expressions defined in that Act shall (if not
inconsistent with the subject or context) bear the same meaning in these
articles.

Reference to any act, statute or statutory provision shall include any statutory
modification, amendment or re-enactment thereof.

A special or extraordinary resolution shall be effective for any purpose for
which an ordinary resolution is expressed to be required under any provision
of these articles and a special resolution shall be effective for any purpose for
which an extraordinary resolution is expressed to be required under any

provision of these articles.

2 SHARE CAPITAL AND ISSUE OF SHARES

2.1 The share capital of the company as at the date of the adoption of these articles
is £15,250,000 divided into 152,500,000 ordinary shares of 10p each.

2.2 Subject to the provisions of the Act the company may:-
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221

222

2.3

24
2.4.1

2.4.2

243

244

2.5

Doc No: 1767451v3

issue shares which are to be redeemed or are liable to be redeemed at the
option of the company, or the holder, on such terms and in such manner as
may be set out in these articles (as amended from time to time) or (as to the
date on or by which or the dates between which the shares are to be or may be
redeemed) as may be determined by the directors prior to the date of issue;
purchase its own shares (including any redeemable shares) or enter into such
agreement (contingent or otherwise) in relation to the purchase of its own
shares on such terms and in such manner as may be approved by such ordinary
or special resolution as may be required by the Act.

Subject as otherwise provided in these articles and to any direction or authority
contained in the resolution of the company creating or authorising the same,
the directors are generally and unconditionally authorised, for the purposes of
section 80 of the Act, to allot or to grant options or rights of subscription or
conversion over unissued shares to such persons (whether existing
shareholders or not), at such times and on such terms and conditions as they
think proper.

The authority granted to the directors under article 2.3:-

shall not permit the directors to allot or to grant options or rights of
subscription or conversion over shares to an aggregate amount of more than
the unissued share capital at the date of adoption of these articles or (if such
authority is renewed or varied by the company in general meeting) the amount
specified in the resolution for such renewal or variation;

shall expire not more than five years from the date of the adoption of these
articles or (if such authority is renewed or varied by the company in general
meeting) on the date specified in the resolution on which the renewed or varied
authority shall expire;

may be renewed, revoked or varied at any time by the company in general
meeting;

shall permit the directors after the expiry of the period of the said authority to
allot any shares or grant any such rights in pursuance of an offer or agreement

so to do made by the company within that period.

The rights conferred upon the holders of the shares of any class issued with

T




preferred or other rights shall not, unless otherwise expressly provided by
these articles or by the terms of issue of the shares of that class, be deemed to
be varied by the creation or issue of further shares ranking pari passu
therewith.

TRANSFER AND TRANSMISSION

32

3.3

Doc No: 1767451v3

If the Majority Holder shall deliver to the company a notice in writing
purporting to be signed by the Majority Holder or (where the Majority Holder
is a company) by any director or the secretary or assistant secretary thereof and
stating that any share of the company is held by the registered holder thereof as
the nominee of the Majority Holder (or, in the case of a share registered in the
name of a deceased or bankrupt holder, was so held at the time of his death or
bankruptcy) and naming some other person as having been authorised by the
Majority Holder to sign transfers in the place of the holder or the deceased or
bankrupt holder, the directors shall be entitled and bound to give effect to any
instrument signed by the person so named as transferor in all respects as if the
instrument were signed by the registered holder of the share or by his personal
representatives or trustees in bankruptcy.

The instrument of transfer of shares shall be in the usual form prescribed from
time to time or, if none is so prescribed, then in such form as the directors may
determine and, subject to the provisions of article 3.1, shall be executed by or
on behalf of the transferor and, unless the share is fully paid, by or on behalf of
the transferee.

