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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2227940

| herehy certify that

SHOWHIGH LIMITED

having by special resolution changed its name,

is now incorporated under the name of

RACAL-VODAFONE HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 SEFTEMBER 1988

an authorised officer

HTHOEB
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SROWEIGH LIMITED

The iallowing Special Resolutions were passed on ﬂqu xitfnsﬁ' L9B8 by
vay of a written resolutl.~ signed by all the members of the Compauy
pur-uant to Regnlation 53 of Table A of the Companies {Tables A tao ¥}
Regulations 1985 which applies to the Gompany.

SPECIAL RESOLUTIONS

1. RESOLVED that the name of the {ompony be changed to 'Racal-Vedafone
Holdings Limited".

2. RESOLVED that the provisions of the Memorandum of Association with
respect to the objects of the Company be altered by deleting Clause 3
thereof and substituting therefor a new Clausge 3 in the form contained

in the document marked "A" annexed hereto.

4.  RESOLVED that the Regulations contained in the locument marked “BY
asnexed hereto be and the same are hereby adepted as the Articles of
Association of the Company to the exclusion of and in subatitution for

the existing Articles of Association.

Signed by STEPHZNSON HARHOOD ) ¢ mk& Latin L(J\Pn‘srf- A
= - Y-y ¢ .

for and on behalf of the Company)
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(3}

{4)

{5)

i, “he oapane'n chiests are e

aact an atg to perform all the functlens of o holding compamy
cnd for pmat yurpoce to acquire and bhold for investnent sharern,
areck, .oan notes, debentures, Jebeatuxe srock, bonds, obligations
and recuriting tssued or guaranteed by any cownpany, and
Jebentures, Jebenture stock, bonds, abligations and securifies
iggued or guaranteed by any government, sovereign, ruler,
commigoionars, public bedy or asutherity, supreme, municipai, local
cr otherwise, whether at hewe or abroad and te leave moncy on
deposit or ncherwise with any bank or building soeiety, local
authoraty v any other parcy.

To carrv on business as dealers in, operators, manufacturers,
repairere, dasigners, developers, Loporters and cxporters of
communication, alectronic, electrical, nechanical, aeronausical
and radio equipment of all descriptions and of parta and
accessories thereof, electronic, radio, telephone and television
engineers, conatructional engineers, marine engincers and
gonsulting engineers.

To acquire and hold any such shares, stock, loan notes,
debantures, debenture stock, bonds, options, obligacions or
securities {or any right or interest therein) by original
subgcripeion, tender, purchase, exchange, underwriting,
participacion in syndlcates or in any ocher manner and whether or
not fully paid up, and to make payments thereon as called up or in
advance of calls or otherwise and to gubscribe for the same,
either conditionally or absolutely, and to hold the same with a
viaw to investment, but with power to vaxy any investments, and to
exercise and enforce all rights and powers conferred by or
{neidental to the ownership thereof, and to invest and deal with
the moneys of the Company not {izmediately required upon such
gecurities and in such manner as may be from time to time
determined.

To carry on, acquire, undertake and execute any business,
undercaking, tronsaccion or operation vhecher manufacturing,
finaneial, mercantile, agricultural, extractive or cctherwise,

To purchase, take on lease or in exchange, hire or ocherwise
acquire, and obtain options over, lands, buildings and generally
any real or personal property, rights or privileges of any kind
which the Company may deem necessary or convenient for or with
reference to any of its objects, or capable of heing profitably
dealt with 4n connection with any of 1its property or rights for
the time being.



Fexd

)
~ £
h g

(8)

(9

(10)

(1)

112}

"o oanplv far or cequire by purchase or otherwise, whether St the
"nited Fingsom or eivewhere, anv pacents, patent rights, coeret
nrocesses, teade marks, copyright ov othey rights ¢r menopolics,
licences, oncessions awd the Llke, and to use, cxercise, develop
or grant .icences in respeet of, or ocherwise turn the sawme te
account and to make, assist, ov suwhgidise any experiments,
researches or invegtigations,

To purchase rr otherwise acquire, chtain options over, take over,
manage, supervise, control and undereale all or any part of the
business, undertaking, goodwill, property, assecs, righes and
liabilities of any purson or company, or to acquira rhe control of
shares of any company or any interest therein and to aee as a
director or manager of any company.

