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ARTICLES OF ASSOCIATION
OF
ILMOR ENGINEERING LIMITED’
PRELIMINARY
1. The Regulations contained or incorporated in part I of Table A in the First Schedule

to Companies Act 1948 as altered by any enactment coming into operation prior to the date
of adoption of these Articles of Association (such Regulations so aitered being hereinafter
called "Table A"), (except as hereinafter modified and except for Regulations 2, 3, 5, 10,
11 to 14 inclusive, 24, 33 to 46 inclusive, 53, 54, 60, 62, 65, 66, 75, 77, 88 t0 95 inclusive,
97 to 101 inclusive, 106, 129 and 135 of Part I of Table A which Regulations shall not apply
to the Company)- shall, except where the same are éxcluded, altered or varied by-or
inconsistent with, these Articles of Association herein set out, apply to the Company and with
the following Articles shall constitute the Articles of Association of the Company. In
regulations 49 and 69, respectively, of Table A The words "within the United Kingdom"

shall be deleted.
SHARE CAPITAL

2. The share capital of the Company at the date of the adoption of these Articles is
10,000 British Pounds Sterling divided into 2,500 "A" Shares of 1 British Pound Sterling
each, 2,500 "B2" Shares of 1 British Pound Sterling each, 2,500 "C" Shares of 1 British
Pound Sterling each, and 2,500 "D" Shares of 1 British Pound Sterling each. Save as
otherwise provided in these Articles, the "A" Shares, "B" Shares, "C" Shares, and "D"

Shares shall rank pari passu in all respects but shall constitute separate classes of shares.
ISSUE OF SHARES

3. All-shares in the capital of the Company for the time being unissued shall constitute
a separate undesignated class of shares and shall only be capabie of being -issued in.
accordance with these Articles and in particular the following provisions of this Article and
any issue of shares otherwise than in accordance with these Articles shall be null and void

and of no effect:

(A) Al unissued shares offered for subscriptiont (the “Offer") shall in the
first instance be offered on identical terms and for the same price per
share {the "Subscription Price} to all the members of the Company in
proportion to the number of shares of each class held on the record
date for the Offer by each such member. All shares agreed to be
subscribed by any such member shall, subject to payment in full of the

? Articles adopted by Resolutions dated 9th December 1995
and amended by Resolutions dagelzd Znd November 2001 and 3rd May 2002
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4.

Subscription Price for such shares within the period allowed for the
same by the terms of the Offer, be issued to and in the name of such
member as shares of, each class of shares held by such member on the

szid record date.

All shares in respect of which the Offer made in accordance with
paragraph (A) above is not accepted or for which payment of the
Subseription” Price for the  same is not -made -in accordance with
paragraph (A) above ("Unaccepted Shares™), shall be reoffered (the
"Secondary Offer") within the time specified in the Offer to all of the
members of the Company who subscribed in full in accordance with
paragraph (A) above their entitlements in the Offer, in the proportion
that the number of shares of each class held at the time of the
Secondary Offer by each such member bears to the total number of
shares of each class held at the same time by all other such members
entitled to participate in the Secondary Offer and otherwise on the

same terms and, for the same Subscription Price as specified in the

Offer. All shares agreed to be subscribed by any such member shall,
subject as mentioned in paragraph {A) above, be issued to and in the
name of such member as shares of, and in proportion to the numbers

* of shares of, each class of shares held by such member at the time of

the Secondary Offer.

All Unaccepted Shares remaining after the Secondary Offer shall be
reoffered in accordance with the procedure set out in paragraph (B)
above all the terms of which, mutatis mutandis, shall apply in respect

of each such reoffering untjl there are no members who subscribed in_

full in accordance with this Articie their entitlements in the last
reoffering of Unaccepted Shares pursuant to the paragraph (C)

TRANSFER OF SHARES

No shares in the Company or any interest in or rights to or in connection with such
shares (together in this Article called “Shares") shall be capable of being transferred or
disposed of otherwise than in.accordance with the following restrictions and provisions to

which all such transfers and disposals or agreements for the same shall be subject.