Notwithstanding anything contained within these articles, the directors shall
not decline to register any transfer of shares, nor may they suspend registration
thereof, where such transfer is executed by any bank or institution to whom
such shares have been charged by way of security, or by any nominee of such a
bank of institution or by any receiver, manager or administrative receiver of
such shares appointed by such a bank or institution, pursuant to the power of
sale under such security, and a certificate by any official of such a bank or
institution that the shares were so charged and the transfer was so executed

shall be conclusive evidence of such facts. This article may not be amended,

modified or removed without the written consent of Midland Bank plc
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{annexed to the original shareholder resolution) whenever any of the share
capital of the Company is charged to Midland Bank plc.

3.4 The directors may refuse to register a transfer unless:-

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

342 it is in respect of only one class of shares; and

343 it is in favour of not more than four transferees;
but not otherwise

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

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

3.7 In the case of a person becoming entitled to a share in consequence of the
death or bankruptcy of a member:-

3.7.1 he may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person

nominated by him registered as a transferee;

3.7.2 if he elects to become the holder he shall give notice to the company to that
effect;
3.7.3 if he elects to have another person registered he shall execute an instrument of

transfer of the share to that person;
3.7.4 the provisions of articles 3.2 to 3.4 relating to the transfer of shares shall apply
to any notice or instrument of transfer referred to in article 3.7 as if it were an

instrument of transfer executed by the member and the death or bankruptcy of

the member had not occurred.

Doc No: 1767451v3 5 L/ L




3.8

3.9

The directors may at any time give notice requiring a person becoming entitled
to a share in consequence of the death or bankruptcy of a member to elect
either to become the holder of the share or to have some person nominated by
him registered as the transferee and if the notice is not complied with within
90 days the directors may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share until the requirements
of the notice have been complied with.

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

GENERAL MEETINGS

4.3

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than 42 days after receipt of
the requisition.

If there are not within the United Kingdom sufficient directors to call a general
meeting, any director or any member of the company may call a general
meeting.

NOTICE OF GENERAL MEETINGS

5.2

5.3
53.1

Doc Nao: 1767451v3

All annual general meetings and extraordinary general meetings called for the
passing of a special or elective resolution shall be called by at least 21 clear
days' notice.
All other extraordinary general meetings shall be called by at least 14 clear
days' notice.

A general meeting may be called by shorter notice if it is so agreed:-

in the case of an annual general meeting by all the members entitled to attend

and vote thereat; and L
6 }




532

54

5.5

5.6

in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majority together holding not less
than 95 per cent. in nominal value of the shares giving that right.

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

6.1
6.2

6.3

6.3.1
6.3.2

6.4

Doc No: 1767451v3

No business shall be transacted at any meeting unless a quorum is present.
Two persons entitled to vote upon the business to be transacted, each being a
member or a proxy for a member or a duly authorised representative of a
corporate member, (and one of whom shall be the Majority Holder or a proxy
for or a duly authorised representative of the Majority Holder) shall be a
quorum.

If within half an hour after the time appointed for the meeting a quorum is not
present, or if during a meeting a quorum ceases to be present, the meeting:-

if convened upon the requisition of members, shall be dissolved; or

if convened otherwise than upon the requisition of members, shall stand
adjourned until the same day in the next week at the same time and place, or
such other day, time and place as the directors may determine, and if at the
adjourned meeting a quorum is not present or ceases to be present then the
member or members present shall be a quorum.

The chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the meeting,
but if neither the chairman nor such other director (if any) is present within 15

minutes after the time appointed for holding the meeting and willing to act the
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directors present shall elect one of their number to be chairman and, if there is
only one director present and willing to act, he shall be chairman.

6.5 If no director is willing to act as chairman, or if no director is present within 15
minutes after the time appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number to be chairman.

6.6 In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be entitled to have a casting vote in addition to any other
vote he may have.

6.7 A director shall, notwithstanding that he 1s not a member, be entitled to receive
notices of and attend and speak at any general meeting and at any separate
meeting of the holders of any class of shares in the company.

6.8 The chairman may, with the consent of a meeting at which a quorum is present
{and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place.