To inmprove, manage, develop, grant licences, casements and othey
rights over, exchange and in any other manncer deal with or dispoge
of the uadertaking, property, assets, rights and offects of the
Compnny, or any part chereof, for such consideration as may be
thought fit, and iIn particular for stock, shares, debantures,
debenture stock, loan notes or securities of any other cempany,
whether fully ov partly paid up.

To pay for any property or vights acquired by the Company, and for
any services rondered or to be rendercd to the Company elther in
cash or in fully or partly paid shares, with or without praferred
or deferred or guaranteed rights in ves ect of dividend or
repayment of capital or ctherwise, or in any securities which the
Company has power to issue, or vzartly in one mode and partly in
another and generally on such teems as may se2m expedient.

To lend any moneys or assets of the Compeny to such peigons, firms
or companies and on such terms > may be considered expedient, ond
either with or without security, and to invest and deal with
moneys and assets of the Company not {rmediately required in any
manner and o recclve money ond securitics on depositc, at interert
or otherwise.

1o berrow or raise money and to securc or diacharge any debt ar
obligation of ¢ binding on the Company in such manner as may be
thought fit, and in parcicular by zoxtgages, or ather chargea upon
*he undercaking and all or any of the property and ussets (present
and future) and the uncalled or unpaid capital of the Coupany, or
by the creation and iseue on such terms and conditions as may be
thought expedient of debentures or debenrure stock, perpetual ox
otherwise, or other securities of any description,

To g've, enter into aond/or accept any guarantees Or contraccs of
iadens: ~ or suretyship and to guarpntee, Support or Leoure,
vithar with or without the Company recelving any conaidsraticn or
advantage sherefor, and whether by personal cyvenant gnd/ar by
nortgaging or charging all or any part of tha underrakiug,
property and assats, preseat and future (including uncalled
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capltai., «r th. o apaav and/er otherwige, the perfermance and
discharge ..r rhe .iabilities and oblipaticns uf every deserivcion
of, ond tie pavmens ard/or repavment ol anv roneys vineluding bur
not iimitea to prineipal, premiums, iateresr, dividends and ocher
moneys secures by oy payeble under any obligaticns cr saguritien;
by anv person, Sirm or company whatsoever including but nox
limited co onv company whieh is for the cime being (within the
meaning of Secticn 736 of the Companies Act 1985) 1nm relatien to
the Companv its helding company, or anocher subsidiarv of sueh
holding company or a subsidiary of rhe Companv, or which .y
sontrolled rv the same persons as contiol the Compuny or which is
asgociated with the €ompary in business or ntherwise.

To issue securitizs which the Compepy has power to issue by way of
security and ludemaity co any person whom the Company has aureed,
or is buound or willing to indemnify, or in satisfaction of any
liability uadertaken or agreed to be undertaken by che Company,
and genarally in every respect upon gach terws and conditions ard
for such consideration fif any) as the company may think fic,

To establish or promote or coreur in escablishing or prometing any
other company ur companics for the purpose of acquiring or
undercaking all av any of the assels and liabilitles of this
ompany. or for any other purpose which may geem direccly or
fndirectly caleulated to bencfit this Company c¢r to advance the
objacts or interescs thereof, or to take and othervize duquire and
hald or dispose of shares, stock, loan notes, debentures,
Jabenture stoek or other securities of any such company or
companles,

To amalgamate or enter into parcnsrship with, and to co-oporate in
any way wich or assist or subsidis: auny person, firm or Lowmpany
carrying or any businesa whieh this wompany is suthorised to carry
on or posseasod of properey suitsble for the purposges of the
Coupany.

