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SHOWHIGH LIMLTED

&

The following Specdial Resolutions were passed on E;?L ;@Cﬁﬁif 1988 by

way of a written resolution signed by all the members of the Company
pursuant to Regulation 53 of Table 4 of the Companies (Tables A to F)

Regulatdons 1985 which applics to the Company.

SPECIAL RESOLUTIONS

1. RESOLVED that the name of the Company be changer, to "Racal-Vodafone

Holdings Limited".

2.  RESOLVED that che provisions of the Memorandum of Associntion with
reapect to the objects of the Company be altered by deleting Clause 3
thereof and subgticuting cherefor a new Clause 3 in the form contained

in the document marked "A" annexed hereto.

3. RESOLVED that the Regulations contained in the document marked "B"

annexed hereto be and the same are hereby adopted as the Articles of

Association of the Company to the exclusion of and in substitution for

the exiscing Articles of Assocciation,

Signed by STEPHENSON HARWOOD
for and on behalf of the Company)
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3. The Company's objects ave 1=

To act as and to perform all the :unetious of o holding company
and for that purpose to acquire and hold for fnvestment shares,
stock, loan notes, debencutes, debenture stock, bonds, cbligacions
and securitics issued or guaranteed by any company, and
debentures, debenture stock, bonds, obligations sud securitles
issued or guaranteed by any government, sovereign, ruler,
commissioners, public body or authority, supreme, municipal, loecal
or otherwise, whether at home or abroad and to leave money on
deposit or otherwise with any bank or building society, local
authority or any other parcy.

To carry on business as dealers {n, operators, manufacturers,
repairers, degigners, developers, Importers and exporters of
communication, electronic, electrical, mechanical, aeronaucrical
and radio equipment of all descriptions and of parts and
accessories thereof, electronic, radio, telephone and television
engineers, constructional engineers, marine engineers and
consulting engincers.

To acquire and hold any such shares, stock, loan notes,
debentures, debenture stock, bonds, opcions, ebligavions or
gecurities (or any right or interest therein) by original
subgeription, tender, purchase, exchange, underwriting,
participation in syndicates or in any other manner and whether or
not fully paid up, and to make payments thercon as called up or in
advance of calls or otherwise and to subscribe for the same,
cither conditionally or absolutely, and te hold the same with a
view to investment, but with power to vary any investments, and to
exercise and enforce all rights and powers conferred by or
ineidental to the ownerchip thereof, and to invest and deal with
the meneys of the Company not immediately required upon such
gecurities and in such manner as may be from time te time
determined.

—o carry on, acquirc, undercake and execucte any business,
undercaking, transaction or operation whether manufacturing,
€inancinl, mercantile, agrieultural, extractive or otharsise.

To purchase, take on lease or in exchange, hire or otherwise
acquire, and cbtain eptions eover, lands, bulldings and generally
any veal or personal property, rights or privileges ef any kind
which the Company may deen necessary or conventent for or with
reference to any of its objects, or capable of being prefitably
dealt with in connection with any cf its property or rights fov
the time being.
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To apply f£or or acquive by purchase or otherwise, whether in the
Uniced Hingdom or elsewhere, any patents, patent rights, sacret
processes, trade marks, copyright or other rights or monopelics,
licences, concesslons and the like, and to use, exercise, develop
or grant licences in regpect of, or otherwise turn the same to
account and to make, assist, or subsidise any experimencs,
rescarches or investigations.

To purchase or otherwise acquire, obtain options over, take over,
manage, supervise, control and undertake all or any part of the
business, undertaking, goodwill, property, assets, rights and
liabilities of any persen or company, or to acquire the control of
ghares of any company or any interest therein and to acet as &
director or manager of any company.

To improve, manage, develop, grant licences, easements and other
rights over, exchange and in any octher manner deal with or dispose
of the undertaking, propercy, assets, righes and effects of the
fompany, or rny part thereof, for such consideration as raoy he
thought £it, and in particulcer for stock, shares, debencures,
debenture stock, loan notes or securities of any ¢ ther company,
whether fully or parcly paid up.

To pay for any property or rights acquired by the Company, and for
any services rendered or to be rendered te the Company aither in
caoh or fin fully or partly paid shares, with oxr without preferred
or deferred or guavanteed rights in respect of dividend or
repayment of capital or otherwise, or in any securitics which the
Company has power to issue, or partly in one mede and parcly in
another and generally on such terms as may seem cxpedient.

To lend any moneys or assets of the Company to such persoms, firms
or companies and on such terms as may be consldered expedienc, and
gither with or without gecurity, and to invest and deal wich
moneys and assets of the Company rar {emedintely required in any
manner and to reeceive money and securities on deposic, at interesc
or otherwise.

To borvoew or raise money and to secure or discharge any debt or
obligation of or binding on the Company in such manner ag may be
thought £it, and in particular by mortpages, or other charges upon
the undertaking and all or any of the property and assets (present
and future) and the uncalled or unpaid capital of the Company, or
by the creacien and {ssue on such terms ond cenditions as may be
thought cxpedient of debenturea or debenture stock, perpetual or
otherwise, or other securitics of ony deseription.

