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COMPANIES FORMMN ». 12

Siatutory Declaration of compliance

with reguivemesits on application

for registration of a compa 2y

pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use

p——F T

!

l-—.-l--.--!-—...l

Name of company

]

For official use
Falih B ).
2228 HE

®
SHOWHIGH LIMITED

DAVID STEWART HODGSON, signing on behalf

of SWIFT INCORPORATIONS LIMITED

9 BACHES STREET

LONDCN N1 6UB

do solemnly and sincerely declare thatlama [Seﬁei%ef_eﬁgaged—iﬁ-ihe-fefmﬂﬁeﬁﬁﬁhe—
cempany|t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of th

e above Actin respect of the

registration of the above cormpany and of matiers precedent and incidental to it have heen

complied with,

And | make this solemn declaration conscientiously believing the same lo be true and by virtue of

the provisions of the Statutory Declarations Act 1835
14, SHIP STREET

_ BRECON.

__POWYS
The 4th day of January 1088

Declared at

-

— &/jf/?ﬁ%;/ ”

A
pefore me===2 / e ey

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on @
Commissioner for Oaths.

Declarant to sign below

e B3 =
Presentor's name, address and For official use
reference {if any): Now Gonpanes S hon
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COMPANIES FORM Ne. 10

Statememt of first directors
and secretary and intended
situation of registered ctfice

Ehoan A nat Pursuant to section 10 of the Companies Act 1985

Koo
17,5 MAci

To the Registrar of Companies
For official use

Pleasc complete
Iegt:bly, preferably
inblack type, of
bold block lettering

Name of company

. b SHOWHlGH LIMITED
wncert full name

of company

The intended situation of the registered office of the company on incorporationis as stated below

2 BACHES STREET : N
— ooy
TPostcode] N1 6UB

If the memorandum is delivered by an agent for the subscribers of the r"""'"
memarandum please mark ‘X’ in the box opposite and insert >< l
the agent’s name and address below A
! SORDAN & SONS LIMITED .
21 ST THOMAS YTREET
BRISTOL
- - 1 - ~
u [Postcode; __ BS1 618

Number of continuation sheets attached (see note 1) 1§

—

MW

Presentor’s name. address and For official use
reference (if any): General Section Pastioom
413040 \l

nano i



DIRECTOR

The namals) and partculars of the persen who 1S. or the persons who ave, o be the first gireclor P20l
or directors of the company Inote 2) are as follows: e
w L AR T

| Narae (note 3y  STANT COMPANIES LIMITED Business occupation

LRI
i

COPARANT BES e Dl arinad

et

e

Previous name(s) (note 3) NONE Nationality

3] 8 REGISTERRD

e —

- g
Address {(note 4) 5 BACHES STREET
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6)
—-——"""-‘_—-—-——-—"""—'-. -
Other directorships T NMONE 1 Erter partcuidErs

-_.__—__.-_._.___-_,__._..._____._____.._____.__,____,______. T T B e ST T I of Oﬂ"ef
drectorshnpEs

T T i =TT e TS T T T o e mmemm—=—} heldor previousiy
neld (see note 5)

IR S e T e AT T eemme] i thus SPACE 15
nsufficentuse @
continuatien sheetl.

arm—— R e T SR Ty

—___-__ g .
| consent to actaggIEs med on page 1
Signature ' > (Authorised Signatory) Date  0-1-01-85

SECRETARY ploase dorc
N . . wrte!
The name(s) and particulars of the person who 1S, or the persons who are, to be the first e margin

