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MEMBERS' WRITTEN RESOLUTIONS PURSUANT TO CHAPTER 2 OF PART 13 OF THE
COMPANIES ACT 2008 (lhe “Act")

| § Pegndier 2015 (the *Circulation Date")
Passed 1§  Pesehdzy— 2015

We, the undersigned, being the members of the Company bemg entilled lo attend and vote at
general meetings of the Company, pursuant to Chapter 2 of Parl 13 of the Act hereby AGREE
and RESQLVE that resolutions 1 1o 3 take effect as if they had besn passed as special resolulions
of the Company at a general meeting duly convened and held

SPECIAL RESOLUTIONS

1 THAT with effect from Completian, the existing articles of assooation of the Company are
replaced by the new articles of association set out in the Appendix,

2 THAT with effect from Completion, 142 511 731 of the existing ordinary shares of £1 00 each
in the capital of the Company be re-destgnated as A shares of £1 00 each,

3 THAT with effect from Completion, 15,834,643 of the exisling ordinary shares of £1 00 each
in the capital of the Company be re-designated as B shares of £1 00 each,

4 THAT any actual or polential conflicts which may anse from time (o time between the dutles
of any Director to the Company from hme to tme and thal Dwectors role or duties as a
duector, officer or emplayee of, or other engagement by, any member of a Shareholder's
Group or any member of the Renauh Group (In each case, as such terms are defined in the
new articles of association set out in the Appendix) be authonsed and shall not cause the
relevant Director to be in breach of his or her duties to the Company
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AGREEMENT

Please reac the notes at the end of this document before signifying your agreement to the above
resolutions (the “Resolutions™}

The undersigned, being the members of the Company entitled to vole en the Resclutions on the
Circulation Date, hereby revocably agrae to the Resolutions

S

T — Manager
For and on behalf of
Gravity Motorsports Sarl.

(€ Decopnber 2015

Date

ISIGNATURE PAGE TO THE SHAREHOLDERS' RESOLUTIONS (LOTUS F1 TEAM
LIMITED)]
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- - PART 1 — Preliminary and hmitation of hability - - - T
Preliminary

None of the ariicles contamned in any of the schedules to The Companies (Model Arircles)
Regulatons 2008 shall apply te the Company Unless Lthe conlext otherwise requires, words or
expressions used and not defined in these Articles have the same meaning as 1N the Compamnes
Act 2008

Liability of members
The habiity of each member 15 imited to the amount, if any, unpaid on the Shares held by him
Share Capital

The Share capital of the Company at the bme of adoption of these Articles 1s £158,346,434 divided
Mo 142,511,791 A Shares of £1 00 each and 15,834,643 B Shares of £1 00 each (the 'Shares’)
The A Shares and the B Shares conslitute separate classes of Shares and each class carmes the
rights and are subject to the restrictions set out In these Articles

PART 2 — Directors
Directors’ powers and responsibilities
Directors’ general authonty

Subject to these Articles, the Directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company

Members' reserve power

The members may, by special resolution, direct the Directors to take, or refram from taking, specified
action No such special resolution invalidates anything which the Directors have done before the
passing of the resolution

Directors may delegate

Subject to these Articles, the Drreclors may delegale any of the powers which are conferred on
them under these Articles

(a) tosuch person or commiltee,

(b) by such medns (inciuding by power of attorney),
(c)  tosuch an extent,

(d) inrelation to such matters or terntories and

(e) onsuchterms and conditions

as they think fit

If the Directors s0 specify, any such delegation may authonse further delegation of the Direclors’
powers by any person to whom they are delegated

The Directors may revcke any delegabon, in whole or in part, or alter s terms and conditions
Committees

Commuiitees to which the Direclors delegate any of thewr powers must follow procedures which are
based as tar as thcy are apphcable, on those provisions of these Articles which gevern rhe taking
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of decisions by Directors, including, for avoidance of doubt, the relevant requirements in these
Articles in relation to quorum and voting requirements

The Directors may make rules of procedure for all or any committees, which prevall over rules
denved from these Articles if they are not consistent with them, save thal no such rule may be made
that would chsadvantage or affect the nghts of any of the holders of the Shares

Appointment of Directors
Number of Directors on the Board

The maximum number of Direciors of the Board holding office at any onc time shall be five unless
expressly agreed by the A Shareholder

Methods of appointing Directors and the Chairman

Without prejudice, and subject always, to the other provisions of this Article 9 and to the provisions
of Article 28, any person who Is willing to act as a Director and i1s permitied by law lo do so, may
be appointed to be a Director

{a) by ordinary resolution, or
{b) pursuantto Articles920or93

The A Shareholder shall have the nght to appomt and maintain in office four natural perscons (the 'A
Directors") as it may from time to time direct {and as members of cach and any committee of the
Board) and to remove any A Director s¢ appomted and, upon such A Director's removal whether by
the A Sharehctder or otherwise, to appoint another person to act as an A Director in their place

For so long as it holds Shares in the Company, the B Shareholder shall have the right to appoint
and maintain in office one natural person (the 'B Diwrector’) and to remove any B Dwector so
appointed and, upon such B Director's removal whether by the B Shareholder or otherwise, to
appoint ancther person to act as a B Direclor in their place The prior wrnitten consent of the A
Shareholder, not to be unreasonably withheld or delayed, shall be required for the appomtment of
a B Director by the B Shareholder following the date of adostton of these Articles

The appointment and removal of an A Director shali be by wnitten notice lo the Company and shall
lake effect on delivery al its registered office or at any meeting of the Board ar commitiee thereof

The appoiniment and removal of a B Direclor shall be by written notice to the Company and, subject
to prior receipt of the prior written consent of the A Sharehelder pursuant to Article 9 3, shall take
effect on delivery at its registered office or at any meeting of the Board or commitlee thereof

The A Shareholder shall be entitled to appaint, remove and replace a chawrman of the Board (the
‘Apponted Chairman') from the existing members of the Board by notice in Writing addressed to
the Company and the provisicns of Article 9 4 shall apply mutatis mutandis

In any case where, as a result of death, the Company has no members and no Drectors, the
personal representatives of the last member o have died shall have the right, by nolice 1n Wniting,
to appoint a person to be a Director

For the purposes of Article 9 7, where two or more members die in circumstances rendering it
uncertain who was the last to die, the younger member i1s deemed lo have survived the older
member

The Drrectors shalf not be required to retire by rotation

LN7GABS0006 EL 1885154478



11

12

121

122

123

13

131

Termination of Director’'s appomntment -- - - - - - - -
A person ceases to be a Director as soon as

{a}) be ceases to be a Dwrector by virtue of any provision of the Companies Act 2006 or 1s
prohibited from being a Director by law,

(b} he s convicted of a cnminal offence (other than a road traffic offence not purnishable by a
custodial sentence) and the Directors resolve that his otfice be vacated,

{c} aBankruptcy order 1s made agans{ hum,
{d} acompesition s made with his creditors generally in satisfaction of his debts

(e} aregistered medical practiicner who is treating hum gives a written opinion to the Company
slating that he has become physically or mentally incapable of acting as a Director and may
remain 5o for more than three months,

N by reason of his mental health, a court makes an order which wholly or partly prevents him
from personally exercising any powers ar rights which he would otherwise have,

(g) notfication is received by the Company from the Director that he 1s resigning or retiring from
office as Director, and such notice of resignation or retirement has taken effect in accordance
with its terms, or

(Y hes removed from office pursuant to the relevant provisions of Article 9 2 and 93
Directors’ remuneration

Subject to these Articles a Director may undertake any services for he Company that the Direclors,
together, deaide in good faith

No Director shall be entiied to any fee from the Company in respect of his holding office as Director
unless otherwise agreed in Wnting by the A Shareholder

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur 1n connection
with ther attendance at

meetings of Directors or meetings of committees to which the Direcltors delegate ther powers
pursuant to Article 7,

general meetings, or

otherwise 1in connection with the exercise of therr powers and the discharge of their responsibilities
In relation to the Company

Alternates
Appointment and removal of Alternates

Any Director (the 'Appointor') may appoint as an allernate director any Director, or any other person
approved by resolution of the Direclors, to

(a) exercise his powers, and
(b)  carry out huis responsibilities,

N relation to the taking of decisions by the Dircctors in his absence {the 'Alternate”)
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161

152
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Any appointment or remcvai of an Alternate must be effected by notice in Wniting to the Company
signed by the Appointor, or in any other manner approved by the Directors

The notice must
{a) dentify the proposed Alternate, and

{b) inthe case of a notice of appointment, conta:n a statement signed by the proposed Allernate
that he 15 willing to act as the Appointor's Alternate

For the purposes of these Articles, an Alternate Director appointed by an A Director shall be deemed
to be an A Director and an Alternate Dwector appointed by a B Oirector shall be deemed tlobe a B
Director

Rights and responsibilities of Alternates

An Alternate has the same nghts, in relation to any Birectors’ meeting or Directors’ wnitten resalution,
as his Appointor

Except as these Articles specify otherwise, an Alternate

(a) s deemed for all purposes to be a Diractor,

(b) s liable for his own acts and omissions,

(c) 13 subject to the same restrictions as his Apponlor, and
(d) 1s not deemed to be an agent of or for his Appomtor

A person who is an Alternate but not otherwise a Director

(a) may be counted as participating for the purposes of determining whelher a quorum 1s
participating (but only if s Appointor 1s nol parttcipaling), and

(b}  may sign a Direclors' written resolution (but only if it 1s not signed or to be signed by his
Appointor)

Where he acls as Allernate for more than cne Appointor, he may be counted as more than one
Dwrector for such purposes

An Alternate 15 not entitled to receive any remuneration from the Company for serving as an
Aiternate except such part of his Appointor's remuneration as the Appointor may direct by notice in
wWriting to the Company

Termination of Alternate's appomtment
An Alternate's appoinlment as an Allernate terminates
when his Appointor revokes the appointment by notice to the Company 1In Writing,

on the occurrence of any cvent in relation to the Alternate, which, if it occurred in relation to his
Appantor, would result in the termination of the Appainter's appamtment as a Direclor, or

when his Appointor ceases to be a Director
Decision-making by Directors
Directors to take decisions collectively

The general rule aboul deasion-making by Directors s that any decision of the Directors mus be
either 2 majority decision at a meehng or @ decision taken in accordance with Article 25
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Calling a Directors’ meeting

Any Director may call a Directors’ meeting  If the Company has a company secretary, he must call
a Directors’ meeting if a Direclor so requeslts