(A)

Before transferring or disposing of any Shares any member wishing to
transfer or dispose of the same(hereinafter called the "Veridor™) shall
give notice in writing (hereinafter called the “Transfer Notice") to the
Company that the Vendor wishes to transfer or dispose of the same.
The Transfer Notice shall constitute the Company the Vendor’s agent
for the sale or transfer of sach Shares at the price per share at which
such member wishes to transfer or dispose of such Shares (the "Offer
Price™) which will be stated in the Transfer Notice, together with the
name of the Vendor and the number and class of Shares which the
Vendor wishes to transfer or dispose of. A Transfer Notice shall not
be revocable except with the coasent of the Directors.
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(B)  Forthwith on receipt by the Company of 2 Transfer Notice in

accordance with the foregoing provisions the Company shall by notice

o in writing inform each member of the Company (other than the

Vendor) of the contents of the Transfer Notice and offer the Shares

included in the Transfer Notice (as agent for the Vendor) (the "Offer")

to each such members of the Company in the proportion that the

number of shares in the capital of the Company held at the date of

receipt by the Company of the Transfer Notice (the "Record Date'") by

each such member bears to the total number of issued shares in the

capital of the Company (excluding any such- shares held by the
Vendor) on the Record Date.

The terms of any Offer shall require its acceptance within 15 days of
the date of the written notice of the Offer given by the Company
pursuant to this paragraph (B) and shall also. provide that.the Offer
shall not be capable of acceptance unless the Offer Price is paid in full

within the time specified in the offer, -
(C)  All Shares in respect of which the Offer made in accordance with (B)
made in accordance with (B) above ("Unaccepted Shares"), shall be
d

above is not accepted or for which payment of the Offer Price is not
reoffered (the "Secondary Offer ") within such time as shall have beer
specified in the Offer to -all of the-members of the- Company who
accepted in full in accordance with (B) above the Shares offered to
them pursuant to the Offer, in the proportion that the number of shares
in the capital of the Company held at the time of the Secondary Offer
by each such member bears to the total number of shares in-the capital
of the company held at the same time by all other such members
entitled by paragraph (C) to participate in the Secondary Offer and
otherwise on the same terms as the Offer and for a price which is not

less than the Oiffer Price.

(D)  All Unaccepted Shares remaining after the Secondary Offer shall be

I reoffered in accordance with the procedure set out in (C} above all
terms of which mutatis mutandis, shall apply in respect of each such

o reoffering untii there are no members who have accepted in full in

l : accordance with this Article all of the Shares offered to them pursuant

to the Jast reoffering of Unaccepted Shares pursnant fo this paragraph

(D).

(E)  If following the offering of Shares pursuant to this Article there shall
remain any Unaccepted Shares, the Company shall give written notice
of this fact to the Vendor who may, within a period of 30 days
following receipt of such notice, transfer or dispose of any such,
Unaccepted Shares at a price which is not less than the Offer Price or,
if higher, the price at which suth Unaccepted Shares have been offered
pursuant to paragraphs(C) or (D) of this Article (the "Higher Offer
Price™) and on payment terms which are no more favourabie than those
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cf the Offer.

The Company shall give notice in writing fo the Vendor of any Shares
offered.and .accepted .pursuant to the-foregeing provisions-of the
Article whereupon the Vendor shall be bound, upon payment of the
Offer Price or {(as the case may be) the Higher Offer Price (the
"Price") in respect of such shares, forthwith to transfer such Shares

under a duly executed instrument cf transfer.to and in-the name of the
member or other person so accepting such Shares (the "Purchaser").

If the Vendor shall fail or refuse so to transfer any such Shares on the
tender to him of the Price, each of the Directors of the Company shall
be hereby deemed to have been appointed severally the attorney of the
Vendor with full power to execute, complete and deliver, in the name
and on behalf of the Vendor, a transfer of such Shares to the Purchaser
upon payment to the Company of the Price which shall be received and
held by the Company in trust for the Vendor. The recmpt of the Price
by the Company shall be a good discharge to the Purchaser’ who shall
be entitled to be registered as the holder of such Shares.