secretary, of joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED PE—

P

_ Previous name(s) (noté 3 NONE
ﬂ@ﬁ@f.gfﬂ_wkﬂﬂn T
T LONON B

| consent 10 actas e company named on page 1

Signature _ (Authorised Signatory) Date 04-01-88

————
gent on pehalf of subscriners / \éﬁ“‘/‘ﬂy/"’ Date 04-01-88

Signature of a




THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED By SHARES

1. The Company S name js

SHOWHIGH LIMITED

2. The Company's registernd  (fficg. I Y finane OO, g PNBEEL gy Iy
be  situated in Englanit  ang Waltas, CATY enoall e any  uf  he DU SIS0y o
Markenmniy arud Lty RSV HTIINTITES
dderhsmq i erils A CONL b,
3. The Company’s objects ara:- 1ENeral Stotakmper sy, Wareh mzomen,
Jiseount {radery, mal  ewder SIHrahata,
8 To Larry  on  all g any  of  the raibway, shi.pmng  ang forwarding aenty,
husinusses of  genera merchants g shippors, traders, Captahsts Ang
traders, cash and credit traderg, financiersy either on  the Company's own
manutacturers’ agents  gng reprasentatn, g, Account or Othurwge, prriters ang
insurance brokers ang consultants, 25k publishers: hautage and transport
and Advertising agents, mortyage brokers, contractors, garage [ropnstyg,
financia agents, adwisarg, managers DRerators,  hirars and letters hire  pf,
adminfstrators, hira purchitse  ang Heneral and - dealars mutor - and  other vehiclag,
hnanciers, brokers ang agents,  comimssion crafl, plant, machinery, tools Ay
agents, importerg and 2Xpurtory, PUIpMont of gy kmcls; and  to purchage
manufacturers, retailers, wholesalorg, O otherwise AehuIre and ke “ver any
buyers, sellers, distributors and shippers businessos or undertakings which may  bg
of,  and dealurs all  produets, fanads, rleeme expedient, or g become mtengsteg
wares, merchandise and  produce of every i, and (o carry on o disposa  of, FesmMove
description, o Participats i, undertake, oput an eng g he same or otherwsg
perform  ang carry  on gy kinds  of deal  wih any  gsuch businesaes or
commergial, industrial, traching and undertakings g may be thoueht desirnpbg,
OB
3!

313040



{by To camry on any other trade aor business
whatever wiigh can s the omnion of the Board of
Brestors be advantageously carried .nwn connection
with or ancillary to any of the buwnesses of the
Company.

ic} To purchase or by any other means
acquire and tale options over cny property
whatever, and any rights or privileges of any kind
over or in respect of any property,

{d} To apply for, register, purchase, or by
other means acquire ancl protect, prolong and renew,
whether in the Unitad Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licenzes,
secret processes, trade marks, designs, protections
and concessions and to disclaim, alter, modily, use
and turn to account and to manufacture under or
grant licences or privileges in respect of the sama,
and to expend money in experimenting upon, testing
and Improving any pailents, inventions or rights
which the Company may acquire or propose to
acquire,

{e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
persen, firm, or company carrying on ar proposing
to carry on any of the businesses which the
Company is authorised to carry on and as part of
the consideration for such acquisition to undertake
all or any of the liabilittes of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or {for mutual assistance with any such person, firm
or company, ot for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things aforesald or property acquired, any
shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debentures, debenture stock or securities 50
received,

(f) To Iimprove, manage, construct, repair,
develop, exchange, let on fease or otherwise,
mortaage, charge, seli, dispose of, turn to account,
grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of
the property and rights of the Company,

(g) To invest and deal with the moneys of the
Company nat immediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments matle,

{h) To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company (Including without prejudice
to the generality of the foregoing any holding
company, subsidiary or fellow subsidlary of, or any
other company associated n any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to recelve
money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any
terms the paymeni of any sum of money or the
perfermance of any obligation by any person, firm or
gcompany {including without prejudice to the
generality of the foregeing any such helding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

{I) 'To borrow and ralse money in any manner
and to secure the repayment of any money borrowed,
ralsed or owing by mortgage, charge, standard
security, llan or other security upon the whole or
any part of the Company's properly or assets
{whether present or future), includiny Its uncalled
capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and
guarantee the perfermance by the Company of any
obligation or iiability it may undertake or which may
become binding on it

To draw, make, accept, endorse, discount,
negotlate, oxecute and Issue chegues, bills of

gxchange promissery rotes, bills of  tading,
warrants, dekentures, and otheor siegouable or
transterable instruments,

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Departrecnt of
Trade or « her authanty for enabling the Company
to carry any of 1ts objects inta effect, or for
effecting any moditication of the Company's
constitution, or for any other purpose which may
seom calculated directly or indirectly to promote the
Company’s interests, and to oppose any proceedings
or applications which may seem calculated directly or
indirectly to prejudice the Company's interesis,

(1} To enter into any arrangements with any
government or authonty (supreme, municipal, logal,
or otherwise) that may seem conducive to the
attainment of the Company's objects or any ot them,
and to ohtain from any such government or authority
any charters, decrees, rnghts, privileges or
cancessions which the Company may think deswabie
and 1o carry out, exercise, and comply with any
such charters, docrees, rights, privileges, and
concessions.

{m} To subscrive for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obhgations or securities issued or
guaranteed by any government or authonty,
municipal, local or otherwise, in any part of the
world.