A meeting of the Directors 1s called by giving notice of the meeting to the Drreclors
The Company shall send to the Dhrectors {(in electronic format if so requested)

(a) reasonabie advance nolice of each Board meeting and each committee meeting, such notice
to contain

()] its proposed date and time,
(n}  where it s to take place, and

() f #t1s anbcipated that Directors participating in the meeting will not be in the same
place, how it 1s proposed that they should communicate with each other during the
meeting,

(b} awntten agenda for each Board meeting and each committee meeling, accompanted by all
relevant papers, and

{c) as soon as prachcable after each such meeting, a copy of the minutes of such meetings

Notice of a Directors' meeting need not be given to Directors who waive ther entitlement 1o notice
of that meeting Where such a waiver I1s given, whether before or after the meeting, thal does not
affect the vahdity of the meeting or of any business conducted at #t

Participation in Directors' meetings

Subject to these Articles, Directors particlpate in a Directors’ meeting, or part of a Directors’ meeting,
when

{a) the meeting has becn called and takes place in accordance with these Articles, and

{b) they can each communicate to the others any information or opimons they have on any
particular tem of the business of the meeting

In determining whether Directors are participating 1n a Directors’ meeting, it 1s urelevant where any
Director is or how he communicates with the other Directors

If alt the Directors participating in @ meeting are not in the same place, they may decide that the
meeting I1s to be treated as taking place wheraver any of them 1s

No resofution may be passed at a meeling of the Board {(or a meeting of a conumitlee of the Board),
unless

{a) Ihe nature of the business has been specified in the agenda and
(b}  aguorum is present at such meeting
Quorum for Directors’ meetings and committee meetings

At a Directors' meelng, unless a quorum is participahng, no proposal is to be voted on, excepl a
proposal to call another meeting

For a quorum to exisl for the transaction of business at any Directors’ meeting (or any commiliee
lhereol), at least two Drectors {including two A Directors) must be present If, for whataver reason,
there are nol two A Direclors holding nffice, the quorum shall be one A Director
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201

202

21

22

23

24

241

242

If there 15 no guorum present at any meeting of the Direclors within 30 munutes after the time fixed
for the meeting or f during a meeting, such quorum ceases lo be presenl, then the mecting shall
be adjourned for 10 Business Days o the same bime and the same place If at the adjourned meeting
a querum s not present wihin 30 minutes after the tme specified for the meeting, then the
Director(s) present and entitled to vote shall constitute a quorum provided that there 15 at least one
A Director present at the meeting

Any Director who ceases to be a Diector at a Directors’ meeting may continue to be present and to
act as a Director and be counted in the quorum until the termination of the Duectors’ meeting if no
other Dhrector objects and, if otherwise, a quorum of Directors would not be present

Meetings where total number of Directors 15 less than quorum

This Article applies where the total number of Directors for the ime being 1s less than the querum
for Directors' meetings

In such case, any Director may call a general meeting for the sole purpose of appointing such
number of Directors as i1s necessary for a quorum

Chalring Directors’ mestings

To the extent that the Appomnled Charman has not been appointed pursuant lo Article 9 6, the
Directors may

{a} appownt a Director to chair their meelings The person so appointed for the time being I1s
known as the 'Chairman of the Board Meeting',

(b} appomt other Directors as deputy or assistant charrmen to chair Drrectors’ meetings in the
Chairman of lhe Board Meebng's absence, and/for

{c} termnate the appointment of the Chairman of the Board Meeting deputy or asststant as
appointed in {a) or (b) above at any time

If neither the Chairman nor his depuly or assistant has participaled in a meetng within 15 minutes
of the time at which it was te start, the participating Directors must appoint one of themselves to
chair it

Voting at Directors' meetings general rules
The Board shall decide on matters by a simple majonty
No casting votc for Chairman at Directors’ meetings

The Appointed Chairman or the Chairman of the Board Meeting {as appropriate) shall not have a
second or casting vote in the event of an equality of voles

Alternates voting at Directors' meetings

Any Director who 1s also an Alternate has an additional vote on behalf of each Appointor who
1s not parbicipating in a Directors' meeting, and

would have been entitled to vote if he were parlicipating in it

Proposing Directors” written resclutions

Any Dhrectar may propose a Direclors' written resolution

If the Company has a company secrelary he must propose a Direclors' wnitten resolulion if a
Direclor so requesls
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-253 A wntlen resolubon of the Directars 1s proposed-by giving notice of the-proposed resoluiion to the - -
Directors

254  Notice of a proposed Directors' written resolution must indicate

(a) the proposed resolution, and

(b} the time by which it 1s praposed thal the Directors should adopt it
255  Notce of a proposed Directors' written resofution must be given in Writing to each Director
26 Adoption of Directors’ written resolutions

261 A proposed Directors’ written resolution 1s adopted when such number of Directors whose approval
would have been required to pass the resolution at a Diectors’ meehng have signed one or more
coples of it, provided that they would have formed a querum at such a meeting

26 2 Itis immaternal whether any Director signs the resolution before or after the ime by which the notice
proposed that it should be adopted

263  Once a Directors' written resolution has been adopted, it shalf take effect as i 1t had been a decision
taken at a Directors’ meeting in accordance with these Articles

27 Directors’ discretion to make further rules

Subject lo these Articles, the Directors may make any rule which they think fit about how they take
decisions, and about how such rules are 1o be recorded or communicated to Directors, save that no
such rule may be made by the Directors that would disadvantage or affect the nights of any of the
holders of the Shares

Directors’ conflicts of interest
28 Non-transactional conflicts

281 Subject to Article 28 7 and Article 28 14, a Drector must avoid any situation in which he has, or can
have a direct or indirect interest that canflicts, or possibly may conflict, with the interests of the
Company, including situations which nvolve the explottation of property, informauon or
opportunities regardless of whether or not the Company could have exploited such cireumstances
or whether the Direclor has, in fact, explotted such cireumstances (a 'Conflict’)

28 2 The Drectors are hereby empowered for the purposes of section 175 of the Companies Act 2006
to authonse any Conflict that may anse and te amend or vary any such authorisation Such
authorisation shall be given by Board resolution made in accordance with these Articles

283 A meeting of the Directors called for the purpose of passing a resofution under Article 28 2 shall
only be vald and the consequent resolutions effective if

(&) anyrequirement as to the quorum at the Directors' meeting at which the matter 1s considered
1s met without counting the Director in guestion, and

{b)  the matter was agreed to without his voling or would have been agreed 1o 1f his vote had not
been counted

284 Any authonsation of a Conflict under this Article 28 may (whether at the tme of gwing the
authorisation or subseguently)

(a) extend to any actual or polentiat Conflict which may reasonably be expected o anse out of
lhe maller so aclhorised
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287

288

289

(b)  be subject to such terms and for such duration, or impose such limds or conditions, as the
Directors may determine,

{c) be terminated or varied by the Dwectors at any me but so that any such termination or
variation shall not affect anything done by the Director prior lo such termimation or variation
in accordance with the lerms of the authorisation

Where the Directors authonse a Conflict

{a} the Dwector will be obliged to conduct himself in accordance with any terms imposed by the
Directors i relation to the Conflict,

{by  the Director will not infringe any duty he owes to the Company by virtue of sections 171-177
{inclusive) of the Companies Act 2006 provided he acts in accordance with such terms, imits
and conditions as the Directors impose in respect of its authorisation

Where the Directors authonse a Conflict, they may provide without imitation {whether at the time of
giving the authorisation or subsequently) that the Director

(a} s excluded from discussions (whether al Direclors’ meetings or otherwise) relaled to the
Confhct,

{b) 1s not given any Documents or other information relaing to the Confhict, and/or

(c} may or may not vote {or may or may not be counted in the quorum) at any future Directors'
meeling 1n relation to any resclution retating to the Conflict

The duty in Article 28 1 will not be breached if

{a) the carcumstances giving nise to the Conflict or possible Conflict cannot reasonably be
regarded as likely to result in a conflict of interest between the Director and the Company, or

(b} the specific Conflict 15 authonsed by the Directors in accordance with this Article or by
ordinary resolubon, or

{c) the Conflict exclusively relates to or arises from the Director acting in a professional capacity
for or being an officer of or employed by the Company or any member of its Group, whether
or not he 1s remunerated for I, or

(dy the Conflict exclusively relates to the Direclor's status as a director of the Company

Without prejudice to any equitable principle or rule of law which may excuse or release the Director
from disclosing information in cwrcumstlances where disclosure may otherwise be required under
these Arlicles, in authonsing a Conllicl, the Direclors may decide {(whether at the time of giving lhe
authornisation or subsequently} that If a Director has abtained any information through his
nvolvement in the Conflict, otherwise than through his position as a Director and in respect of which
he owes a duty of confidentiahity to another person, the Director s under no obhgation to

{a} disclose sucn information to any Director or other cfficer or Employee of the Company, or
{b) use or apply any such information in perfornung his dubies as a Director,
where to do so wauld amount to a breach of that confidence

Subject to Articles 28 3 to 28 6 a Director with a Conflict shall continue to he entitled o receive
notice of, attend, count lowards the quorum of and vele al all Directors’ meelings He may (wilthoul
breaching his other duties to the Company), but shali not be obhged to, take such adcitional steps
as may be necessary or desrable for the purpose of maraging such Conflict, including but not
hmited to
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{a) absenting himself irom any Directors’ meetings (or any pari of such Directors' meetings) at
which the reievant situation 1s considered, and

(b) not reviewing docurmentation or mformation made available to Directors generally :n relation
to the Conflhct and/or arranging for such Documents or mformation to be reviewed by a
professional adviser to ascertain the extent te which it might be appropriate for him to have
access to such documentation or iInformation

It shail not be required of a Director to account to the Company for anv profit, remuneration or other
benefit he derives from or in connection with a relationship involving a Conflict which has been duly
aulhorised by the Direclors or the Company in general meeling or in accordance wilth {hese Articles
and no coniract 1s lable to be voided on such grounds

It 1s required of a Director to disclose to the Directors ali Conflicts of which he 1s aware upon his
appontment as a Director as well as any changes lo such Conflicts as soon as he becomes aware
of them A notification to the Directors made in accordance with section 184 (declaration by way of
written notice) or section 185 (general notice) of the Companies Act 2006 1s deemed adequate
disclosure for the purposes of lhese Arlicles

The Directors shall mamtain a register of all Directars' Conflicts The Directors shall alsa institute
procedures for the ongoing identification and disposal of Conflicts in such a manner as they deem
appropnate