Notwithstanding the foregoing provisions of this Article:-

if either (but not both) of the persons who are the registered holders

of the *A" Shares dr the "B™ Shares at the date of the adoption of this™

Article ("the Shareholder") shall become "totally disabled" (as such
expression is defined in the Employment Agreements existing between

each Shareholder and the Company on the date of the adoption of this

Artlcle4 , any Shares held by the Shareholder rmay be transferred to
and in the name of the other Sharcholder ("A" or "B" as applicabie)
not so becoming totally disabled upon payment in full of the fair

market value (as between a willing seller and a willing buyer) for the

same:-

(a) as agreed between the registered hoiders of the "A" Shares and
the "B" Shares, or failing such agreement within 30 days of the
Shareholder who has become "totally disabled" receiving an
offer in writing from the other Sharcholder to purchase such

shares then

) as certified in writing by an independent chartered accountant
appeinted by agreement between the registered helders of the
"A" Shares and the "B" Shares, or failing such agreement on
such appointment within 44 days of the receipt of such offer
then

“Articles zdopted by Resclutions dated 9th December 1995
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(iif)

v)

() as certified in writing by an independent chartered accountant
appointed by the Auditors for the time being of the Company;

If within 24 months after the eath of any persén who Is the registered
holder of either the "A" Shares or the "B" Shares at the date of
adoption of this Article the Company serves wrlften notice on the
personal represeniatives of such deceased share holder that the
Company wishes to purchase ali (but not paft only) of the shares in its
capital owned as at the date of death by such deceased share hoider,
then the personal representatives shall sell and the Company shall
purchase all (but not part anly) of such shares within 14 days of either
the price being agreed or being certified (as the case may be) in
accordance with the provisions of sub-paragraph (iv) of this Article
provided always that the Directors of the Company may appoint any
persan to execute make and do (for, on behalf of and in the name of,
and as Agent and Attorney for, and shall give notice thereof to, the
personal representatives of such deceased share holder) any instrument
of transfer to, and vest good title in, the Company as to any such

shares;

if within 5, months after the death of any person who is the registered
holder of ejther the "A" Shares or the "B" Shares at the date of
adoption of this Article the personal representatives of such deceased
shareholder serve written notice on the Company that the personal
representatives wish to sell all (but not part only) of the shares in its
capital owned as at the date of death by such deceased shareholder,

then the Company shall purchase and the personal representatives shall

sell all (but not part only) of such shares within 14 days of either the

price being agreed or being certified (as the case may be) in
accordance with the provisions of sub-paragraph (iv) of this Article
provided always that the Directors of the Company may appoint any
person to execute make and do (for, on behalf of and in the name of,
and as Agent and Attorney for, and shall give notice thereof to, the
personal representatives of such deceased sharehoider) any instrument

of transfer te, and vest good title in, the Company as to any such
shares;

the price to be paid for the shares under either sub-paragraph (i) or
(iii) above shall be the fair market value (as between a willing seller
and a willing buyer) for the same:- '

(2) as agreed between the Company and the perscnal
representatives of such deceased shareholder or failing such
agreement within 30 days of the service of the notice under

either sub-paragraph (il) or (1il) above then

as certified in writing by an independent chartered accountant
either appointed by agreement between the Company ard the

(b)
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personal representatives of such deceased shareholder or,
fziling such agreement on such appointment within 44 days of
the service of such notice then

(c) as certified in writing by an independent chartered accountant

appointed by the Auditors for the time being of the Company.
The price to be paid for the shares shall be paid by the Company to
the personal representatives of such- deceased shareholder within
14 days of such price being agreed or certified (as the case may be) in
accordance with the terms of this sub-paragraph (iv).

PROCEEDINGS AT GENERAL MEETINGS
5. No business shall be transacted at any General Mesting of the Company uniess a

quorumn is present at the commencement of the meeting and also when such business is voted
on. Save as herein provided, a quorum at any General Meeting shall consist of all the

mernbers of the Company each of whom is present in person or by proxy or by an authorized _ .

representative.