{n} To control, manage, finance, suasitise,
ce-oidinate or otherwise assist any company or
comnanias 1y wnich the Company has a direct or
nichract financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way
of subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect 1o any such company or companies.

{0) To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely to
assist or benefit the Company or 1o enhance the
value of any property or business of the Company,
and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any nart of the shares or securities of any such
company as atoresaid.

(p) To sell or otherwise dispose of the whole
or any part of the business or property ot the
Company, either together or In portions, for such
conslderation as the Company may think {it, and In
particular tor shares, debentures, or seguritics of
any ¢ompany purchasing the same.

(q) Te act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

{r) 1o remunerate any person, firm or
company rendeting services to the Company cither
by cash payment or by the allotment to him or them
of shares or ather securities of the Company
credited as paid up in full or in part or otherwise as
may be thought expedient.

(s) To pay all or any expenses Incurraed in
cannection with the promotion, formation and
incorporation af the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, seling, ar guaranteeing the
subscription of any shares or other sacuritios of the
Company.



(ty To suppont and subsenke to any charitable
ar public olject and t9 support and subscnbe 12 any
istitution, society, or club which may ke for the
Fenalt of the Company or 1ts Oirectors or
empiayees, or may be connected with any town ar
place whera the Company carries on business; to
Qe ar award pensions, annuities, gratuities, and
superannuation or other zllowances or benelits or
ehantakle aid and generally 1o provide advantages,
facilities and services for any persons who are or
have been Directors of, or who are ar have been
employed by, or who are serving or have served the
Company, or any company which is a subsidiary oi
tha Company or the holding company of the Corepany
or a fellow subsidiary of the Company or the
predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards insurance; and to set up,
establish, support and maintain superannuation and
other funds or scheames (whether contributory or
non-contributory} for the benefit of any of such
persons and of their wives, widows, children and
other relatives and dependants: and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the banetit of any of the
employees of the Company or of any such
subsidiary, hoiding or fellow substdiary company and
t0 lend money to any such employees or 1o trustees
on their behalf to enable any such purchase schemes
to be established or maintained,

(u) Subject to and in accordance with a due
compllance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directly or Indirectly, any kind of financial
assistance (as defined in Section 152(1)(a} of the
Act) tor any such purpose as is specified in Section
151(1) and/or Section 151{2) of the Act.

{v) To distributo among the Members of the
Company in kind any property of the Company of
whatever nature.

(W) To procure the Company to be registered
or recognised in any part of the world,

(x) To do all or any of the things or matters
aforesald In any part of the woild and either as
principals, agents, contractors or otherwise, and by
cr through agents, brokers, sub-cantractors or
otherwise and either alone or In conjunction with
others,

(y} To do all such other things as may bhe
deamed Incidental or conducive to the attainment of
the Company's objects or any of them,

AND so that:-

(1) None of the oblects set forth In any
sub-clause of this Clause shall be resttrictively
construed but the widest interpratation shall be
given to each such object, and none of such objects
shall, except whera the context expressly so
requires, be in any way limited or restricted by
reference to or inference from any other cbject or
objects set forth In such sub-clause, or by raference
to or infarence from the terms of any other
sub-clause of this Clause, or by reference to or
inferenca from the name of the Company,

{2) None of the sub-clauses of this
Clause and none of the objects thereln apecified shall
be deamed subsidiary or anclilary to aay of the
okjects specified In any other such sub-clause, and
thes Company shall have as full a power to exercise
each and every one of the objects specifled in each
sub-clause of this Clause as though each such
sub-clause contained the objects of a soparate
Company.

(3) The ward “Company" in this Clause,
axcept where used in reference to the Company,
shall be deemed 1o include any partnarship or other

body of ;crsens, whcther ncorporated or
unincerporates and whether domucied wm the United
Kingdom er glsewhere.

{4) In this Clause the eoxpression “tho
Act” means the Compantes Act 1985, but 50 that any
reference in this Clause 2 any provision of the Act
shali he deemed to include 2 refeience to ooy
statutory modification or rc-enactment of that
provision for the time being in forco,

4. The llakility of the Members Is linited.

5. The Company's share capitat is £1000 divided
into 1000 shares of £1 sach,

We, tho subscribers 10 titls Memorzndum of
Assoclation, wish to be tormed into a Comipany
pursuant to this Memorandum; and ve  gres {o take
the number of shares shown opposize our respective
names,

Names and Addresses  Number of chares taken
of Subscribers by each Subscriber

For and on bek  of

1. Instant Compar 3 Limited - One
2 Baches Streer
London N1 6UB

For and on behaif of

2, Swift Incorporations Limiteg - Cre
2 Baches Streat
Londorn Nt 5UB

Total shares taken « Two

Dated  14-01-88
Witness to the above sigratures, Terry Jayne

2 Bacheos Street
London N1 sUR

Zloo,..