Any A Dircctor and any B Director shall be entiticd from time to Lime to disclose to the relevant
Shareholder(s) such informalion concerning the business and affarrs of the Company and its Group
as he shall be required to disclose by such Shareholder(s) as the case may be provided that the
relevant A Director or B Director reasonably believes that the information 1s being requested to
enable to the Shareholder(s) lo monitor Hs/his/her iInvestment in the Company

Provided that a Threclor has, If necessary disclosed his interest in accordance with Articles 28 11
or 28 1, a Director 1s authonsed 1o be a director of other officer of or employed by, or otherwise
interested (including holding or having a direct or indirect beneficial interest 1n shares) in, any
Shareholder or any member of & Shareholder's Group or of the Renaull Group {(each a 'Permitted
Interest’) Articles 28 Y and 28 10 shall apply mutatis mulandis to any Permitted Interest To the
extent that it would breach section 175 of the Companies Act if not authonsed, each Permitted
Interest of a Director and any Conflict which may reasonably be expecled to anse out of it, 1s
authonised for the purposes of tnat section and will not require separate autherisation under this
Article 28 No transaction or arrangement may be avoided as a result of a Permutted Interest

A Drrector shall not be deemed to have a Conflict by reason only of being appomnied by a
Shareholder

Transactional confhlicts

If a Director 1s 1in any way, direclly or indirecily interested in an actual or proposed transaction or
arrangement with the Company or any member of its Group, hc must declare the nature and extent
of that interest to the other Directors, provided that such obligation shall not be hreached if

{a) the situation cannot reasonably be regarded as likely to result in a conflict of interest between
the Director and the Company,

(1) the mlerest exclusively reldales to the Director’s stalus as a director of, or to his other inlerests
in, any member of its Group, or

{c} thenterests or arises oul of or In connection vath a Permitled Interest
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If a Directors’ meeting or part of a Directors’ meeting, 1s concerned with such an actuat or propased
transaction or arrangement and a Director has declared his interest, he may be countecd as
participating in that meeting, or part of a meeting, for quorum or voting purposes

Administration of Conflicts

Subject to Article 30 2, f a question anses at a Directors’ meeting or of a committee of Direclors as
to the right of a Drector to participate in the meeting (or part of the meeting} for voting or quorum
purposes, the question may, before the conclusion of the meeting, be referred to the Charrman
whose ruling in relation to any Director other than the Chairman 1s to be finai and conclusive

If any question as to the night to participate in the meeting (or part of the meeting) should anse n
respect of the Chairman, the question s to be decided by a decision of the Directors at Llhal meelng
for which purpose the Chairman 1s not to be counted as participaling in the meeting (or that part of
the meeting) for voling or quorum purposes

For the purposes of these Arlicles

(a) thenterests of a Director shall be determined in accordance with sections 820-826 (inclusive)
of the Companies Act 2006 and include the interests of a person who 1s Connected with a
Dwrector, and

(b) the terests of an Aliternate include such of the interests of his Appointor of which the
Alternate 1s aware

PART 3 — Decision-making by members
Orgamisation of general meetings
Attendance and speaking at general meetings

A person shall be regarded as present at a general meeting where he 15 1n a postion to communicate
to all those present at the place at which the meeting was convened, and to alt others who are
themselves in such a position any information or opinians which that person has on the business
of the meeting, notwithstanding that he may be in a different place from the other attendees

A member may exercise his right le vete an a resolubion at a general meeting when
(@) hes present {either in person or by proxy), and

(b}  heis nct prohibited from voting on the resolution concerned, either by law or any provision of
these Arlicles

The Drectors may make whatever arrangements they consider appropriate o enable those
attending a general meehng o exercise ther nights to speak or vote at it

Quorum for generat meetings

No business other than the appointment of the Chairman of the Meeting 15 to be fransacted at a
general meeting if the persons present do not constitute a quorum One person entitled 1o vote upon
the business to he transacted, being a member or a proxy for a member or a duly authonsed
representative of a corporate member, shall be a quorum, provided that the meeting shall not be
quorate unless the A Shareholder or a proxy or duly authernised representalive therefor 1s present

In determuung whether the meeting is quorate it 15 immatenal whether any two or more members
present are an the same place as each other
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i the necessary quorum is not present within 30 minutes after the time fixed for the general meeting, ~—-
or i, during a general meeting, such quorum ceases to be present the general meeting shall be
adjourned for 10 Business Days to the same time and the same place

Chainng general meetings

Subject to Article 33 2, f there 1s an Appanted Charrman pursuant to Article 9 6, he shall charr
general meetings f present and willing to do so

Tothe extent that the Appointed Chairman has nol been appoinied pursuvant lo Article 9 8, or if such
Appointed Charman 1s unwilling to chair the meeting or 1s not present within Tifteen minutes of the
time at which the relevant meeting was due to start

(a) the depuly or assistant charman (if any) shall charr the meeting if present and wilhng to do
s0, or

(b) if there 1s no deputy or assistant chairman willing to chair the meeting
{n the Directors present, or
(1)  {f there are no Directors present) the members present,

must appoint a Director or member (as the case may be) to char the meeting, and the
appointment of the Chairman of the Meeting must be the first business of the meeting

The person chainng a meeting in accordance with this Article 33 1s referred to as the *Chairman of
the Meeting’

Attendance and speaking by Directors and non-members

Directors may attend and speak at general meetings, whether or not they are members
The Charmai of the Meeting may permil other persons who are not

(a) members of the Company, or

(b) otherwise entitled to exercise the nghls of members in relation to general meetings
to attend and speak at a general meeling

Adjournment

i the persans atlending a general meeting within 30 minutes of the time at which the meeting was
due to start do not constitute a quorum, or if during a meeting a quorum ceases to be present, the
Chatrman of the Meeling must adjourn ot

The Chairman of the Meeting may adjourn a general meeting at which a quorum s present if
(a) the meeting consents to an adjournment, or

(by 1 appears to the Chairman of the Meeting that an adjournment 1s nccessary to protect the
safety of any person allending the meeting or ensure that the business of the meeting 1s
conducted in an arderly manner

The Charman of the Meeting must adjourn a general meeting if directed to do so by the meeting
When adjourning a general meeting, the Charman of the Meeling must

{a} elher specfy the ime and place to which it 1s adjourned or state thal it 1s to continue at a
time and place to be fixed by the Direc.ors, anc
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{b)  have regard to any directions as to the tme and place of any adjournment which have been
given by the meeting

If the continuation of an adjourned meeting Is 1o take piace more than 14 cays afler it was adjourned,
the Company must give at least seven clear days' notice of it

{a) to the same persons to whom notice of the Company's general meetings 1s required o he
gwven, and

(&) containing the same information which such notice 1s required to contain

No business may be transacled at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place

Voting at general meetings
Voting general
A resolution pul to the vote of a general meeting must be decided on a poll

Subject to Article 46 2, on a vote on a resolution an a poll taken at a general meeting every member
present in person has one vote for each Share that he holds, and every proxy, or authonsed
representabive of a corporate member, present, who has been duly appointed by a member entitied
to vole on the resolution has one vote for each Share in respect of which he 1s a proxy, or for each
Share held by the corporate member that he represents

Errors and disputes

No objection may be raised to the qualification of any person voling at a genesal meeting except at
the meeting or adjournad meeling at which the vote cbjected to 1s tendered, and every vote not
disallowed at the meeting 1s vahd

Any such objection must be referred to the Chairman of the Meeting whose decision s final
Procedure on a poll

Subject to these Articles, polls at general meetings must be taken in such manner as the Charrman
of the Meeting directs

The Charrman of the Meeting may appomnt scrutineers (who need not be members) and decide how
and when the result of the polt1s to be declared

Content of Proxy Notices
Proxies may only valdly be appointed by & notice in Writing {a 'Proxy Notice') which
(a) slates the name and address of the member appointing the proxy.,

(b} wentifies the person appointed to be that member's proxy and the general meeting in relation
to which that person i1s appomied,

{c} 15 signed by or on beha!f of the member appointing the proxy or 1s authenticated in such
manner as the Directors may determine, and

(d) s delvered to the Company in accordance wilh these Arlicles and any instructions containerd
In the notice of the general meating to which they relate,

and a proxy notice which 1s not delivered in such manner shall be invalid
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The Company may require Proxy Notices to be defivered m a particular form and may specify
different forms for different purposes

Proxy Notices may speafy how the proxy appointed under them 1s to vote (or that the proxy 1s 1o
abstain from voling) on one or more resolutions

Unless a Proxy Nolice indicates otherwise, #t must be treated as

(a) allowing tne person appointed under it as a proxy discretion as to how (o vole on any ancillary
or procedural resolutions put to the meeting, and

(b}  appointing thal person as a proxy in relalion to any adjournment of the general meeting lo
which it relates as well as the meeting itself

Delivery of Proxy Notices

Any notice of a general meeting must specfy the address or addresses {'Proxy Notification
Address') at which the Company or Its agents wili receive Proxy Notices relating to that meeting,
or any adjournment of it

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a genecral
meelng remains so entitled 1n respect of thal meeting or any adjournment of it, even though a vald
Proxy Notice has been delivered to the Company by or on behalf of that person

A Proxy Notice must be delivered to a Proxy Notfication Address not less than 48 hours before the
general meeting or adjowrnaed meeting to which it relates

An appoiniment under a Proxy Notice may be revoked by delivering a notice in Wriing given by or
on behalf of the person by whom ar on whose behalf the Proxy Notice was given to a Proxy
Notification Address

A notice revoking a proxy appaintment only takes effect f it is delivered before
(2) the start of the meeting or adjourned meeting to which it refates, or

() (i the case of a poll not taken on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll to which it relates

If a Proxy Notice 1s not signed by the person appainting the proxy, it must be accompanied by wnitten
evidence of the authority of the person who signed it to do so on the Appotntor's behalf

In caleulating the penods mentioned in this Article 40, no account shall be taken of any part of a day
that s not a2 Business Day

Amendments to resolutions

An ordinary resoclution lo be propesed at a general meeting may be amended by ordinary resolution
if

(a) nouce of the proposed amendment 1s given ta the Company in Writing by a person entitled
to vote at the general meeting at which 1t I1s to be proposed not fess than 48 hours before the
meeting 15 to lake place (or such later ime as the Chairman of the Meeting may determine)
provided thatl, in calcuiating such peried, no account shall be {aken of any part of a day that
15 Not a Business Day, and