6. If within half an hour from the time appointed for the meeting (or such longer time
as the other members present may all agree to wait) a quorum is not present, the meeting
shall stand adjourned to the same day in the next following week, at the same time and place

or to such other later date (not being later than the twentieth consecutive business day (i.e.,

any day other than Saturday and Sunday) immediately following the date of the meeting,
unless all the members otherwise agree) and at such other time and place as the Directors
present at the meeting may determine and at such adjourned meeting any two or more
members present in person or by proxy or by an authorized representative shall be a
quorum. At least seven days’ notice of any meeting adjourned through want of quorum shall
be given in the same manner, mutatis mutandis, as for the original meeting and such notice
shall state that any two or more members present in person or by proxy or by an anthorized

representative will form a quorum. No business {or resolution) shall be capable of being

transatted (or passed) at any adjourned meeting other than the business or resolutions for the
transaction of which, or the consideration and, if thought fit, the passing of which, the

original meeting was convened.

7. Notice of every General Meeting shall be given to each member of the Company in
accordance with Article 27 hereof and shall state the fime, date and place of the meeting and
shall contain a clear statement of all matters which are to be considered at the meeting.
Notice as aforesaid may be waived by all the members when they are present in person of
by proxy or by an authorized representative at a meeting and agree upon the matters o be

submitted to the meeting for decision by them.

All Genera] Meetings shall be held in England or such other places as the Directors

may by resolution determine.

Without prejudice to the Companies Act 1948, General Meetings may be convened
by resclution of the Directors and shall be convened by the Directors forthwith on receipt

by the Company of a written request for the same by one or more members holding at least
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twenty-five percent (25%) in nominal value of the shares of the Company giving the right
to attend and vote at such mestings.

8. In these Articles the expression "anthorized representative" means a representative
appointed in manner provided by Section 139(1)(2) of the Companies Act 1948 by a body
corporate which is a member of the Company or a person authorized in writing to act on
behalf of a body corporate which is 2 member of the Company by a director or secretary of

that body corparate.

9. A poll may be demanded at any General Meeting by the chairman or by any member
present in person or by proxy or by any authorized representative. Regulation 58 of Table
A Shall be modified accordingly. ,

10.  Any such resolution in writing as is referred to in Regulation 73A of Table A may
consist of several documents in a like form each signed by one or more of the members or

_ by an avthorized representative of a member.

11.  On a show of hands every member present in person or by proxy or by authorized

- representative shall have one vote and on a poll every member present in person or by proxy

or by authorized representative shall have one vote for each share of which he is the holder;
provided that if any resolution is proposed at a General Meeting or an adjourned meeting:

. . L
um ot Articles of Association of the

i io make any alteration in the Memorandum
Company; or

3] to make any increase or reduction or any alteration in or to sub-divide,

consolidate, convert or reorganize, the awthorized or issued share capital of

the Company or any of the rights attaching thereto or to any part thereof or
to 1ssue or allot any share capital or securities or to implement any scheme of

arrangement; or

(iii)  for the merger of the Comiﬁany with any other person or entity or the entry
by the Company into any partnership or joint venture; or

(iv)  for the acquisition of the assets and/or Habilities (of whatever nature), business
or share or loan capital of any other person or entity; or

(v)  for the sale of substantially all of the Company’s assets; or
(vi)  to grant or agree to grant any rights to subscribe for, or to convert into, any
share capital, loan capital or securities of the Company (save as may

otherwise be agreed by all the members of the Company); or

(vif)  to put the Company, or take any action which will place the company, in any
form of winding-up or dissolution (otherwise than by a resolution proposed at
a meeting held pursuant to Article 26 "hereof); or

(vili) to increase or decrease the number of Direclors of the Company or to appoint
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or remove any Director of the Company otherwise than in accordance with
these Articles or to increase the fees or salary of any Director by more than

twenty-five percent (25%) per annum; OT

(ix) 1o take or agree to take any of the actions referred to in Article 20 hereof;

then every member voting against such resolution (whether on a show of hands or a poll or
otherwise) shall be entifled to cast such a nuniber of votes as is necessary to defeaf such
resolution, and provided also that no shares of any one class shall confer any right to vote
upon a resolution for the removal from office of a Director appointed by holders of shares

of any other class.

