Company No. 1517478

THE COMPAWIES ACT 1985

WRITTEN RESOLUTION

of

McLAREN INTERNATIONAL LIMITED

We, the undersigned, being all the members of the above Company
for the time being entitled to receive notice of, attend and vote
at General Meetings, hereby unanimously pass the following
resolutions as Special Resolutions of the Company and agree that
the said resclutions shall for all purposes be as valid and
effective as if the same had been passed at a Geneval Meeting of
the Company duly convened and held :

SPECIAL RESOLUTIONS

1. THAT the 30 "C" Shares in the capital of the Company which
are presently registered in the name of TAG Group S.A. be and
are hereby converted into and redesignated as "A" Shares and
the 20 "C" Shares in the capital of the Company which are
presently registered in the name of Mr Ronald Dennis be and
are hereby converted into and redesignacted as "B" Shares,
such redesignated "A" Shares and "B" Shares in each case
ranking respectively pari passu with the "A" Shares and "B"
Shares in the capital of the Company which are already in
issue at the date of this resolution.

2. THAT the reogulations contained in the document produced to
tne sharoholders and initialled for identification by Hr
panali Dennis be and are hereby adopted as the new Articles
of Aassociation of the Nompany in substitution for all

existing Articles of Association.
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“HE CONMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution
Passed on 25 September 1988)
of

MCLAREN INTERNATIONAL LIMITED

PRELIMINARY

1, The regulations contained in the Companies (Tables A to
F) Regulations (as amended so as to affect companies first
registered on the date of the adoption of these Articles) shall,
eXcept as hereinafter provided and so far as not inconsistent with
the provisions of these Articles, apply to the Company to the
exclusion of all other regulations or Articles of Association.
References herein to regulations are to regulations in rhe
Companies (Tables A to F) Regulations.

SHARE CAPITAL

2. The share capital of the Company at the date of the
adopticn of these Articles is £50,150 divided into 30,090 uwaw
Shares of £1 each and 26,060 "B" Shares of £l each. The said
shares shall carrvy the respective voting rights and rights to
appoint and remove Directers and bhe subject to the restrictions on
tranzsfer hereinaftcr*provided, but in all other respects shall be
identical and rank pari passu.

ISSUE AND PURCHEASE OF SHARES

3. Subject to Section 80 of the Companies Act 1985, all
unissued shares shall be at the disposal of the Directors. On the
isgue of any Shares in the Company, "A" Shares and "B" Shares
Brall be issued ac the same price and on the zame terms as to
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payment and otherwise. There shall be no offer tc allot any share
of each class otherwise than to members holding shares of that

class except with the consent in writing of all the members.

4. Subject to the provisions of and so far as may be
permitted by law, the Company may issue shares which are to be
redeemed or are liable to be redeemed at the option of the Company
or the holder and may purchase its own shares (including any
redeemable shares) and may make any payment in respect of any such
redemption or purchase out of distributable profits of the Company
or the proceeds of a fresh issue of shares or otherwise as
permitted by law.

TRANSFER OF SHARES

5. fThe Directors may, in their absolute discretion and
withour assigning any reason therefor, decline to rogister any
rransfer of shares whether or not £ylly paid. Regulatilon 24 shall
be modified accordingly.

PROCEEDINGS AT GENERAL HMEETINGS

6. (A) save as herein otherwise provided, the quorum at
any General Meeting shall be two or more members present 1a person
or by proxy including one person reing or representing a thiolder of
any cf£ the "A" Shares and one person being or representing a
holder of any of the "B" Shares. Regulation 40 shall be modified
accordingly.

(6) If at any adjourned meeting such a guorum is not
present within ten minutes from the time appointed for the
adjourncd meeting (or such longer intexval as the chairman of the
meeting may think £it o sllow) and provided that at least 48
hours notice of such aajournment has been served upon the holder
for the time being of a majority of the "B" Shares any one or more
persgont present in pevson or by proxy being or representing the
holders of the "A" Shares shall constitute a guorum. Regulation

41 shall b2 modified accordingly. Any such adjourned meeting



shall be at leact seven days after the date for which the meeting

was originally convened unless otherwise agreed by all of the
shareholders.