(k)  the proposed amendment does not, in the reasonable opinion of the Chairman of the Meeung
matenally alter the scope of the resolution
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A special resolution lo be proposed at a general meeting may be amended by ordinary resolution
if

(a) the Charman of the Meeting proposes the amendment al the general meeting at which the
resolution 1s to be proposed, and

(b} the amendment does not go beyond what 1s necessary to correct a grammatical or other non-
substantive error in the resolution

If the Chairman of the Meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, his error does not invaldate the vote on that resoclution

No voting of Shares on which money 1s owed to the Company

No voling nghts attached to a Share may be exercised at any general meeting, at any adjournment
of it or on any poll called at or in relation to 1t, unless all amounts payable to the Company in respect
of that Share have been Paid

Class meetings

The provisions of these Articles relating to general meetings of the Company shall apply, with any
necessary modifications, to meelings of the holders of any class of Shares

PART 4 - Shares and distributions
Issue of Shares
Power to 1ssue Shares

Without prejudice 1o the other prowsions of these Arlicies, and save to lhe extent authorised by
these Articles or authorised from ttime to time by an ordinary resclution, the Directors shall not
exercise any power 1o allol Shares or to grant nights to subscribe for, ar te convert any secunty into,
any Shares

Subject to these Articles, but without prejudice to the nghts attached o any existing Share, the
Company may allol and 1ssue Shares or grant righls to subscnbe for or convert any secunties into
Shares with such nights or reswnctions as may be determined by crdinary resolution

Any Shares or securities carrying the rnight to subscribe for or convert irito Shares for the lme being
unissued shall, before they are allotted and issued, and any Shares held by the Company as
treasury shares shall, before they are sold or transferred nul of reasury, be offered to the members
in proportion to their existing hotdings of Shares of the relevant class as nearly as the circumstances
admit For the purposes of determining who should be the offerees of any such offer, Shares held
by the Company are disregarded so that Ihe Company 1s not trealed as a person who holds Shares
and any Shares held by the Company as treasury shares are not treated as forming part of the
Company's ardinary Share capital Such offer shall be made by notice in Wnting specifying the
number of Shares or securiies offered and Iimited to a time within which the oifer, If not accepted,
witl be deemed to be dechned After the expiration of such time or, if earlier, on the recept of a
notice in Writing from the person to whom the offer has been made that he dechnes to accept the
Shares or securities offered, the Directors may subject o these Articles and {where applicable)
subject to having first satisfied any requesls for excess Shares made pursuant to the onginal offer
dispose of the same 1n such manner as they think most beneficial to the Company, including by
offering the relevant Shares or secunies to the holders of any other class of Shares

Seclions 561 and 562 of the Companies Act 2006 shall not apply to the Company in respect of the
allotment by the Company of equity securilies (as defined in section 560{1) of the Companies Act
20086) or in relation to a sale by the Company of Shares held as treasury shares
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Rights of Shares -
Rights of A Shares
The A Shares have full nghts i reiation to

(a) volng, whether by way of written reseolution or attending and particpating at a general
meeting of the Company Each A Share shall entitte the holder o one vote ai any general
meeting or on any written resolution of the Company, and

{(b) participation in the distnibution of profits available for distribution and on any return of capital,
whether by way of winding up, capital reduction or otherwise (other than a conversion or
purchase of shares), including on a winding up of the Company

Rights of B Shares

The B Shares have full nghts in refabion lo participation i the distnbution of profits avaiable for
distribution and on any return of capital, whether by way of winding up, capital reduction or otherwise
(other than a converston or purchase of Shares), including on a winding up of the Company, and
shall for such purposes rank equally with the A Shares

The B Shares shall not entitle the holder thereof to vote on a resolution proposed at a general
meeting or on any written resolution circulated to Shareholders

On a return of assets on liguidalion of the Company, capital reduction or otherwise {other than a
conversion or purchase of Shares), the assets of the Company remaining after the payment of its
habiities shall be distributed (to the extent that the Company 1s lawfully able to do so) to the holders
of the A Shares and the B Shares (pan passu as if they constituted one class of share) pro rata to
the number of Shares that each holds

Rights of existing classes of Shares

Whenever the Share capital of the Company s divided into different classes of shares, the special
rights attached to any such class may only be vared or abrogated (either whilst the Company 1s a
going concern or during or in contemplation of a winding-up) with the consent 1n Wniting of the
holders of mare than 75% 1n nommal value of the 1ssued shares of Lhal class

The creation of a new class of shares which has preferential nghts to one or more existing classes
of shares shall not constitute a vanation of the rights of those existing classes of shares

Interests 1n Shares
Company not beund by less than absolute interestis

Except as required by law no person is to be recognised by the Company as holding any Share
upcn any trust and, except as otherwise required by law or these Articles, the Company 15 nol in
any way to be bound by or recogmse any inferest in a Share other than the holder's absolute
ownership of Il and all the nghts attaching to it

Certificates to be 1ssued except In certain cases

The Company mustissue each member with one or more Certificates in respect of the Shares which
he holds

Excepl as othenwise specified in these Articles, all Certificates must be 1ssued free of charge
No Certficate may be 1ssued in respect of Shares of more than one class

If more than one person holds a Share only ane Certificate may be 1ssued inrespect of it
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Contents and execution of Share Certificates

Every Certificate must specify

{a) in respect of how many Shares, and of what class, 1t 1s 1ssued,
{b} the nominal value of those Shares,

(¢} the amount Paid up on them, and

(d) any distinguishing numbers assigned 1o them

Certificales must be execuled in accordance with the Compares Acts
Consolidated Share Certificates

When a member's holding of Shares of a particular ¢lass increases, the Company may 1ssue him
with

{a) a single, consolidated Certificate in respect of all the Shares of a particular class which he
holds, or

(b}  aseparate Certfficate in respect of only thosa Shares by which his holding has increased

When a member's holding of Shares of a particular ¢lass 1s reduced, the Company must ensure
that he 1s 1Issued with one or more Certificates in respect of the number of Shares held by him afler
that reduction The Company need not (in the absence of a requeslt from lim) 1ssue any new
Certficate if

{a) all the Shares which he no longer holds as a result of the reduction, and
{b) none of the Shares which he retains following the reduction,

were, immedalely before the reduction, represented by the same Certificate
A member may request the Company, in Writing, to replace

(a)y his separate Cerlificates with a consolidated Certificate, or

(b) his consoldated Certificate with two or more separaie Certificates representing such
proporhion of lhe Shares as he may specify

When the Company complies with such a request, it may charge such reasonabte fee as the
Drrectors may decide for dong so

A consolidated Certificate must not be issued unless any Certificates which it 1s to replace have first
been returned to the Company for canceliation

Replacement Share Certificatas

If a Certificate 1ssued In respect of a member's Shares 1s damaged or defaced or said 1o be lost,
slolen or desiroyed, he s entilled to be ssued with a replacement Certificate in respect of the same
Shares

A member exercising the nght to be 1ssued with such a replacement Certficate

(a) may al the same time exercise the nght to be 1ssued with a single Certificate or separate
Cerlificates,

(h) must return the Cerbificate which 1s to be replaced to the Company if it is damaged or defaced,
and
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{c}  must comply with such conditions as to evidence indemnity and the payment of a reasonable
fee as the Drrectors decide

Partly Pa:d Shares
Company's Luen over Partly Paid Shares

The Company has a hen (the 'Company's Lien’) aver every Share which 1s nol Fully Paid for any
part of

(a) that Share's nominal value, and
(b) any premium at which it was 1ssued,

which has nol been Paid lo lhe Company, and which i1s payable immediately or at some time in the
future, whether or not {in the case of {a) or (b)} a Call Notice has been sent in respect of it

The Company's Lien over a Share
(a) takes pnonty over any third party's interest in that Share, and

{b) extends to any dividend or other money payable by the Company in respect of it and (if the
lien ts enforced and the Share I1s sold by the Company) the proceeds of sale of it

The Directors may at any ume decide that a Share which 1s or would otheramise be subject to the
Coempany's Lien shall not be subject to i, either wholly or in part

Enforcement of the Company's Lien

Subject to the provisions of this Article 54, the Directors may give to a member notice in Writing (a
‘Lien Enforcement Notice') in respect of a Share or Shares held by such member andif he fails to
comply with it, the Company may sell that Share or those Shares in such manner as the Direclors
decide

A Lien Enfercement Notice

{a) may only be given in réspect of 2 Share which 1s subject to the Company's Lien, in respect
of which a sum I1s payable and the due date for payment of that sum has passed,

{b}  must specify the Share concerned
{c)  must requirc payment of the sum payable within 14 days of the notice,

{d} must be addressed either to the holder of the Share or lo a person entitled o 1t by reason of
the holder's death, Bankrupicy or otherwise and

(e} must stale the Company's intention to sell the Share f the notice 15 not complicd with
Where Shares are sold under this Articte 54

{a) the Drrectors may authonse any person to execute an Instrument of transfer of the Shares to
the purchaser or a person nominated by the purchaser, and

{b} theiransferce s not bound to see to the apphcation of the consideration, and the transferee's
title is not affected by any irregulanty 1in orinvahidity of the process leading to the sale

The nel proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the hen) must be appled
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(a) first, In payment of so much of the sum for which the Company's Lien exists as was payable
at the date of the Lien Enforcement Notice, and

(b} second tc the person entitled to the Shares at the date of the sale, but oniy after the
Certificates for all of the Shares sold have been surrendered to the Company for cancellauon
or a suitable indemnity has been given for any lost Certficates, and subject to a hen
equivalent to the Company's Lien over the Shares before the sale for any money payable in
respect of the Shares after the date of the Lien Enfercement Notice

N\ statutory declaration by a Direclor or the Company secretary (if any) that the declarantis a Director
or the Company secretary and that a Share has been sold to satisfy the Company's Lien on a
specified date

{a) 15 conclusive evidence of the facts stated in Il as against all persons claiming to be entitled to
the Share, and

{b) subject to complance with any other formahties of transfer required by these Articles or by
law, conshitutes a good title to the Share

Call Notices

Subject to these Articles and the terms on which Shares are allotted, the Directors may send a
notice (a 'Call Notice') to a member reguiring him to pay the Company a specified sum of money
{a’'Cail') which 1s payable inrespect of Shares which he holds at the date when the Directors decide
to send the Call Notice