12.  Regulation 69 of Table A shall be further modified by the deletion of the words "not
less than 48 hours" and "not less than 24 hours."

DIRECTORS

13, The number of Directors shall be not less than two (2) and not more than four (4).
No person shall be disqualified from being or becoming a Director of the Company
by reason of his attaining or having attained the age of seventy years or any other

age.

ot
u

14.  (A)  The holders of a majority of the issued “"A"_.Shares shall be entitled to appoint
one person to be a Director of the Company (any such Director so appointed
being called an "A" Director), the holders of the majority of issued "B"
Shares shall be entitled to appoint one person to be & Director of the Company
(any such Director so appointed being called a "B" Director), the holders of
the majority of the issued “C" Shares shall be entitled to appoint one person
to be a Director of the Company {any such Director so appointed being called
a “C" Director) and the holders of the majority of the issued D" Shares shall
be entitled to appoint one person fo be a-Director-of the Company (any such
Director so appointed being called a “D" Director).

(B)  Any "A" Director may at any time be removed from office by the holders of
the majority of the issved "A" Shares; any "B" Director may at any time be removed
from office by the holders of the majority of the issued "B*  Shares, any "C"
Director may at any time be remaved from office by the holders of majority of the
issued "C" Shares, and any "D Director may at any time be removed from office
by the holders of majority of the issued "D" Shares.

T

(C)  If any "A" Director, "B" Director, “C" Director, or *D" Director shall die
or be removed from or vacate office for any cause, the hoiders of the majority of the
issued "A" Shares (in the case of an "A" Director), "B" Shares (in the case of 2 "B"
Director), “C" Shares (in the case of a "C" Director), or "D" Shares (in the case of
a "D" Director) may appoint in his place another person to be an "A" Director, "B"
Director, "C" Director, or "D" Director (as the case may be).

AERXTNAN AN &

(D)  Any appointment or removal of Director pursuant to this Article shall be in
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writing served on the Company and served by or on behalf of the holders of the
majority of the issued "A" Shares, "B" Shares, "C" Shares, or "D" Shares (as the

-+ - -caseTnay bed.

(B)  The right to appoint an "A" Director, "B" Director, "C" Director, or "D"
Director under this Article shall be a class right attaching to the “A" Shares, "B"
Shares, "C" Shares, and "D" Shares, respectively.

B No "A" Director, "B" Director, "C" Director, or "D" Director shall be
appointed or removed otherwise than pursuant to this Article, save as provided by

law,

BORROWING POWERS

15.  The proviso to Regulat:fon 79 of Table A shall be omitted and the powers of the
Directors under such Regulation shall only be capable of exercise in accordance with the
following provisions of these Articles.

PROCEEDINGS OF DIRECTORS

16.  Subject as hereinafter provided, the Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they think fit. No business shall
be transacted at any meeting of the Directors {or of a committee of the Directors) unless a
quorum s present at the commencement of the meeting and also when such business is voted
on. The quorum for any such meetings shall, subject as aforesaid, be an "A" Director, "B"
Director, "C" Director, and a "D" Director.

17. A committee of the Directors must include an "A" Director, "B" Director, "C"
Director, and a "D" Director and its quorum shall be the same as for a meeling of the

_ Directorts.

18.  If within half an hour from the timne appointed for the meeting (or such longer time
as the other Directors present may all agree to wait) a quorum is not present, the meeting
shall stand adjourned to the fifth consecutive business day immediately following the date of
the meeting or to such other later day (not being later than the twentieth consecutive business
day (i.e., any day other than Saturday and Sunday), unless all the Directors otherwise
agree)(or earlier day, if all the Directors of the Company shall agree) and at such other time
and place as the Directors present at the meeting may determine and at such adjourned '
meeting any two (2) Directors present will form a quorum. No business (or resolution) shall
be capable of being transacted (or passed) at any adjourned meeting other than the business
or resolutions for the transaction of which, or the consideration and, if thought fit, the

passing of which, the original meeting was convened.