7. A poll may be demanded at any General Meeting by the
chairman or by any member present in person or by proxy and
entitled tc vote. Regulation 46 shall be modified accordingly.

8. On a show of hands every member who is present in person
shall have one vote, and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he
is the holder; Provided that (i) no shares of any class shall
confer any right to vote upon a resolution for the removal from
office of a Director ap ointed or deemed tc hLave peen appointed by
holders of sha.es of any other class, and (ii) if at any meeting
any holder of shares is not present in person or by proxy the
votes exercisakle on a poll in respect of the snares of the same
class held by members present in person Or by proxy shall be pro
canto increased (fractions of a vote by any member being
germitted) so that such shares shall togethex entitle such members
to the same aggregate number of votes as could be cast in respect
of all the shares of that class if all the holders thereof were
prosent. Regulation 54 shall not apply-

9. An instrument appointing a proxy may pe in any usual or
common form or in any other form which the Directors may approve.
Such instrument (and, where it is signed on behalf of the
appointor by an attoxney, the letter or power of attorney or a
duty certifred copy thereof) must sither be delivered at such
place or one of such places {if any) as may be specified for that
purpose LN or by way sf note to the notice convening the meeting
{or, 1f no place is so specified, at the registered office) before
the time appointed for holding the meeting or adjourned meeting or
{in the case of a peoll taken otherwise than at or on the same day
as the mecting or adjourned meeting) for the taking of the poll at
which it i3 to be used or be delivered to the Secretary {(or the
chairman of the neeting) on the day and at the place of, but in
any aevent before the time appointed for holding, the meeting ox




adjourned meeting or poll. An instrument of proxy shall not be
treated as walid until such delivery shall have been effected.
Regulations 60, 61 and 62 shall not apply.

10. A resolution in writing signed by holders of a majority
of the "A" and "B" Shares shall be as effective as if the same had
been duly passed at a General Meeting and may consist of several
documents in the like form, each signed by one or more persons.

In the case of a corporation the resolution may be signed on its
behalf by a Director or th= Secretary thereof or by its duly
appointed attorney or duly authorised representative. Regulation
33 shall be modified accordingly.

DIRECTORS

11. The number of Directors shall be not less than two and
not more than eight and shall consist of not more than four
persons who shall be designated as "3A" Directors and not more than
four persnns who shall be designated as "B" Directors. Regulation
64 shall not apply.

12. Subject to Article 11 tne holders of a majerity of the
"A" Shares or the "B" Shares may from time to time appoint an
person to be a Director and in these articles the expressis ns " a"
Diracter and "B" Darector respectively designate Directors
accoraing to the class of shares holders of a majority of which
have appoinced or are deemed to have appointed them.

13. Without prejudice to %he terms of any agreement entered
inte with the Director concerned, each Director shall hold office
subject to Adrticle 20 but may at any time be removed from office
by thce holders of a majority of the relevant class of shares.

14. any such appointment or removal shall be in writing
served on the Company and signed by the holders of a majority of

the 1ssued "A" Shares or "B* Shares (as the case ray be), In the



case of a corporation such document may be signed on its behalf by
a Director or the Secretary thereof or by its duly appointed
attorney or duly authorised representative.

15. The ordinary remuneration of the Directors shall from
time to time be determined by an Ordinary Resolution of the
Company, and shall (unless such resolution otherwise provides) be
divisible among the Directors as they may agree, or, failing
agreement, equally, except that any Director who shall hold office
for part only of the period in respect of which such remuneration
is payable shall be entitled only to rank in such division for a
proportion of remuneration related to the period during which he
has held office. The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and returning
from meetin s of the Directors or of any committee of the
Directors or Genersal Meetings or otherwise in or about the
business of the Company. any Director who serves on any
committee, or who otherwise performs services which in the opinion
of the Directors are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way of salary,
commissicn or otherwise as the Directors may determine.

Regulaticn 382 shall not apply.

16. A Director shall not bhe required to hold any shares of
the Company by way of qual:ification. A Director who is not a
member of the Company shall nevertheless be entitled to attend and
speak at General Meecings.