To give, cnter into and/or accept any guarantees or contraccts of
indemnicy or suretyship and to guarantee, BUPRESTT ©r Sacure,
efither with or withoue the Companv reeelving any consideracion or
advanszge thurefor, and whether by personal covenant a~d/or by
mortxaging ¢r charging all or aany paxt of the undertaking,
property and assers, present and furure (lncluding unealled
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capltall, of the Company and/or ntherwise, the performance and
disetarge of tnae liabilities and obligations of evary description
of, and the payment and/or repaymint of any reneys (including buc
not limited te principal, premiums, interest, dividends and ether
monevs gecurad bv or pavable under any obligations or srsuricties)
by auy person, firm or company whatsoever iacluding but noc
limited to any company which is for che time being (within the
meaning of Sccticn 736 of the Companies Ast 1283) in relation te
the Company its holding companv, or another subsidiary of such
holding company or a subsidiary of the Cempany, or which is
contyolled by the same persons as control the Company or which is
associated with the Company in business or otherwlse.

To issue gecurities which the Company has power to issue by way of
security and indemnity to any pevson whom che Cempany has agreed,
or i3 bound or willing te indemnify, or in satigfaction of any
liability undertaken or agreed to be undzrtaken by the Company,
and generally in every respect upon Such terms and conditions and
for guch conaideration fif any) as the company may think fit.

To establish or promote or soncur in escsblishing or promoting any
other company or companies for the purpoge ¢f acquiring or
undercaking ..:3 or any of the assets and liabilicdes of this
Company, er fur sti ether purpose which may seem directly orx
indirectly calculateo to benefir this Company or to advance the
obiects or Interescs thereof, o- to take and otherwiss acquire and
hold or disposce uf shares, stock, loan notes, debentures,
debenture stock er other secuiities of any such cowpany eor
companies,

To amalgomate or enter into partnership wich, and to co-operate in
any way with or ageist or subsidise any person, {irm or company
carrying on any business which this Company is autheriged to carry
on or possewsed of property suitable for the purposes ef the
Company.

To pay all expenses incidental to the formation or promotion uf
this or any other cempany, and to remunerate any person or company
for pervicen rendered or to be rendered in placing or assisting co
place or guaranteeing the placing of any ef the ghares in or
dobentuves or debenture stock or other seeuritics of the Company,
or in or sbout the promotion, formation or businean of the
Company, or of any octher cempany promoted wholly or in part by
thia Cempany.

%o draw, rake, accept, endorge, discount, mnegetilate, execute and
igsue, and ta buy, sell apd deal with billa of exchange,
promissory nores and cther negotiable or transfersble instruments
or securitles.

To grant pengicns or gratuities to any esployees or vflcers
{including Direccorg) or ex-ecmployees or ex~officerc {Inciuding
ex-Direccors) of the €Company or of any company whieh s &
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subgidiary of the Cempanv or is allied to or is associsted wich
the Company oy any such subsidiary companv er che relatiens,
connecclons or dependants of any sueh persons, and to pay or
contribute te insurance schemes having such abjeccs, and to
establish or support asseclatiens, ingricuticenms, clubgs, fundg and
truscs which may be considered iikelv to benzfit any such persons
or otherwise advance the interests of the Company or of itg
members, and to escablish er conrribute to any schemc for the
purchage by trustees cf fully paid shares in the Company to be
held for the benefit of employees of the Company, including ony
Director helding a salarded emplovment or office in the Company,
and to lend money o the Company's emplovees to enable them to
snrchase {ully pald shares im the Company, and to formulate and
carry inro effect any scheme for sharing che profits of the
Company with its employees or uny of them,

{19) To subscribe or guarantee morey for any naclenal, charitable,
benevolent, public, general or useful ebjecc, or for any
sxhibition, or for any purpose which may seem likely, directly or
indirectly to furcher the objects of the Companv eov the interests
of 133 memberz.

(200 To distribute among the members of the Company in specie by way of
dividend or bonus or upon a return of capital aay property or
apgers of the Company, or any proceeds of sale or dispesal of any
prowerty or assets of the Company but so that no distribution
amounting to & reduction of capital be made except wich che
sanction (Lf any)} for the time being required by law,

{21} To hold in the names of others any property which the Company is
authoriged to acquire and to do all or any of the things and
macters aforesaid in any part of the world and either as
principal, rgent, contractor, trustee or othevwise, and by or
chrough trustees, agents, sub-contractors or otherwlse, and elther
alone ar 4n rapluncrinn with ethers; and te accept property mn
trust and Lo act as trustec, execurcor, adminipgtrater or attovney
either prasulccunly or otherwise.

(22) Te procure the Company to be registered «r incerporated in any
parc of the world.

£23) To do all such ether things and to carry on such ather business or
businesses whatsoever and wheresoever ag rmay, in the opinion of
the Compony, be mecessary, incidencal, condueive or convenient to
the attainment of the above objecta or any of them, or calculated
direccly o¢ indirectly to cohance the value of or render
profitable any of che Company's propertv, assacts or rights, or
othervige likelv in any respect to be advantagesus to the Company.

AND 4t 45 hereby aeclared cthat the word "-cumpany” in t™is €lause,
except where uged in referepce to this Cempany, shall be deened to
{nclude anv partnership or erhaer body of persons, whether incorporated
or not ineprporated, snd whether domieilad in the Vaited Hingdem er



elsawhere and further the intencion ig thar the objects specified in
each paragraph of this Clause shall, except where otherwise expressed
in such paragraph, be independent main objects and be in no wise
timited or restricted by refevence to or inference from the terms of
any other paragraph or the name of the Company.

(232/319C)
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2227940

| hereby certify that

SHOWHIGH LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

RACAL-VODAFONE HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 SEPTEMBER 1988

an authorised officer

HL0U68