19, Notice of all meetings of the Directors (including meetings of committces of the
Directors)(whether held in person or by telephone) shall be given in wriling at least five (5)
consecutive business days before the meeting is to be held, at or to the address of each
Director notified to the Company by such Director for the purpose (whether or not such
address is within the United Kingdom). Written notice to any Such address outside the

AS




United Kingdom shall be given by telex, fax or cable, which shall be confirmed by a copy
of the written notice beipg sent at the same time t¢ such address by registered airmail.
Notice of any méeting §hall state’ the time, date afid, if the meeting is to be held in person,
the place of the meeting and, if the meeting is to be held by telephone, the arrangements for
so holding the meeting, and shall specify the nature of the business of the meeting. At least
five (5) consecutive days notice of any meeting adjourned through want of & quorum shali
be given in the same manner, mutatis mutandis, as for the original meeting, and such notice
shall state that any two (2) Directors present will form a quorum. Notice as aforesaid may
be waived by all of the Directors when they are present at or in a meeting together and agree
upon the matters to be submitted to the meeting for decision by them.

20.  All decisions made at any meeting (including an adjourned meeting ) of the Directors
or of any committee of the Directors shall be made only by resolution and no such resolution
relating to any of the matters specified below shall be effective unless every "A" Director,
"B Director, "C" Director, and "D" Director present at the meeting of the Directors (or of
the committee of the Direclors)(as the case may.bey shall have-vated in favour-of it: - If any
"A" Director, "B" Director, "C" Director, or "D" Director shall vote against any resolution,
such Director shall be entitled to cast such number of votes as is necessary to defeat such

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

vote.

anlnfian 1n

The matters referred to above in this Article for the passing of any resolution in
respect of which the affirmative vote of every "A" Director, "B" Director, "C" Director, and
"D" Director present is required by this Article are:

() the registration of any transfer of shares made otherwise than in accordance
with these Ariicles; or

LS B iwpe gt -0 7 4. ) L

(i}  the subscription, purchase.or acquisition-of any skares; debentures, mortgages
or other securities or any interest therein by the Company; or

(ifi)  the giving of any guarantee or indemnity or the fending of any money or the
provision of any credit-(in the case of credit) otherwise than in the ordinary

course of trading by the Company; or

(iv)  the incorporation, acquisition or disposal of any subsidiary of the Company
or the acquisition by the Company of any other business; or

(v}  the creation of any mortgage, charge or lien or other encumnbrance on any part
of the property or assets of the Company. {(which encumbrance does not, for
the purposes of the Article and for the avoidance of doubt, include the entry
into by the Company of any hire purchase agreement, conditional sale
agreement, leasing agreement, or any contract for the sale of any goods in the’
ordinary course of frading under which contract title {0 the goods+s reserved);

or

{vi)  raising or borrowing (including entering into hire purchase, conditional sale,

TAIQ
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(vii)

 (vid)

(ix)

(%)

(x1)
(xii})

(xiii)

21.

22.

leasing or similar financial agreements) or permitfing to remain outstanding,
any monies -at any one time in excess of United States $4,000,000 or its
equivalent while ever any mdmiés remain ouistanding o paydble to any
member of the Company in respect of any loan agreements entered into
between such member of the Company at the date of the adoption of these

Articles; or

the employment of any. person by the Company at a salary which is equal to,
or in excess of, the salary and/or fees paid to the highest paid officer

{excluding for this purpose the auditor) of the Company; or

the declaration or payment of any dividend; or

the disposal of any of the undertaking of the Company or any of ifs property
and assets otherwise than in its ordinary course of trading; or

the settlement of any claim made against the Company in excess of 500,000
British Pounds Sterling or any claim involving the Company and any
trademark or marque of General Mators Corporation in excess of 100,000

British Pounds Sterling; or
the changing of the auditors of the Company; or

the approval of, or amendment to, the annual budget or operating plan of the
Company while ever any monies remain outstanding or payable to any
member of the Company in respect of any.loan agreements entered into
between such member and the Company at the date of the adoption of these