ThE CIVRPANIES ACT 1935

PRIMAYE COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a&} The Regulaticns contaned 1 Table A in
the Gchedule to the Companies (Tables A to F}
Regulations 1985 as amended by the Companies
(Tables A to F) {Amendment) Regulations 1985 {such
Table being harenalier called "Table A") shall apply
to the Company save in so far as they are excluded
or varied horeby and such Regulavong {save as so
excluded or vaned) and the Articies herainafter
contained shall be the requlations of the Company.

{b) In these Articles the expressior “the Act"
means the Companies Act 1985, but 50 that any
reference in these Articles to any provision of the
Act shall he deemad to include a reference to any
statutory modification or re-enactment of that
provision for the time being n {orece.

ALLOTMENT OF SHARES

2.(a) Shares which are «aamprised in  the
authorised share capital with which the Company 1s
incorporated shall be under the control of the
Direclors who may (subject to Section 80 of the Act
and w paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they
think fit.

(b} All shares which are not comprnsed n the
authorised share capital with which the Company 1§
incorporated- and which the Directors propose to
issue shall first be otfered to the Members in
proportion as nedrly as may be to the number of the
existing share, held by them respectively unless the
Company in General Meeting shail by Spectal
Rasolution otherwise direct. The offer shall be made
by notice specifying the numbar of shares offered,
and limiting a period (not belng less than fourteen
aays) within which the offer, it not accepted, will
be deemed to be declined. After the expiration of
that periogl, thosa shares so deemed to be declined
shall be offered in the proporion aforesaid to the
persons who have, within the said poriod, aczepled
all the shares offered to them; such further offer
shall be made In like t3rms In the same manner and
limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or
further offer as aforesald or nut capable of being
cHered as oforeszid except by way of fractions and
any shares released from the provisions of this
Anlcle by any such Special Resolution as aforesaid
shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the
same to such persens, on such terms, and in such
manner as they think fit, provided that, in the case
of shares not accepted as aforesaid, such shares
shali not be disposed of on tarms which are more
tavourable to the subscribers therefcr than the
tarms on which they wers offared to the Members.
The foragoing provisions of this paragraph (b) shall
have effect subject to Section 80 of the Act.

{c) In accordance with Saction 9i(1) of the
Act Sacticns 83(1) and 90(1) to /6) {inclusive) of
the Act shall not apply to the Company.

{d) Tha Dirgctors are ganerally and
unconditionally awthoricad for the purposes of
Saction 80 of the Act, to exercise any power of tha
Company to allot and grant rights 1o subscrihe for
or convert securities Into shargs of the Company up
to the amount of the suthorised share capital with
which ‘he Company Is Incorporated at any tinie or
timag Juring tha period of five years from the dato
of incorporation and the Directors may, aftar that‘
period, allot any shares of grant any such rlghts
under this authonty In pursuance of an after or
agreement 50 to do made by the Company within that

penad The cuthonty hereby given may at any twro
tsukyect to the said Section 210) be renewed, revcked
cr vancd by Ordinary Resclution ¢f the Company
General Meeting

SHARES

3. The lizn canferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Compoany
shall also bave a first and paramount hen on alt
shares, whether fully pad or not standing
registered in the name of any person indebted or
under liability to the Company, whather he shall be
the sole registered holaar thereof or shall be one of
two or more joint holders, for all moneys presently
payable by him or his estate to the Company, Clause
B in Table A shall be modified accordingly.

4, The liability of any Member in default n
respect of a call shall he increased by the addition
at the end of the first sentence of Clause 18 in
Table A of the words "and ail expenses that may
have been incurred by the Company by reason of
such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. {a} A notice convening a General Meeting shall
be reyuired to specify the general nature of the
business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified
accordingly.

All business shall ke deemed special that s
transacted at an Extraordinary General Meeting, and
alsc all that 1s transacted at an Annual General
Meating, with the exception of declarng a dividend,
the consideration of the accounts, balance sheets,
and the reparts of the Directors and Auditors, and
the appointment of, and the fixing ot the
remyneration of, the Auditors.