17. A Director may be a party to or in anv way interested in
any contract or arrangement or transaction to which the Company is
a marty or in which the Company is in any way interested. a
Director mey hold and be remuncrated in respect of any office or
place of srafzy {othe» than rhe office of Auditor of the Company
ar any cubsidiary thereof) under the Company or any other company
1 whaich the Company 18 in any way interested and he or any firm
of which he i1g a member may act in a professional capacity for the

Company ¢r any such other company and be remunerated therefor. oOn
any ratter in which a Director 1s in any way interested he may
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nevertheless vote and be taken into account for the purposes of a
guorum and (save as otherwise agreed) may retain for his own
absolute use and benefit all profits and advantages directly or
indires..y accruing to nim thersunder oxr in consquence thereof.
Racelacion 94 shall not apply.

18. The office of a pirector shall he vacated in any of the
events specified in Regulation 81 save that paragraph (e} of such
Regulation shall not apply. The office of a Director shall also
be vacated if he shall be removed from of fice as hereinbefore
provided or shall in writing offer to resign and the Directors
shall resolve to accept such offer.

1. The Directors shall not be subject to retirement by
rotation. rRegulations 73 to 76 shall not apply.

20. o Director shall ba appoanned octherwise than as hexrcin
provided. pegulations 77 to 50 shall nct apply ana Regulaticn 90
shall be modified accordingly.

21. (A) Save as provided herein the guoxum for a meeting of
rhe Directors snall throughout the meeting e at least one "an

Director and one s Directol. Regulatnon 39 snall not apply.
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22, (2) A committee of the Directors shall include at least
one "A" Director ana one "B" Director and the quorum for a meeting
of any such committee shall throughout the meeting be at least one
"A" Director and one "B" Director.

(B) TIf at any adjourned meeting of any such committea
such a guorum is not pPresent within ten minutes from the time
appointed for the adjourned meeting {(or such longer interval as
the chairman may think fit to allow) and provided that at least 48
hours notice of such adjournment has been served upon the "p"
Directors on such committee not present at the meeting any one or
more "A" Directors present at the adjourned meeting of such
committee shall constitute a quorum. Any such adjourned meeting
shall be at least seven days after the date for which the meeting
was originally convened unless Otherwise agre=sd by all the
Directors on such committee.

=3.  (A) ALl business arising at any meeting of the
Directors or any committes shall be dealt with by resolution, the
"A" Directors and "g* Directors being entitled o vote on any such
reso_ution in accordance with sub-clause (B). The Chairman shall
not 2e entitled ko o Second or casting vote. Regulation 88 shall
be nodified accordingly.

‘BY  On any rasclution proposed at any meeting of the
Diroctors op any Ccmmittee, (whatever the number of "an" Directors
Or "B" Dircctors at the saig meeting), the *av Director or
Directors present shall alone or Letween thenm (as the case may
ked, be entizled o one more vote than the "B" Birector ar
Divecters prescnt ara entitled to alone or between them, {as the
case way o),

&LTERNATE DIRECTORS

24 1A} The holderr of g majority of the "A" or "g Shares
may 4% any time appoins 2ny person {including another Director’ to
e tie alternate birector of any Director of the relevant class
and may ot any * pe terminate such appointment. Any such



appointment or termination of appointment shall be effected in
like manner as provided in Article 14 hereof. The same person may
be appointed as the alternate Director of more tiian one Director.

(B) 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.

{C) An alcernate Director shall (except when absent
from the United Ringdocm) be entitled to receive notices of
meetings of the Directors and of any committee of the Directors of
which his appointor is a member and shall be entitled te attend
and vote as a Director and be counted in the quorum at any such
meeting at which his appointor 1s not personally present and
generally at such meeting to perform all functions of his
appointor as a Birectcr and for the purposes cf the proceedings at
such meeting the provisions of these Articles shall apply as if he
sere a Director of the relevant class. If he shall be himself a
Director or shall attend any such meeting as an alternate for more
than one Director his voting rights shall be cumulative. If his
appoittor is for the time being absent from the United iHingdom or
temporarily unable £o act through ill-health or disapility hnis
signature o ans resoiuticn in writing of the Directors shall be
as offective as -he signature of his appointor. An alternate
cr shall not {sa

<
1]

as aforesaid) have power tc act as a
Dirccucr nsr Shail e be doemed Lo be a Director for the purposes
of these articles.