Articles; or

ihe taking or agreeing to take any of the actions referred to in Article 11
hereof. '

Subject as aforesaid, questions arising at any meeting of the Directors or at
any committee of the Directors shall be decided by a majority of vetes. -

A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the Company
shall declare the nature of his inferest at a meeting of the Directors in
accordance with Section 199 of the Companies Act 1948. Subject where
applicable to such disclosure, a Director shall be entitled to vote in respect of
any contractor arrangement in which be is interested, and if he shall do so, his
vote shali be counted; and he shall be taken info account in ascertaining
whether a quorum is present. Paragraphs (2) and (4) of Regulation 84 of

- Table A Shall not apply.

A resclution in writing signed by all the Directors shall be as valid and
effectual as if it had been passed at 2 meeling of the Directors duly convened
and held, and may consist of several documents in a like {orm each signed by

All
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namely:

one or more of the Directors, provided that such resolutions may be validly
and effectually signed by three (3) Directors if such resolution has prior to
such signing been submitted ¢ all 'the Directors and after ten (10) days
immediately following the, submission.of such resclution to-him, no Director
has requested that a meeting (whether of members or Directors or 2 committee
of Directors) be held to consider and, if though fit, to pass such resolution.

A Director may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directors.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated in any of the following events,

(2) if (not being emplayed under a contract which precludes resignation) -

he resigns his office by notice in writing delivered to the Company or
tendered at a meeting of the Directors;

(b)  if he becomes of unsound mind or a patient for any purposé of any
statute relating to mental health an the Directors resolve that his office

is vacated;

(c)  if he becomes bankrupt or compounds with his creditors;
(d)  if he is prohibited by law from being a Director.

(e) If he ceases to be a Director by virtue of any statute or is removed
from office pursuant to these Articles.

Each Director shall have power. to.appoint-any- person te-act as aiternate

Director in his place during his absence and at his 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 respect to the terms and eonditions 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 who he represents. Any Director acting as alternate shall have an .

additional vote for each Director for whom he acts as alternate. An alternate
Director shall ipso facto cease to be an alternate Director if his appeintor
ceases for any reason tc be a Director. All appointments and removals of
alternate Directors shall be effected by instrument in writing delivered to the
registered office of the Company and signed by the appointor. For the
purpose of these Arlicles, an alternate of an "A" Director shall be regarded
as an A" Director, an alternate of a "B" Director shall be regarded as a "B"
Director, and an alternate of a "C". Director--ghall be regarded as 2 "C"
Director, and an alternate of a "D" Director shall be regarded as a "D"

Director.

A
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WINDING UP

26.  In the event that by 31st December, 1987, the Engine project (as the same is
referred to in an agreement between all the members of the Company at the date of the
adoption of these Articles) has not produced an engine of competitive horsepower and
marketability; or in the event the Company’s costs incurred to that point in time exceed by
forty percent (40%) or more the amounts budgeted, then, at the option of one or more
members holding fifty percent (50%} or more of the shares in the capital of the Company,
such member or members, after making such determination of the foregoing matters in good
faith and on a reasonable business basis, may by notice served in accordance with these
Articles on the Company and all the other members of the Company prior to 31st December,
1987, be entitled to require a General Meeting of the Company to be convened forthwith for
the purpose of resolving that the Company be wound up and at any such meeting shall be
entitled to cast such number of votes as is necessary to ensure the passing of such a
resolution as a special resolution of the Company.

REDEMPTION AND PURCHASE OF OWN SHARES

_ 27.  Subject to the provisions of Part V of the Companies Act 1985 the Company
shall have power:-

(a) Pursuant to Sections 159 and 160 of that Act to issue shares which are to be
redeemed or are liable to be redeemed at the option of the Company or the
shareholders on such terms and in such manner as shall be provided by the
Articles of Association of the Company;

(b) Pursuant to Section 162 of that Act to purchase its own shares (including any
redeemable shares);

(c)  Pursuant to Section 171 of that Act to make a payment out of capital in
respect of any such redemption or purchase".