6.9 No business shall be transacted at any adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment
not taken place.

6.10 When a meeting is adjourned for 14 days or more, at least seven clear days'
notice shall be given specifying the time and the place of the adjourned
meeting and the general nature of the business to be transacted, but otherwise
it shall not be necessary to give any such notice.

6.11 A resolution put to the vote of a meeting shall be decided on a show of hands

unless before, or on a declaration of the result of, the show of hands a poll 1s

duly demanded.

6.12 A poll may be demanded by any member having the right to vote at the
meeting.

6.13 A demand for a poll by a person as proxy for a member shall be the same as a

demand by the member.

6.14 Unless a poll is duly demanded, a declaration by the chairman that a resolution
has been carried or carried unanimously or by a particular majority or lost or
not carried by a particular majority shall be conclusive evidence of the fact

without proof of the number or proportion of the votes recorded in favour of or
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6.15

6.16

6.17

6.18

6.19

6.20

6.21

6.22

6.23

against the resolution.

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

A poll shall be taken as the chairman may direct and he may appoint
scrutineers {who need not be members) and fix a time and place for declaring
the result of the poll.

The result of the poll (unless it was held at an adjourned meeting) shall be
deemed to be the resolution of the meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith.

A poll demanded on any other question shall be taken either forthwith or at
such time and place as the chairman directs, not being more than 30 days after
the poll is demanded.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than a question on which the poll is
demanded.

If a poll is demanded before the declaration of the result of a show of hands
and the demand is duly withdrawn with the consent of the chairman, the
meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the meeting at which it is demanded,
but in any other case at least seven clear days' notice shall be given specifying
the time and place at which the poll is to be taken.

If the company only has one member and such member takes any decision
which may be taken by the company in general meeting and which has effect
as if agreed by the company in general meeting, then such member shall
(unless that decision is taken by way of a written resolution) provide the
company with a written record of that decision.

RESOLUTIONS IN WRITING
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7.2

receive notice of and to attend and vote at a general meeting or by their duly
appointed proxies or attorneys:-

shall be as valid and effectual as if it had been passed at a general meeting of
the company duly convened and held; and

any such resolution in writing may be contained in one document or in several
documents in the same terms each executed by one or more of the members or
their proxies or attorneys and execution in the case of a body corporate which
is a member shall be sufficient if made by a director thereof or by its duly
authorised representative.

A resolution in writing executed by or on behalf of the Majority Holder and
deposited at the office shall be as valid and effective as if it had been passed at
a general meeting of the company duly convened and held.

VOTES

8.2

8.3

8.4
8.5

8.6

Dac No: 1767451v3

Subject to any rights or restrictions attached to any shares, on a show of hands
every member present in person, or (if a corporation) present by a
representative duly authorised in accordance with the Act who is not also
himself a member entitled to vote, shall have one vote and on a poll every
member shall have one vote for every share of which he is the holder.

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

No member shall be entitled to vote at any general meeting or at any separate
meeting of the holders of any class of shares in the company, either in person
or by proxy, unless all calls or other sums presently payable by him in respect
of shares of the company have been paid.

On a poll votes may be given either personally or by proxy.

An instrument appointing a proxy shall be in writing executed by or on behalf
of the appointor (or, if a corporation, under the hand of a duly authorised
officer of the corporation) and shall be in such form as the directors may
determine or, failing such determination, in any usual form.

The appointment of a proxy shall not be valid and the proxy named in the
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instrument shall not be entitled to vote at the meeting unless the instrument
appointing the proxy, together with any authority under which it is executed or
a copy of such authority certified notarially or in some other way approved by
the directors:-

8.6.1 is deposited at the office (or such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy
sent out by the company in relation to the meeting) not later than 48 hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

8.6.2 in the case of a poll taken more than 48 hours after it is demanded, is deposited
as specified in article 8.6.1 after the poll has been demanded and not less than
24 hours before the time appointed for the taking of the poll; or

8.6.3 where the poll is not taken forthwith but is taken not more than 48 hours after
it is demanded, is delivered to the chairman or to the secretary or to any
director at the meeting at which the poll is demanded.