A Call Notice

(a) may not require a member to pay a Calt which exceeds the total sum unpaid on his Shares
(whether as 1o the Share's nomenal value or any amount payable to the Company by way of
premiumy),

(k)  must state when and how any Call to which it relates 1t 1s to be Paid, and
()  may permit or require the Call to be Paid by instalments

A member must comply wilh the requirements of a Call Notice, but 1s not abliged to pay any Call
before 14 days have passed since the notice was sent

Before the Company has recewed any Call due under a Call Notice the Directors may
(a2) revoke it wholly or in part, or

(b)  speciy alater bme for payment than s specified Iin the notice,

by a further notice in Writing to the member in respect of whose Shares the Call 1s made
Liabihty to pay Calls

Liability to pay a Call is not extinguished or transferred by transferring the Shares i respect of which
it 1s required 1o be Paid

Joint holders of a Share are jointly and severally hable to pay all Calls in respect of thal Share

Subject to the terms on which Shares are allotted, the Directors may, when issuing Shares, provide
that Call Nolces sent to the holders of those Shares may require them

{a) 1o pay Calls which are not the same, or

{b} 1o pay Calls at different imes
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When Call Notice need not be issued

A Call Notice need not be 1ssued in respect of sums which are specified, in the terms on which a
Share 15 1ssued, as heing payable lo the Company in respect of that Share (whether in respect of
nomimnal value or premium)

(@) on allotment,
{b) on the occurrence of a particular event, or
{(c}  onadate fixed by or in accordance with the terms of 1ssue

If the due date for payment of such a sum has passed and i has not been Paid, the holder of the
Share concerned is treated 1n all respecls as having failed ta comply with a Call Notice in respect
of that sum, and 1s kable to the same consequences as regards the payment of mterest and
forfeiture

Failure to comply with Call Notice automatic conseguences
If a person is hable lo pay a Call and fails to do so by the Call Payment Date
(a) the Dwectors may tssue a notice of intended forfeiture to that person, and

(b)Y  untl the Call 1s Paid, that person must pay the Company interest an the Call from the Call
Payment Date at the Relevani Rate

For the purposes of this Arlicle 58

(a) lhe'Call Payment Date’is the time when the Call Notice states that a Call 1s payable, unless
the Directors give a notice specifying a later date, in which case the Call Payment Date 1s
that later date,

(b) the 'Relevant Rate'is

(" the rate fixed by the terms on which the Share in respect of which the Call 1s due was
allotted,

)] such other rate as was fixed in the Call Notice which required payment of the Call or
has otherwise been determined by the Directlors, or

(m) of norates fixed in esther of these ways, five per cent per annum

The Relevant Rate must not exceed by more than five percentage points the base lending rate most
recently set by the Monetary Policy Commutlee of the Bank of England m connection wath ats
responsibiliies under Part 2 of the Bank of £ngland Act 1998

The Directors may waive any oblhigation to pay interest on a Call wholly or i part
Notice of intended forfeiture
A notice ol intended forfellure

may be sent in respect of any Share in respect of which a Call has not been Paid as required by a
Call Notice,

must be sent to the holder of that Share or to a person entitled to 1t by reason of the holder's death,
Bankruptcy or olherwise,

must require payment of the Call and any accrued interest by a date which 1s not lass than 14 days
after the date of the notice

LNZ6785/0006 EU-10851544/8




584

58 5

60

61

611

612

613

82

621

B2 2

must state how the payment 1s 1o be made, and

must state that If the notice 1s not comphed with, the Shares in respect of which the Calhs payable
will be liable to be forfeited

Directors’ power to forfeit Shares

If a notice of intended forfeiture 1s not complied with before the dale by which payment of the Call
1s required 1n the notice of intenced forfeiture, the Directors may decide that any Share in respect
of which it was given 1s forfeited, and the forferture 1s to include all dividends or other monies payable
in respect of the forfeted Shares and not Pard before ithe forfeiture

Effect of forfeiture
Subject to these Articles, the forferiture of a Share extinguishes

(a) allinterests m that Share, and all claims and demands againsi the Company in respect of i,
and

(b) all other nghts and habibties mcidental to the Share as between the person whose Share it
was prior to the forfeiture and the Company

Any Share which 1s forfeiled n accordance with these Articles

{a} s deemed to have been forfeited when the Directors decide that it 1s forfeited,
(b) s deemed to be the property of the Company, and

(¢} may be sold, re-allotted or otherwise disposed of as the Drrectors think fit

(d) If a person's Shares have been forferted

(e) the Company must send lim notice that forfeiture has occurred and record it m the register
of members,

(f) he ceases to be a member in respect of those Shares,
{q) he must surrender the Certificate for the Shares forfeited to the Company for cancellation,

{h} heremans liable to the Company for all sums payable by hun under these Arhicles at the
date of forfeiture in respect of those Shares, including any interest {whether accrued before
or after the date of forferture), and

(1) the Directors may wawve payment of such sums wholly or in part or enforce payment without
any allowance for the value of the Shares at the tme of forfeiture or for any consideration
received on their disposal

Al any time betore the Company disposes of a forfeited Share, the Directors may decide 1o cancel
the forfeiture on payment of all Calls and interest due In respecl of it and on such other terms as
they think fit

Procedure following forfeiture

If a forfeited Share 1s to be disposed of by being transferred, the Company may recewve the
consideratton for the transfer and the Direclors may authorise any person o execute the Instrument
of transfer

A stalutory declaration by a Director or the Company secretary that the declarant is a Director or
the Company secretary and thal a Share has been forfeled on a specified da e
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{a}) 15 conclusive evidence of the facts stated-in it as agamst all persons clarming to be entitled to -
the Share, and

{b) subject to campliance with any other formaliies of transfer required by these Articles or by
law, consiitu es a good title 1o the Share

A person to whom a forfeited Share 15 transferred 1s not bound to see to the application of the
consideration (if any) nor 1s his title to the Share affected by any irregulanty m or invalidity of the
process leading to the forfeiture or transfer of the Share

if the Company sells a forfeted Share, the person who held it prior to 1ts forfeiture 18 entitled to
recelve from the Company the proceeds of such sale, net of any commission, and excluding any
amount which

(@) was, or would have hecome payable, and
(b)  had not, when that Share was forfeited, been Paid by him in respect of that Share,

but no interest 1s payable to such a person in respect of such proceeds and the Company 1s not
required tc account for any money earned on them

Surrender of Shares

A member may surrender any Share

(@) nrespect of which the Directors may 1ssue a notice of intended forfeiture,

{b)  which the Directors may forfeit, or

(¢}  which has been forfeited

The Directors may accept the surrender of any such Share

The effect of surrender on a Share 1s the same as the effect of forfeiture on that Share

A Share which has been surrendered may be dealt with 1in the same way as a Share which has
been forfeited

Transfer of Shares
Restrictions on Transfers of Shares — general provisions

Neither the A Shareholder nor the B Shareholder may transfer any of its Shares until after 31
December 2020 except

{a) with the prior written consent of the othaer Shareholder, or
(b) inthe case of the A Shareholder, to a member of the Renault Group

Subject to Article B4 1, the B Sharehnlder may nol, and may not agree, ta, Transfer ar otherwise
dispose of the whole or any part of its interest in or grant any option over any Shares to any person
except

{a) wath the prior wntien consent of the A Shareholder or
(b)Y In accordance with Articles b4 {o 68

No Transfer of Shares shall be registered by the Board unless the transferee or allotiee of such
shares has executed and delivered a deed of adherence to the relevant terms of any agreement
between the Shareholders and the Companv in relation lo the governance and management of
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64 5
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relationstups between each of the Shareholders and the Company {save where the relevani
transferee or allottee 1s already a Shareholder and i1s already a pariy to such agreement)

Subject to Arlicle 64 1, the A Shareholder may at any time Transfer any of its Shares to any person
at its sole discretion (such person bemng a 'Permitted Transferee')

No Shareholder may transfer any Shares other than in accordance with Articles 64 to 68 The
Directors shall be required to register promptly any Transfer of Shares made in accordance with the
provisions of Arlicles 64 to 68, but shall not register any Transfer of Shares not permitted by those
Articles

Far the purposes of Articles 64 to 68 inclustve, a reference to a ‘transfer’, or "Transfer’, of a Share
shall include (withoul imitation} the transfer or sale of the legal title to and/or the beneficial
ownership in a Share, the transfer or sale of any other interest in or right attaching to a Shere, the
grant ar creation of any option, mortgage, charge, hien, Encumbrance or trust aver a Share or over
any interest 1n or nght altaching to a Share or any direction (whether by way of renouncement or
assignment or otherwise) by a person enhtled to an aflotment or 1ssue of any Share that such Share
be allotted or issued to some person other than himself, in each case whether or not for
considerabon and whether or not by means of an Instrument in Wniting

Any Transfer or purported Transfer of Shares made otherwise than in accordance with Articles 64
to 68 shall be void and of no effect and (where apphcable) the provisions of Article 66 2 shall apply

For the purpose of ensuring that a transfer of Shares 1s duly authonsed under these Articles or thal
no crreumstances have arnsen by reascn of which a Transfer Notice may be given, the Directors
may from time o time require any member or former member or the personal representatives or
trustee in bankruptecy, recewver, administrator or hiquidalor of any member or any person named as
transferee in any Instrument of transfer lodged for registration te provide to the Company such
mnformation as the Directors think reasonable regarding any matter which they consider relevant If
such information 1s not provided to the reasonable satisfacion of the Directors within 15 Busimness
Days after request then

{a) the Directors shall refuse to register the transfer in guestion,

(b) (save where paragraph {¢) below applies) in case no iransfer 1s in question, the Directors
shall require by notice in Writing that a Transfer Notice be given immediately in respect of the
Shares concerned, or

{c} where a Transfer Notice ought to have heen given by the B Shareholder in respect of any
Shares, the provisions of Article 66 2 shall apply

Where Articles 64 8(a) or 64 8(b) or 64 8(c) would apply In respect of any Shares, the relevant
Shares shall additionally cease to confer on the holder (or any proxy or duly authonsed
representative thereof) any nghts

{a) o vote on any written resolution of the Company,

(b) to attend and vote at a general meeting of the Company or at any separate meeting of the
class in question, and

{c} torecewe dividends or other distnoulions (other than upon a return of capital}, or any nghls
otherwise attaching to the Shares or to any further Shares 1ssued pursuant lo the exercise of
a right attaching to any Shares or in pursuance of an offer made o the holder thereof