(b} Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Members in
regard to their right to appoint proxics; and notices
of and other communications relating to any General
Meeting which any Mamber s entitled to receive si ali
be sont to the Directars and to the Auditors for the
time belng of the Company.

6.(a) Clause 40 in Table A shall be read amd
construed as if the words “at the time when thu
Meeting proceeds to business” were added at the nd
of the lirst sentence,

(k) It a quorum is not present within half an
hour from the time appainted tar @ General Meeting
the General Meeting shall stand adjourned to the
same day in the next weck at the same time and
place or to such other day and at such other tima
and place as the Directors may detarmine; and if at
the adjourned General Meeting a quorum is not
present within half an bour from the time appointed
therafor such adjourned Gengral Meoting shall be
dissolved,

{¢) Clause 41 in Table A shall not apply 10 the
Company.

APPOINTMENT OF DIRECTORS

7. {a)} Clause 64 in Table A shall not apply to the
Company.

{b} The maximum number and minimum number
raspactively of the Directors may be determined from
time to time by Ordinary Resolution in General
Meeting «+f the Campany. Subject to and In default
of any such determinatlon there shall b& no maximum
number of Directors and the minimum nuniber of
Dirgctors shall be one. Whensoover the minimum
number of the Directers shall be ong, a sole Dircctor
shall have authority to exercise all the powers and
discretions by Table A and by these Articles
axprossed to be vested in the Directors gonerally,
and Clause 89 in Table A shail be modified
accordingly.



P

f¢) Tha Dwestors shall not ko rcguwed fo
retise Py rolation and Clauses 73 to 8¢ (inclusie}
Fakla A shall not apply to the Company.

{d) Mo person shall be apgointed 2@ Direstor at
any Gereral Meeting unless anther-

0} he 13 recommended by the Directors;
ar
. (i)} not less than fourteen ncr more than
thirty-five ctear days before the date appainted for
the Ganeral Meeiing, notice executed by a Meriber
qualified to vote at the General Mecting has been
Qwen to the Ccmpany of the intention to propose
that person far gppointment, together with notice
e.ecuted by that person of his willingness to ke
agpaintod.

{¢) Subject to paragragh (d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act to
be a Dwecter, either to il a vacancy or as an
additional Director.

P {f) The Directors may appoint a person who is
Willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed any number determined in
accordance with paragraph (b) above as the maximum
number of Directors and for the time being in forca.

BORROWING POWERS

3. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and 1n such manner as
they think fit, and subject (In the case of any
security convertible iito shares) te Section 80 of the
Act t0 grant any morgage, chprge or standard
security over its undertaking, property an~ uncailed
capital, or any par thereof, and 1to issue
‘lebentures, debenture stock, and other securities
whether outright or as security for any debt,
tiabllity or obligation of the Company or of any tuird
party. . ,

ALTERNATE RIRECTORS Y
9.{(a) An alternate Director shall not bo entitled
as such 10 receive any remuneration from the
Company, save that he may be paid by the Company
such part (if any) ot the remuneration otherwise
payable to his appointar as such appointur may by
notice In writing to the Company from time to time
direct, and the first sentence of Clause 86 In Tahlo
A shall he moditie aceerdingly,

{b) A Director, or any such other person as is
mentioned In Ciause 65 In Table A, may act as an
alternate Directcr 1o represent more than one
Director, and an alternate Diractor shalil be entitled
at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom
he represents In addition to his own vote (If any) as
a Director, but he shall count as only one for the
purposa of datermining whather a quorum is present,

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall he vacated If he
becames incapgable by reason of lliness or injury of
managing and administering his proparty and atfairs,
and Clause 81 in Tabla A shall be modlfied
accordingly,

GRATUITIES AND PENSIONS

11. {a) The Directors may exercisg the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of the Company and
shall be entitied to retain any benefits recelvad hy
them or any of them by reason nf tha axarcisg of
any such powers,

(b) Clause 87 in Tahla A shall not apply to the
Company.

PROCEED NGS UF DIHETIORS

12 fai A DIECIor may vae. At any meeug oy
Directars ar ©f ony eommitiee of the Ei'mcta:s‘ a1
any resolutton, notwithstanding that it g any way
cencerns Of relates t¢ 2 matter in which ke has,
girectly  ar ndireetly  any kind  of theresy
whatsoever, and if ke shal vote on any gy
resolution as aforesait his vote shall be courtes
and 1n relauon to any such resoluhion ag aloresa
he shall {whether or not he shall vote on the sang
be taken into account i galewanng the quorsm
prasent at the meeting.