9 DIRECTORS

9.1 The number of the directors shall be determined by the company in general
meeting but unless and until so determined there shall be no maximum number
of directors and the minimum number of directors shall be two.

9.2 A director or alternate director shall not require any share qualification and any
director or alternate director who is not a member of the company shall
nevertheless be entitled to receive notices of and attend and speak at any
general meeting of the company and at any separate meeting of the holders of
any class of shares of the company.

10 APPOINTMENT OF DIRECTORS

10.1 The company may, by ordinary resolution, appoint another person in place of a

director removed from office by resolution of a general meeting in accordance

with the Act and (without prejudice to the powers of the directors under the
next following article) the company may, by ordinary resolution, appoint a
person who is willing to act to be a director either to fill a vacancy or as an

additional director.

10.2 The directors may appoint a person who is willing to act to be a director, either

s
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10.3

11

to fill a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed any number fixed by or in
accordance with these articles as the maximum number of directors.

At any time or from time to time the Majority Holder may, by memorandum in
writing executed by or on behalf of him or it and left at or sent to the office,
appoint any person to be a director or remove from office any director who
shall vacate office accordingly. Any 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.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

11.1
11.1.1
11.1.2

11.1.3

11.1.4

11.1.5

11.1.6
12

The office of a director shall be vacated in any of the following events:-

if he resigns his office by notice in writing to the company;

if he becomes bankrupt or makes any arrangement or composition with his
creditors generally,

if he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960, or an order is made
by a Court having jurisdiction (whether in the United Kingdom or elsewhere)
in matters concerning mental disorder for his detention or for the appointment
of a receiver, curator bonis or other person to exercise powers with respect to
his property or affairs;

if he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director;

if he shall be removed from office by notice in writing served upon him signed
by all the other directors but so that if he holds an appointment to an executive
office which thereby automatically determines such removal shall be deemed
an act of the company and shall have effect without prejudice to any claim for
damages for breach of any contract of service between him and the company;
or

if he shall be removed from office under the provisions of article 10.3.

POWERS OF DIRECTORS

12.1
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Without prejudice to the powers conferred by regulation 70 of Table A, the
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directors may establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether contributory or
otherwise) for the benefit of, and give or procure the giving of donations,
gratuities, pensions, allowances and emoluments to, any persons (including
directors and other officers) who are or were at any time in the employment or
service of the company, or of any undertaking which is or was a subsidiary
undertaking of the company or allied to or associated with the company or any
such subsidiary undertaking, or of any of the predecessors in business of the
company or of any such other undertaking and the spouses, widows, widowers,
families and dependants of any such persons and make payments to, for or
towards the insurance of or provide benefits otherwise for any such persons.

12.2 Without prejudice to the provisions of regulation 70 of Table A and of article
19, the directors shall have power to purchase and maintain insurance for or
for the benefit of any persons who are or were at any time:-

12.2.1 directors, officers, employees or auditors of the company or of any other
company which is its holding company, or in which the company or such
holding company has any interest whether direct or indirect, or which is in any
way allied to or associated with the company or such holding company, or of
any subsidiary undertaking of the company or of such other company;

1222 trustees of any pension fund in which employees of the company or of any
other such company or subsidiary undertaking are interested,;
including (without prejudice to the generality of the foregoing) insurance
against any liability incurred by such persons in respect of any act or omission
in the actual or purported exetcise, execution and/or discharge of their powers

or duties and/or otherwise in relation to their duties, powers or offices in

relation to the company or any other such company, subsidiary undertaking or
pension fund. |

13 DIRECTORS' INTERESTS

13.1 Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director

notwithstanding his office:-

13.1.1 may be a party to, or otherwise interested in, any transaction or arrangement
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with the company or in which the company is otherwise interested (including
any insurance purchased or maintained by the company for him or for his
benefit);

13.1.2 may be a director or other officer of or employed by or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the company or in which the company is otherwise interested;
and

13.1.3 shall not, by reason of his office, be accountable to the company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit.