{3} ~an alternate Director shall be entitled to contract
and o inzerezstod in and benefit from contracks or arrangements or
transactions and %o be repalrd cxpenses and to be indemnified to
the same extent mutatis mutandis as if he were a Director but he
shall not e ehtizled ko receive from the Company in respect of
iz appointment as alternate Director any remuneration except only
such part {(if any) of *he remuneraticn otherwise payable to his
appointor as such appeintor may by notice in writing to the
Company from time to time direct.
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NOTICES

26. any uotice or document {including a share certificate)
may be served on or delivered to any member by the Company either
personally or by sending it through the post in a prepaid cover
addressed to such member at his registered address whether such
address be within the United Kingdom or outside it, or by
delivering it to such address addressed as aforesaid. Where a
notice or other document is served or sent by peost, service or
delivery shall (in the case of posting to an address in the United
Kingdom), be deemed to he effected at the expiration of
forty—-eight hours (or, where second-class mail is employed,
ninety-six hours) after the time when the cover containing the
same is posted and in prcving such service or delivery it shall be
sufficient to prove that such cover was properly addressed,
stamped and posted. Where a notice or other document is served or
sent by post to an address outside the United Kingdom there shall
he substituted for the aforerenticned period one hundred and
twenty hours, (sor where second class marl is employed, two hundred

and for*y hours}). Regulations 112 and 115 shall not apply.
INDEMNITY

27. Subject te :he provisions of and so far as may be
permbtied by Law, every Direcior, auditor, Secretary or cther
afficer of the Company shall ke entitled to be indemnified by the
Company against all ¢osts, charges, 1osses, expenses and
lisprlizies ineurred by him in the execution and discharge of his
Gukics or ip relanicn thereto including any liabality incurred by
fim in defending any proceedings, civil or criminal, which relate
b0 anylhlmng dcne o smitted or alleged %o have been done ox
crittea by him s an efficet or cmployee of the Company and in
whieh sudgrent 1s given in his Zavour for the proceedings are
atherwise dispesed of without any finding or admission cf any
matortal breach of sumy on his part) or in which he is acquitted

or in conpnection with any application under any statute for relief



(E) Regulations 65 - 69 shall not apply.
CAPITALISATION OF PROFITS AND RESERVES

25. The Directors may, with the sanction of an Ordinary
Resolution of the Company, capitalise any sum standing to the
credit of any of the Company's reserve accounts (including Share
Premium Account and Capital Redemption Reserve) or any sum
standing to the credit of profit and loss account by appropriating
such sum to the holders of "A"™ Shares and "B" Shares in the
proportions in which such sum would have teen divisible amongst
them had the same been a distribution of profits by way of
dividend and:-

(a) on behalf of the holders of "A" Shares applying that part of
such sum distributable amongst them in paying up in £full
unissued "A" Shares for allotment and distribution credited

@s fully paid up to and amongst them; and

(k) on behalf of the holders of *B" Shares applying that part of
such sum distributable amongst them in paying up in full
untssued "8 Shares for allotment and distribution credited

as fully paid up to and amongst them;

0 the proportion aforesaid. The Directors may <o all acts and
Lhings considered necessary or expedient tc give effcct to any
guch capital izatzen, with full power to the Directors to make such
provisions as they think £it Zfor the case of shares becoming
distriburable in fractioms (including provisions wvhereby the
benafrs of fractiomal entitlements accrues to the Company rather
rhan to the members cemcerned).  The Directoxs may authorise any
porson to enter on bohalf of all the members interested into an
agroement with the Company providing for any such capitalisation
and matscre incidental theroko and any cagreecment made under such
autherity shall be effective and binding con all concerned.
Regulation 116 chall not apply.
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from liability in respect of any such act or omission in which
relief is granted to him by the Court. Regulation 1.8 shall not
apply.