To pay all cxpenses incidental to the formation or premotion uof
this or any other company, and to remunerate any person 2v company
for pervices randered or tu be rendeied in placing or assisting to
place or guaranteeing the placing of any of the shares in or
debentures or debenture stock or other securities of the Company,
or in or about the promsticn, formation or tusiness of the
Compary, or of any other company promatued wholly or is part py
chis Company. ‘

To draw, make, accept, endorse, discounc, nagotiate, exccute and
{sgue, &ud to buy, sell and deal with bills of exchange,
promissory notes and other negetiable or transferable fagtruments
or gecurities.

To grant pensicns or gratuyities to any cmployees or of finery

(inciuding Mrectorsy or ex-ermlovees or ex-officers (iscluding
ex-Diracters) of the Company or of any company whiel 8 a
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runcidiare cf the sompany v 19 At e 00 ek 46 8000 dhned witn
Faeooonpany eroanv nnel cubsldlare cempaav er the re.aticne,
conpeceiorn or cependants O anv suer peraons, and te pav or
concvibute o anserance schemey Laviwe suek obiecces, aud ro
vatatlish v gupport asgoelaticns, institatieons, <lubs, rfuads aod
truaks which may be congideved ikelv ea benefit anv such persous
or otherwise advance the interests of the Compaay or of ito
meabers, and to envablish er contribuce to any <cheme for the
purchase by truastees of fully paid shares in rhe Company to be
bheld for the benefit of employees of the Company, Lagiuding uuy
Direcror holding o salaried employment vr ¢v€ice in the Coampany,
and to lend nomey €~ the Compauy's emplovees to enable chem r
purchase { 11y paid shares in cha Company, and to formulace 7nd
carry inco effest any scheme for sharing the profirs of the
Company with its employees or any of them.

{19) {0 subscribe or guarantee money for any national, charicabla,
benevalent, public, general or useful ebjecc, cr fir any
exhibitien. or for any purpose which may seem llkaly, directly or
fndirectly to furthav che chjents of tne Companv or the intavasts
of 1t8 mecbers,

(20 To distribute ewong the mewbers of the Company in specic by way of
dividend ov henus or upon A rerurn of capital any property nr
agsecs of tha Company, ct any proceeds of sale or disposal of any
property or asgets ef the Company but so that no distribucion
amounting te a reduction of capital be wade except with the
sanction (it auy) for the ciwe being required by law,

(21) To hold in ths names of others any property which the Conpany Ly
authorized to @:cudre and to do all or any of the things ond
matters afzvesa.d in any part of the world and sltber aw
priucipal, sgent, gontractor, tristee or otherwise, and by or
chrough Crumtzer. .3ents, sub-confraciors or ntherwlse, ond ~ither
alone or tn caniunreion with others; and to zecept property on
trust and to act ap Trusium, exscucor, administrater or attornoy
elther gratuitounly or otnerwise.

{22} %o procutre the Company to be registered or incorporaced in any
pars £ vhe world.

(23) To de all such other things and to carry en such other busihees or
businesses whatsoover and wheresoever as may, in the opinion of
the Company, b necessary, ‘nsidental, conaucive or eonvenlent co
the attainment of the above abjsets or any of them, ar ealeulared
dixcetly or indirectly to snhance the valus of or render
profitable any of che Company's property, asmsats ov rights, or
otherwigse likely im noy respect te be advantageous to the Company.,

AND it 45 hereby declared that the word “company™ in this <lauss,
except where uged in reforence to this Gompany, shall he deswed to
include any partnership or other body of pergons, whather incovporured
or not incorpurated, cud whether demiciled In the United Fingdom er
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cloowhere and furrher the intention ig that the obdects specified in
exch paragraph of this Clause shall, except where otherwise expresged
in such paragrapl, be inpdopenient main objects and be in na wige
imieed or vestricted by rofevence to or infecence from the torms of
any ovher paragraph er the name of the Company.

{232/319C)