13.2 For the purposes of article 13.1:-

13.2.1 a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest in
any such transaction of the nature and extent so specified; and

1322 an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

14 PROCEEDINGS OF DIRECTORS

14.1 Subject to the provisions of these articles, the directors may regulate their

proceedings as they think fit.

142 A director may, and the secretary at the request of a director shall, call a
meeting of the directors.

14.3 The quorum for the transaction of the business of the directors may be fixed by
the directors and unless so fixed shall be two persons.

14.4 Questions arising at a meeting shall be decided by a majority of votes.

14.5 The directors may elect one of their number to be chairman of the board of

directors and may at any time remove him from that office.

14.6 If there is no director holding the office of chairman, or if the director holding
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it, having had notice of a meeting, is not present within five minutes after the
time appointed for it, the directors present shall appoint one of their number to
be chairman of that meeting.

14.7 In the case of an equality of votes, the chairman shall not have a second or
casting vote.

14.8 A director who is also an alternate director shall be entitled in the absence of
his appointor to a separate vote on behalf of his appointor in addition to his
own vote,

14.9 Any director for the time being absent from the United Kingdom shall, if he so
requests, be entitled to be given reasonable notice of meetings of the directors
to such address in the United Kingdom (if any) as the director may from time
to time notify to the company but save as aforesaid it shall not be necessary to
give notice of a meeting to a director who is absent from the United Kingdom.

14.10 An alternate director who is not himself a director may, if his appointor is not
present, be counted towards the quorum.

14.11 The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their number but, in such case, if the number of directors is
less than the number fixed as the quorum, he or they may act only for the
purpose of filling vacancies or of calling a general meeting.

14.12 A meeting of the directors shall, subject to notice thereof having been given in
accordance with these articles, for all purposes be deemed to be held when a
director is or directors are in communication by telephone or television {or any
other form of audio-visual linking) with another director or directors and all of
the directors in communication agree to treat the meeting as so held if the
number of the directors in communication constitutes a quorum of the board in
accordance with these articles. A resolution passed by the directors at such a
meeting as specified in this article 14.12 shall be as valid as it would have
been if passed at an actual meeting duly convened and held.

14.13 A resolution in writing executed by all the directors entitled to receive notice
of a meeting of directors or of a committee of directors shall be as valid and

effectual as if it had been passed at a meeting of directors or (as the case may

be) a committee of directors duly convened and held and may be contained in

>
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one document or in several documents in the same terms each executed by one
or more directors; but a resolution executed by an alternate director need not
also be signed by his appointor and, if it is executed by a director who has
appointed an alternate director, it need not be executed by the alternate director
in that capacity.

14.14 A director who is in any way either directly or indirectly interested in a
contract or arrangement or proposed contract or arrangement with the
company:-

14.14.1 shall declare the nature of his interest at a meeting of the directors in
accordance with section 317 of the Act;

14.14.2 subject to such disclosure, 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.
15 ALTERNATE DIRECTORS
15.1 Any director may at any time by writing under his hand and deposited at the

office, or delivered at a meeting of the directors, appoint any person (including
another director) to be his alternate director and may in like manner at any
time terminate such appointment. 15.2 The appointment of an alternate
director shall determine on the happening of any event which, if he were a
director, would cause him to vacate such office or if his appointor ceases to be
a director.

15.3 An alternate director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the directors and shall be entitled to
attend and vote as a director at any such meeting at which the director
appointing him is not personally present and generally at such meeting to
perform all the functions of his appointor as a director and for the purposes of
the proceedings at such meeting the provisions of these articles shall apply as

if he (instead of his appointor) were a director.