Such nights shall be renstated if and when cvidence rcasonably satsfactery to the Board s
produced lhal the proposed Transfer has been conducted, or tha. nc Transfer 1s requred 1n
accordance with the provisions of these Articles
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Transfers of Shares subject to pre-emption rights -

Any Transfer of Shares by the B Shareholder shall be subject tc a pre-emption nghts in favour of
the A Shareholder pursuant to the terms set out in this Article 65 The righis in Articles 65 - 67 may
be exercised by the A Shareholder or by any member of the Renault Group

Delivery of Transfer Notice

Subject always to Article 64 1, and provided always thal no notice of the exercise of any applicable
call nghts by the A Shareholder has been given, i the B Shareholder wishes to transfer any of its
Shares, it must deliver a netice {such nolice being a "Transfer Notice' and such shares being the
"Fransfer Shares') to the Company and the A Shareholder giving details of the proposed Transfer
including

(a) the nature of the contemplated transaclion,

{b) the identity of the proposed buyer (which may not be an Undesrable Transferee) (the
'Proposed Buyer'), including without imitation (to the extent applicable} last name, given
names, address and nationality or, in the case of a legal entity, the corporate name, registered
office, the company number, amount and breakdown of the capital, identity of the corporate
managers, legal entites or individuals ultimately controlling the Proposed Buyer,

{c}) Ihe price per Share at which it proposes to sell the Transfer Shares (the Transfer Price')and
the proposed terms of payment for the Transfer Shares, and

{(d) any other terms and conditions of the transaction, including the warranties and guarantees
that the B Shareholder intends to grant to the Proposed Buyer

The Transfer Notice must be accompanied by a statement of commitment from the Proposed Buyer
addressed to the Company and the Shareholders that t wilf complete the Transfer under the
conditions mentoned in the Transfer Notice

For avoidance of doubt, any Transfer Notice shall be in relation to all and not some only of the
Transfer Shares

Exercise by the A Shareholder of its pre-emption or tag nights

Withi 30 Business Days of receipt of a Transfer Notice, the A Shareholder shall be entitled {but not
obliged} to give nolice in wnting to the B Shareholder that

(a) twishes to purchase all (but not some only) of the Transfer Shares at the Transfer Price and
on the other terms of payment sct out in the Transfer Notice (a Purchase Notice'), or

{b} rtwishes lo sell all the A Shares held by it at the relevant ime {the 'A Shareholder Shares')
to the Proposed Buyer on the same {erms and condittons (including as to the Transfer Price)
as would apply to the transfer by the B Shareholder of the Transfer Shares to the Proposed
Buyer (a "Tag Notice") provided that

if the Transfer Notice provides for the payment of non-cash consideration, the A Sharehclder may,
at its option

{1 {in the case of a Purchase Nolice) speciy that i will pay the consideration In cash
equal to the A Shareholder's good failh estirmadte of the present far marke! value of the
non-cash consideration offered by the Proposed Buyer, or

() (in the case of a Tag Nolce), require that the Proposed Buyer pays jor the A
Shareholder Shares a cash alternative which 1s at least equal to the aggregate Transter
Price
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655

A Purchase Notice or a Tag Nolice shall be binding on bolh the A Shareholder and the B
Shareholder The B Shareholder shall not be entitled to proceed with any transfer of the Transfer
Shares save in accordance with any Purchase Notice or Tag Notice

If the A Shareholder serves a Purchase Notice

656

657

658

659

Completion of the relevant Transfer pursuant to the Purchase Notice shall take place at a venue to
be agreed belween the A Shareholder and the B Shareholder and, in default of agreement, at the
Company's reqistered office, not more than 20 Business Days after the date of receipt of the
Purchase Notice At such completion

{a) the B Shareholder shall, aganst payment from the A Shareholder, delwver to the A
Shareholder a duly executed stock transfer form transferring the Transfer Shares to the A
Shareholder and shall dehiver to the Company the relevant Certificate relating to the Transfer
Shares for the Company's destruction,

{b) the A Shareholder shall make payment to the B Shareholder of the aggregate Transfer Price
(excluding any stamp duty payable) and the B Shareholder's receipt of the aggregate
Transfer Price shall be a good discharge of such obligation by the A Sharehalder, and

{c} the Company shall, as scon as practicable and subject lo any due stamping, reqister the
Transfer of the Transfer Shares in the relevant regislers of the Company and 1ssue a new
share certificate in favour of the A Sharsholder

If the A Shareholder serves a Tag Notice

The completion of lhe transfer of the Transfer Shares shall be conditional upon and must occur
simultancously with completion of the transfer to the Proposed Buyer of the A Shareholder Shares

The provisions of Article 65 6 shall apply mutats mutandis to any transfer of Shares made pursuant
to a Tag Notice

Permitted Transfer of Shares by the B Sharehoider to a third party

If neither the A Shareholder nor any member of the Renault Group efects to give a Purchase Nolice
or a Tag Notice either by stating in Writing to the B Shareholder that it waives such rights or by
atlowing the period m Article 65 4 to lapse, then the B Shareholder may sell all (but net some only)
of the Transfer Shares to the Proposed Buyer, provided that

{a) such transfer 1s completed within 30 days after the expiration of the penod during which a
Purchase Notice or a Tag Notice may be given, as set out In Arficle 65 4,

{b)  such transfer 1s made at the Transfer Prnice and on the other matenal terms and conditions
designated in the Transfer Nolice or such other amended matenal terms and condilions
proposed by the B Shareholder where the A Shareholder has given its prior written consent
lhereto (surh consent not to be unreasanably withheld),

(c} the Proposed Buyer agrees to be bound by the relevant terms of any agreemenl between the
Shareholders and the Company in relation 1o the governance and managemeni of
relatsionships between each of the Shareholders and the Company and agrees o enter into
a separale call option agreement with the A Shareholder, ts assignee or the Permilted
Transferee (as applicable) in relation to the Transfer Shares if required by or on the same
terms as that of any such exisling agreement between the A Shareholder and the B
Shareholder and the Company, and

(d}y  such transfer s not made to an Lndesirable Transferee
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For avaidance of doubt, if the Transfer Shares are noti so transferred, the B Shareholder musl give
notice in accordance with Article 65 2 prior to any other or subsequent sale of the Transfer Shares

Compulsory transfers of Shares

In this Article 86 1, a 'Change of Control' means the acquisition by any person, direcily or indireclly
and whether on s own or with or through any persons acting 1n concert with it, of Contrai of the B
Shareholder after the date of adoption of these Arlicles

Within the penod commencing on the date of
{a) aChange of Caontrol, or

{b) the breach by the B Sharehclder of any provisions of any existing agreement between the
A Shareholder and the B Shareholder and the Company or these Arucies (including, without
limitation, Articles 64 2, 64 5, 64 8 and 64 8) and such breach s not remedied within 10
Business Days of the earber of

{1} the A Shareholder notifying the B Shareholder of such breach and the remedy
required, and

(n}  the B Shareholder becoming aware of the breach,

or, if later, the dale on which the relevant event referred 1o in (a) and (b) above comes to the
attention of the Dwectors (who shalt promptly give notice to the Shareholders of the same)
and, in each case, expiring six months later, the A Shareholder shal! have the nght to acquire
all the Shares of the B Shareholder for the aggregate amount of £1 00 or such higher price
as the A Shareholder may in its sole discretion determine (such amount being the 'Default
Price’), and the relevant provisions of Article 65 6 shall apply

The prowisions of Articie 66 2 shall prevall notwithstanding that any Transfer Notice or any other
notice has been given prior to the date on which the Change of Control or breach has occurred or
has come lo the attention of the Directors  Notwithstanding any other provision of these Arlicles,
any such other nolice shall be deemed to be revoked in such circumstances The B Shareholder
shall promptly give notice to the Directors of any Change of Control or relevant breach

Tag-along and drag-along

This Arucle 67 shall not apply in respect of any Transfer of Shares to a member of the Renaull
Groun The purchase of Shares pursuant te this Aricle 67 shall nol be subject to the pre-emption
provisions of Article 65

Subyject to Article 64 1, and provided that no Transfer Notice has been given, If the A Shareholder
wishes to sell all of the A Shares 10 a bona fide third party purchaser on arm's length terms, 1t shall
send a notice in Writing of that fact to lhe B Shareholder seling ol the principal terms of the
proposed sale In such circumslances, the B Shareholder shall have the nght (exercisable by
service of a written counter-notice to the A Shareholder within 10 Business Days of receipt of the
notice from the A Shareholder) to require the A Shareholder to procure that such purchaser
purchases the B Shares on the same terms as apply to the sale of the A Shares and the A
Shareholder shall have no nght to sell Its Shares to the proposed purchaser unless and until the
proposed purchaser acquires all the B Shares, save where the B Shareholder shall have wawved its
nghts under this Article 67 2 1in Wnting or shall not have served a counter-notice on the A
Shareholder within the penod of 10 Business Days referred lo above

If, as a result of a proposed bona fide transier on arm s length terms of the A Shares {or senes of
relaled ransfers), a purchaser {(which s not a member of the Renault Group) (together with any
persons acting in concert with such purchaser), as a result of such transfer(s), would hoid al* of the

LN/H/obANG EU 18801044/8

29




67 4

675

68

681

68 2

88 3

68 4

68 5

A Shares then in 1ssue (or interests therein) (any such transfer being a "Qualifying Drag Transfer'),
the provisions of Articles 67 4 to 67 5 shall apply

Provided that no Transfer Notice has been given, the A Shareholder pursuant to a Qualfying Drag
Transfer shall have the nght to require the B Shareholder lo transfer all of the B Shares to the
proposed transferee(s) condittonal upon such Qualfying Drag Transfer heing completed, by giving
nolice in writing to that effect to the B Shareholder (the 'Orag Along Notice'} The Drag Along Notice

shall

(a)

(b

be accompanied by copies of all documents required lo be executed by the B Shareholder to
give effect to the transfer, and

be on terms which are

(1) the same as those which apply to the purchase of the A Shares by the proposed
purchaser (provided that, if such terms prowide for the payment by the proposed
purchaser of non-cash consideration, then the Drag Along Notice shall include a cash
alternative), or

(1)  where the proposed purchaser has acquired A Shares from the A Shareholder in the
12-month period preceding the service of the Drag Along Notice, no less favourable to
the B Shareholder than any terms applicable to the acquisition of Shares by the
proposed purchaser in such period,

In each case applying whichever terms are more favourable io the B Shareholder

Article 65 6 shall apply mutatis mulandsis to any transfer made pursvant to this Article 67