15.4 If an alternate director shall be himself a director or shall attend any such

meeting as an alternate for more than one director his voting rights shall be

b

cumulative.
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15.5 If his appointor is for the time being absent from the United Kingdom or
temporarily unable to act through ill health or disability, the execution by an
alternate director of any resolution in writing of the directors shall be as
effective as the execution by his appointor.

15.6 To such extent as the directors may from time to time determine in relation to
any committees of the directors, the foregoing provisions of this article 15
shall also apply mutatis mutandis to any meeting of such committee of which
the appointor of an alternate director is a member.

15.7 An alternate director shall not (save as provided in this article 15) have power

to act as a director nor shall he be deemed to be a director for the purposes of
these articles, but he shall be an officer of the company and shall not be
deemed to be the agent of the director appointing him.

15.8 An alternate director shall be entitled to contract and be interested in and
benefit from contracts or arrangements or transactions and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a director, but he shall not be entitled to receive from the company in
respect of his appointment as alternate director any remuneration except only
such part (if any) of the remuneration otherwise payable to his appointor as

such appointor may by notice in writing to the company from time to time

direct.
16 BORROWING POWERS
16.1 The Directors may exercise all the powers of the Company to borrow money

and to mortgage or charge all or any of the undertaking, property and assets
(present and future) and uncalled capital of the Company and to issue
debentures and other securities whether outright or as collateral security for
any debt, liability or obligation of the Company or of any third party.

16.2 The Directors shall restrict the borrowings of the Company and exercise all

rights exercisable by the Company in relation to its subsidiaries so as to secure
(as regards subsidiaries so far as by such exercise it can secure) that, save with
the previous sanction of a Special Resolution, no money shall be borrowed if

the aggregate principle amount (including any premium payable on final

repayment) outstanding of all monies borrowed by the Company and its

Ly,
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subsidiaries (exclusive of any intra-group borrowings and excluding the
amount of any United Kingdom bank credit balances and deposits (for terms
not more than six months) of the Company and its subsidiaries) then exceeds
or would as a result of such borrowing exceed an equal to £75,000,000
(seventy five million pounds sterling).

EXECUTION OF DOCUMENTS
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Where the Act so permits, any instrument signed by one director and the
secretary or by two directors and expressed to be executed by the company as a
deed shall have the same effect as if executed under the seal, provided that no
instrument shall be so signed which makes it clear on its face that it is intended
by the person or persons making it to have effect as a deed without the
authority of the directors or of a committee authorised by the directors in that
behalf.
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18

DIVIDENDS

19

The directors may deduct from any dividend payable on or in respect of a share
all sums of money presently payable by the holder to the company on any
account whatsoever.

NOTICES

19.1

192

19.3
19.3.1
19.3.2

19.3.3

20

A notice may be given by the company to any member in writing either by
hand or by sending it by pre-paid first class post or facsimile telecopier (“fax™)
to his registered address within the United Kingdom or to his fax number
supplied by him to the company for the giving of notice to him. In the absence
of such address or fax number the member shall not be entitled to receive from
the company notice of any meeting,

In the case of joint holders of a share, all notices shall be given to the joint
holder whose name stands first in the register of members in respect of the
joint holding and notice so given shall be sufficient notice to all the joint
holders.

Notices shall be deemed to have been received:-

if delivered by hand, on the day of delivery;

if sent by {irst class post, two business days after posting exclusive of the day
of posting;

if sent by fax at the time of transmission or, if the time of transmission is not
during the addressee's normal business hours, at 9.30 am on the next business
day.

INDEMNITY
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Subject to the provisions of and so far as may be permitted by the Act, every
director, secretary or other officer of the company shall be entitled to be
indemnified out of the assets of the company against all costs, charges, losses,
expenses and liabilities incurred or sustained by him in the execution and
discharge of his duties or otherwise in relation thereto. Regulation 118 of

Table A shall be extended accordingly.
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