Transfer of Shares — Miscellaneous

Shares may be transferred by means of an Instrument of transfer in any usual form or any other
form approved by the Directors, which s executed by or on behalf of

(a)
(b)

the transferor, and

(if any of the Shares 1s not Fully Paid) the transferee

No fee may be charged for registering any Instrument of transfer or other Document retating to or
affecting the litle to any Share

The Company may retain any Instrument of transfer which s regislered

The transferor remamns the holder of a Share until the transferee's name 1s entered in the register
of members as its holder

The Directors may refuse to register the Transfer of a Share if

{a)

(e)

lhe Share 1s not Fully Paid,
it is @ Share on which the Company has a lien,

the Transfer i1s nol lodged at the Company’'s registered office or such other place as the
Directors have appuinted,

the Transfer 1s not accompanied by the Certificates for the Share(s) to which the Transfer
refates, or such ¢ther evidence as the Direcltors may reasonably require to show the
fransferor's nght to maxe the lransfer or evidence ot the nght of someone other than the
transferor to make the transfer on he transferor's behall,

the Transfer s in favour of more than four ransferees, or
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N lhe Transfer i1s 1o a bankrupi, a minor or a person of unsound mind T

if the Directors refuse to register the Transfer of 2 Share, the Instrument of transfer must be returned
to the transferce wath the notice of refusal unless they suspect that the proposed Transfer may be
fraudulent

Fractions of Shares
Procedure for disposing of fractions of Shares

This Article applies where there has been a consohdation or division of Shares or a capitahisation
pursuant to Article 78 and, as a resull, members are entitled to fractions of Shares

The Directors may

(a) sell the Shares representing the aggregated fractions to any person, including the Company,
for the best price reasonably obtainable,

(b) authorise any person to execute an Instrument of transfer of the Shares to the purchaser or
a person nominated by the purchaser, and

(c) distnbute the net proceeds of sate in due proportion among those entitled to the relevant
fraclions

Where any member's entitlement to a portion of the proceeds of sale amounts to less than a
mimum figure determined by the Directors, hus portion may be distributed to an organisation which
1$ a charity for the purposes of the laws of England and Wales, Scotland or Nerthern ireland

A person to whom Shares are transferred 1= not obliged to ensure that any purchase money 1s
received by persons enbitlted to the relevant fractions

The transferee’s title to the Shares 15 not affected by any irregulanty In or invalidity of the process
leading to therr sale

Distnibutions
Procedure for declaring dividends
The Company may by ordinary resolution declare dividends
No dmidend may be declared or Paid unless 1t 1s tn accordance with members’ respective nghtis

Unless the members' resolution to declare a dividend, or the terms on which Shares are 1ssued,
specify othenwise, it must be Paid by reference {0 each Sharehelder’s holding of Shares on the date
of the resolutton to declare or pay it

Calcutation of dividends

Except as otherwise provided by thesc Articies or the nights attached 1o Shares or the terms on
which they are issued all dwvidends must be

declared and Paid according to the amounts Paid up on the Shares on which the dividend 1s Paid,
and

apportioned ang Pawd proportionately to the amounts Paid up an the Shares dunng any portion or
portions of the period in respect of which the dividend 1s Paid
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Notwithstanding Article 71 1 or Article 71 2, dividends will be distnbuted amongst the holders of A
Shares and B Shares (pan passu as f they conslituted one class of Share) on a pro-rata basis to
lhe number of Shares hetd

Payment of dividends and other distributions

Where a dividend or other sum which s a distnbution 1s payable, it must be Paid by one or more of
the following means

transfer to a bank or bulding society account specified in Writing by the Distnbution Recipient,

sending a cheque made payable to the Distnbution Recipient by post to him at his registered
address (if he 15 a holder of the Share) or (In any other case) lo an address specified in Wriling by
the Distribution Recipient,

sending, by post, a cheque made payable to such person and 1o such address as the Distnbution
Recipient has specified in Wnting, or

any other means of payment as the Dirrectors agree with the Dhstnbution Recipient in Wniting
Deductions from distributions in respect of sums owed to the Company

If the Durectors are entitled to 1ssue a Lien Enforcement Notice in respect of a Share, they may
instead deduct from any dividend or other sum payable in respect of the Share any sum of money
which s payable to the Company in respect of that Share to the extent that they would be enttled
to require payment under a Lien Enforcement Notice

Money so deducted must be used to pay any of the sums payable in respect of that Share
The Company must notify the Distrnibution Recipient in Writing of
{a) the fact and amount of any such deduction,

()  any non-payment of a dividend or other sum payable in respect of a Share resulting from any
such deduction, and

(c) how the money deducted has been applied
No interest on distributions

The Distribution Recipient 1s not entitled to interest on any dividend or other sum payable in respect
of a Share unless otherwise provided by the terms on which the Share was 1ssued or the provisions
of another agreement between the holder of that Share and the Company

Unclaimed distributions

The Directors may invest or otherwise use for the benefit of the Company all dividends or other
sums which are payable n respect of Shares and are unclaimed

The payment of any such dividend or other sum mto a separate account does not make the
Company a trustee in respect of it

if a Distribution Rectpient has not claimed a dividend or ather sum in the period of 12 years after it
became due for payment, he shall no ionger be cntiticd to that dividend or other sum and It ceases
to remamn vwing by the Company
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Non-cash distnbutions

Subject to the terms of 1ssue of the Share in question, lhe Company may, by ordinary resolution an
the recommendation of the Directors, decide to satisfy all or part of a dividend or other distribution
by transferring non-cash assets of equivalent value

For the purposes of satisfying a non-cash distnbuiion, the Directors may make whatever
arrangements they think fit, including, where any difficuity anses regarding the distribution

(a} fiuing the value of any assets,

(b) paying cash to any Distnbution Recipient on the basis of that value in order to adjust the
nghts of reciplents, and

{c} veshng any assets in trustees
Waiver of distnbutions

Distribution Reciptents may waive ther entillement to a dividend or other distnbution by giving the
Company notice in Writing to that effect, but i

the Share has more than one holder, or

more than one person is entiled to the Share, whether by reason of the death or Bankruptcy of one
or more joint holders, or otherwise,

the notice 1s not effective unless il s expressed to be given, and signed, by all the holders or persons
otherwise entiled to the Share

Capitahsation of profits
Authority to capitalise and appropriation of capitahised sums
Subject to these Articles, the Directors may, If they are so authorised by an ordinary resolution

(a) decde to capiahse any profits of the Company (whether or nol lhey are avalable for
distnbution) or any sum standing to the credit of the Company's Share premium account or
capital redemplion reserve, and

(b} appropnate and apply any sum which they so decide to capitalise (a 'capitalised sum') to
and for the benefit of the persons who would have been entitled to i if t were distributed by
way of dividend {the ‘persens entitled’) and in the same proportions

Any capilalised sum may be applied in paying up new Shares of a nominal amount equal to the
capitahsed sum which are then allotted, credited as Fully Paid to the persons entitled or as lhey
may direct

A capitalised sum which was appropriated from profils availlable for distribution may be appled n
or towards paying up any amounts unpaid an existing Shares held by the persens entitled

PART 5 - Miscellaneous provisions
Commumncations
Means of communication to be used

Subjert to these Articles anything sent or supplied by or to the Company under these Articles may
be sent or supplied in any way in which the Companies Act 2006 prowdes for Documents or
mformation which are authonised or required by any provision of that Act to be sent or supplied by
or to the Company
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Subject to these Articles, any Document lo be serit or supphed te a Director in connection with the
taking of decisions by Direclors may also be sent or supplied by the means by which +hat Director
has asked lo be sent ar supphed with such Documents for the hime being

Any Director may agree with the Company that Documents seni to that Director in a particular way
are to be deemed o have been received within a specified time of being sent and far the spectfied
time to be less than 48 hours

Failure to notify contact detalls
If

(a) wnaperod of 12 months commencing on the date on which the Cormpany sends a Document
to a member which 15 subsequently returned undeiivered (or the Company receives
notification that 1t has not been delivered), and

(b} the Company sends one or more further Documents to that member and all such Documents
are returned undelivered, or tha Company recewves notification that they have not been
dehvered,

that member ceases to be entitled to receive notices from the Company

A member who has ceased to be entitled to receve notices from the Company becomes entitled to
receive such notices agan by sending the Company

{a) anew address o be recorded in the register of members, or

{b)  the member has agreed that the Company should use ancther means of communication,
the information that the Company needs to use that means of communication effectively

Administrative arrangements
Company seals
Any common seal may only be used by the authonty of the Drreclors
The Directors may decice by what means and in what form any common seal 1s to be used

Unless otherwise decided by the Directors, f the Company has a common sea! and s affixed to
a Document, the Document must also be signed by at least one authonsed person in the presence
of a witness who attests the signature

For the purposes of this Article 81 4, an authonsed person 15
() any Director of the Company,
(b) the Company secretary, if any, or

{c) any person authonsed by the Direclors for the purpose of signing Documents to which the
common seal is apphed

No right to inspect accounts and cther records

Except as prowvided by law or authorised by the Directors or an ordinary resolution of the Company,
no person I1s entitled to inspect any of the Campany’s accounling ar other records or Documents
merely by virtuc of being a member
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83 Provision for employees on cessation of business

The Direclors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of is subsidiaries {other than a Direcior or former Dwector or
shadow Director) in connecbon with the cessation or transfer to any person of the whale or part of
the undertaking of the Company or that subsidiary

84 Indemnity

Directors' indemnity and insurance

841 Subject to Article 84 2, a Relevant Director may be indemnified cut of the Company's assels aganst

{a) any lhabiity mcurred by fum in connechon with any neghgence, defaull, breach of duty or
breach of trust in relation to any member of the Group,

(b}  any habihty incurred by him in connection with the activities of any member of the Group m
its capacity as a trustee of an occupational pension scheme (as defined n section 235(5) of
the Companies Act 2006), and

{c)  any other hability mcurred by hum as an officer of any member of the Group

842  This Article 84 does not authonise any indemmity which would be prohibited or rendered void by any
provision of the Companies Act 2006 or by any other provision of law

as Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the Company, for
the benefit of any Relevant Director 1n respect of any loss or liabiity which has been or may be
incurred by a Relevant Director in connection with his duties or powers n relation to any member
of the Group or any pension fund or employees' Share scheme of any member of the Group

851 Unless the conlext otherwise requires

(a) other words or expressions contained i these Articles bear the same meaning as in the
Companies Act 2006 as in force on the date when these Articies become binding on the

Company,

(b}  use of the singular includes the plural and vice versa and

(c}) use of any gender includes the other genders

86 Defined terms

Interpretation

861 In these Articles, unless the context requires otherwise

'‘acting in concert’

'A Director’

‘A Shareholder

‘A Shareholder Shares’
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has the meaning given to it in The Cily Code on Takeovers and
Mergers pubiished by the Panel on Takeovers and Mergers (as
amended from time to time),

shall have the meaning given in Article 8 2,

the holder of alt or (in the event of a Transfer) 50 per cent or more of
the A Shares from time to time

shall have the meaning given in Article 65 4{b),
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'A Shares’

‘Alternate’

‘Appointed Chairman’
'Appointor

'Articles’

‘Auditors’

'B Director'
‘B Shareholder’

‘B Shares’

'‘Bankruptcy'

‘Board’

'Business Day'

‘Call

'Call Notice’

'Call Payment Date’
‘capitahsed sum'

'Certificate’

'‘Chairman of the Board
Meeting'

'Chairman of the Meeting'

‘Change of Control’
‘Company's Lien’
'Conflict’

'Connected’

‘connected’
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the A ordinary shares of £1 00 each in the capital of the Company,
hawving such nights and resinictions as set out in Article 45,

shall have the meaning given 1n Article 13 1,
shatl have the meaning gven In Article 8 8,
shall have the meaning given in Article 13 1,
the Company's articles of association,

the auditors of the Company from fime to time or, If at the relevant time
the Company's iinancial slatements are not required to be audited, the
accounlants of the Company,

shall have the meaning given in Article 9 3,
the holder of the B Shares from time to time,

the B ordinary shares of £1 00 each n the capital of the Company,
having such rights and restrictions as set out n Article 46,

includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to
that of bankruptcy,

the board of Directors of the Company as consututed from time to time,

a day (other than a Saturday or Sunday) on which banks are generally
open for business in London,

shall have the meaning given in Article 55 1,

shall have the meaning given in Articte 55 1 .
shall have the meaning given in Article 58 2(a),

shailt have the meaning given in Article 78 1(b),

a paper certificate (other than a share warrant) evidencing a person's
title to specified Shares or other secunties,

shall have the meaning given In Article 21 1(a}

shall have the meaning given in Article 33 3,
shall have the meaning given in Article 66 1
shall have the meaning given in Article 53 1 ‘
shall have the meaning given in Article 28 1,

in relation to a Director has the meaning given to it in sections 252-
255 (inclusive) of the Companies Act 2006,

In relation to 4 person, has lhe medning given in seclions 1122-1123
of the Corporaton Tax Act 2010,
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- ‘Control’ - - -

‘Default Price’

‘Director’

'Distribution Recipient’

'Document’

'Drag Along Notice'

‘employed by the Company’

'Employce’

'Encumbrance’

‘Fully Pawd'

'Group'

Tnstrument’
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-shaft have the meaning given to it in section 1124 Corporation-Tax Act -
2010,

shall have the meaning given in Article 66 2(b)}u},

a director of the Company, including any person appointed n
accordance with Article 9 or occupying the position of director, by
whatever name called,

in respect of a Share in respect of which a dvidend or other sum is
payable

(a) the holder of the Share, or

(k) If the Share has two or more joint holders, whichever of them
15 named first in the register of members, or

{c) if the relevant member 1s no longer entitled to the Share by
reason of death or Bankrupicy, or otherwise by operation of
law, the Transmittee,

mcludes, unless otherwise specified any document sent or supplied
in electromc form,

has the meaning given in clause 67 4,

shall mean being a Director or an Employee or a director or employee
of any member of the Group,

a person whose services are made avallable to the Company under
the terms of an agreement between the Company (whether as an
employee, consultant or otherwise) (and 'contract of employment’
shall be construcd accordingly to include such an agreesment),

any mortgage, charge (fixed or floating), pledge, lien, restriction, claim,
nght interest, preference, security, title retention, order, decree,
Judgment, hypothecation, guarantee, trust, nght of set off or other third
party right or interest (legal or equitable) including any assignment by
way of secunity, reservalion of title or other secunty interest of any kind
howsoever created or ansing and whather or not periecled, or any
other agreement or arrangement (including a Sale and repurchase
agreement) to create the same or having similar effect,

in relation to a Share, means that the nominal value and any premium
to be Paid to the Company i respect of that Share have been Paid to
the Company,

In relation to a company, that company, #s subsidiary undertakings,
any company of which it 15 a subsidiary undertaking (ils parent
undertaking) and any other subsidiary undertakings of any such parent
undertaking, and each company in a group 1s a member of the group
Unless the context requires otherwise, the apphcation of the defimtion
of Group to any company at any time will apply lo the company as it 1s
at that time,

a Document in hard copy form,
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‘Lien Enforcement Notice'
‘Paid’

‘Partly Paid’

‘Permitted Transferee’
'persons entitied’
'Proposed Buyer'
‘Proposing Transferor'
‘Proxy Notice'

'Proxy Notification Address’
'Purchase Notice'
‘Quahiying Drag Transfer'

‘Relevant Director’

'Relevant Rate’

'Renault Group'

‘Share’ or 'Shares'

‘Shareholders’

'Tag Notice’
"Transfer'

‘"Transfer Notice'
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shall have the meaming given in Article 54 1,
paid orf credited as paic,

in relation 1o a Share, means that part of that Share's nominal value or
any premmum ai which 1t was issued has not been Pad to lhe
Company,

shall have the meaning given in Article64 3,

shall have the meaning given in Article 78 1(b},
shali have the meaning given in Articie 85 2(b),

a Sharsholider who proposes to transfer his Shares,
shall have the meanming given in Article 39 1,

shall have the meaning given in Arlicle 40 1,

has the meaning given in Article 65 4(a),

has the meaning given in clause 67 J,

any Director or former Dwector of the Company or an associated
company, and companies are associated if one 1s a subsidiary of the
other or both are subsidianes of the same body corporate,

shall have the meaming given in Arlicte 58 2(b},
any of the following

{a) Renault S A (French societe anonyme (publc limited company}
reaistered with the Registrar of Compamies in Nanterre under number
441 639 465, whose registered office i1s 13-15, qual Alphonse Le Gallo
- 92100 Boulogne, Billancourt, France), or any member of its Group,

(b} Renault s as (a French 'sociele par actions simphfiee” (Simplfied
Joint-Stock Company), registered with the Nanterre R C 5 under No
780 129 987, whose registered office 15 at 13-15 quar Alphonse le
Gallo - 92100 Boulogne-Biliancourt, France), or any member of s
Group, or

(c) for the specific purposes of these Articles, Nissan Motor Company
Limied (2 stock company incorporated in Jdapan whose registered
office 1s at 2, Takara-cho, Kanagawa-ku, Yokohama-shi, Kanagawa
220-8623, Japan) or any member of its Group,

the A Shares, the B Shares or any other classes of share or shares in
the Company, as defined n Article 3

the A Shareholder and the B Shareholder together with any other
holder of Shares from time lo tme,

shall have the meaning given in Article 65 4({b)
has the medrmng given in Ar «cle 64 G,

has the meaning given m Aricle 65 2,
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‘Transfer Price’
"Transfer Shares’

'Undesirable Transferee’

‘Writing'
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has the mearmng qiven in Article 65 2(c),

has the meanming given in Article 65 2

(@
(b)

(c)

(d)

a car manufacturer,

another Formula 1 team or any enlity having a Formula
1 team in its Group,

any competitor of a current sponsor (at the relevant
tme) of the Company, subject to (1) the cash vatue of
the sponsorshup being no less than €7,500,000 per
year, and () the relevant speonsership contract
terminating at least at the end of the then following
Formuia One championship season (or, If it the contracl
terminates earlier, where the Company 15 in or can
demonstrale that it has entered into negotations for
coniract renewal), or

any person to which any of the following applies

(1} he or it has been charged with or convicted of a
crimimnal offence {other than a road traffic offence
not punishable by a custodial sentence) in any
junsdiction,

(n)y  bhe oritis guilly of any fraud or dishonesty or has
acted in a manner which brings he or it or the
Company into disrepute or 1s materially adverse
to the interests of the Company,

(iny in the case of a natural person, a bankruptcy
grder or any equivalent order or order having a
similar effect in respect of any indmidual
nsolvency proceedings has been made agamnst
him,

{iv) n the case of a body corporale or other person
(not being a naturat person), 1t 1s INsolvent or any
step has been taken in respect of any winding-
up, admimstration hquidation, recewership,
administrative receivership or other insolvency
proceedings {or any equivalent proceedings In
any appltcable junsdiction), or

(v)  heorithas not complied with the Company's anli-
corruption and bnbery policies and/or the Bribery
Act 2010 or any similar legislalion 1n any
junsdiction, and

the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of melhods,
whether sent or supahied in electronic form or ctherwise
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NOTES

If you agree to the Resolutions, please indicate your agrecement by signing and dating
this document where Indicated above and returning a copy of 1t to the Company's
solcitors by email by attaching a scanned copy of the signed document to an email and
sending 1t 10 Harry Lancaster at harry lancaster@jagshawbaker com  Please enter
"Lotus F1 Team Limited Resolutions” in the emad subject box

Please then deliver the onginal signed copy

(@) by hand delivering the signed copy to Hamry Lancaster at JAG Shaw Baker 4
Floor, Woolverstane House, 61-62 Berners Street, London W1T 3NJ, or

(o)) by post: returning the signed copy by post to Harry Lancaster at JAG Shaw
Baker, 4% Floor, Woolverstone Heuse, 61-82 Beiners Street London WAT 3NJ

If you do not agree 1o the Resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

Once you have indicated your agreement to the Resclubions, you may not revoke your
agreement

Unless, within 28 days of the Circulation Date, sufficiert agreement has been received
from the required majonty of eligible members for the Resolutions to be passed, they will
lapse If you agree to the Resolutions, please ensure that your agreement reaches us
on or before this date

In the case of joint holders of shares, only the vote of the semor holder who votes will be
counted by the Company Senmionty 1s detetmined by the order in which the names of the
jout hotders appear in the register of members

If you are sigring this document on behalf of a person undet a2 power of altorney or other
authority, please send a cerified copy of the relevant power of attorney or authonty when
returmng this document

Pigject Fluwer 40 Members Rosoutons (Now Arices noy Sleue Sehi) = v 1 JS8[25]