(b) Clauses 94 to 37 (mciusid) m Table 4
shall not apply t0 the Campany

INDEMMITY

13. (a) Every Director or other officer of s
Company shall b indemnshied out of the as.et5 of
the Company agawnst all losses or liabitties which he
may sustain or incur in or ahout the execution of
the dutics of mis a'fice or othenvise in relation
thercto inclurding any Mability incurred by hin i
defencting  any proceedings, whetker civii or
crinunal, 1 which judgment 13 given in his favour or
in which he is acjuitted o1 in connccnon with any
apgitcston under Section 144 or Section 727 of ths
Act 1n which rehet 15 granted to him by the Coun,
and no Rirecter or other officer shall be liable for
any loss, damage or misfortune which ;nay happen to
or be ncurred by the Company in the execution of
the dutics of his office Gr m relation thereto, But
this Article shall anly have efiect in so far as is
provisicns are not avoided by Section 310 of the
Act.

(b} Ciause 11£ in Table A shail not apply to
the Company.

TRANSFER OF SHARES

4. The Birectors may, in their absolute discreuon
and without assigning any reason therefcr, decling
to register the transfer of a share, whether or not
it Is a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of
1. Ingtant Companles Limited
2 Baches Street
London N1 sUB

For and on behalf of

2. Swift Incorperations Limited!
¢ Baches Street
London N1 6U8

Dated H-01-88

Witness to the above signatures, Terry Jayne
2 Bachas Street
London N16UB



tep The DIrectars chall ot be reguied 10
sense oy rotaton and Clauses 73 to £9 finclusi el @
Taile A shall not apply to the Campany-

{1t Mo persos shall be appeinted a Director at
any Genoral Meeting unless enther-

(i) he s recommended oYy the Directors;
or
. (i) not less than fourteen nor more than
thirty-fiue clear days before the date appointed for
the Ganeral Meeting, natice executed by a Member
qualified 1o vote at the General Mceting has been
qmen to the Company of the intention to propose
that person for appointment, together with notice
oxecuted by that person of his willingness to be
appaintaed,

{e) Subject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appaint any person who is wuling to act t0
be a Dircctor, ether to fill a vacancy or as an
additional Director,

(1) The Directors may appoint a person who is
Liiing to act to be a Director, either to fill a
vacancy or as an additionai Director, provided that
the appointment does not cause the number of
Directors to excead any number determined in
accordance with paragraph {b) above as the maximum
number of Directots and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company e borrow money without Jimit as 10
amount and upon such terms and 1n such manner as
they think fit, and subject (in the case of any
sacurity convertible Into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property nd uncalled
capital, or any part thereof, and to issuc
debentures, debenture stock, and other securities
whether outright or as security for any debt,
liabtlity or obligation of the Company or of any third
party. . .

ALTERNATF DIRECTORS ¥
9.{a) An alternate Director shall not be entiticd
as such to recelve any remuneration from the
Company, save that he may be pald by the Company
such part {if any) of the remuneration otherwise
payable 10 his appoinwor as such appolntor may by
notice in writing to the Company from time to time
diract, and the first sentence of Clause 66 in Table
A shall be modified accordingly.

(b) A Director, or any such other person as 1s
mendoned in Clause 85 In Table A, may act a5 an
alternate Director (o reprecent more than one
Directar, ard an alternate Director shall be entitled
at any meeting of the Directars or of any committee
ot tha Directors to one vote for every Director whom
he represents in addition to his own vote {it any) as
a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

DISQUALIFICATICN Qf DIRECTORS

10. The office of a Director shall be vacated if he
becomes incapable by reason of illness or injury of
managing and administering hus property and atfairs,
and Clause 81 in Table A shafll be moditied
accordingly.

GRATUITIES AND PENSIONS

11,  {a) Tha Diractors may exercise the powers of
the Company conferred by Clausa 3(t) of the
Memorandum of Association »f the Company and
shall be entitled to retain any benefits raceived hy
them or any of them by reason of the exercise of
any such powers.

(b) Clause 87 in Table A shall not apply ta the
Co any,

PROCEFDINGS OF D'RECTORS

12 ial A Dwecter may vote, 3t aky meetng of iy
Diroctors or Gf any commitzee of the Diestors, 2
any reseiuugn, ngtwthstanding that it i any wy,
concang or relates to a maiter s which ha hae
directly or  indirectly. any kg  ~* iniereny
whatsoever, and if he shail Yoo 3n  ny gy
resolution as aforesaid his vote shail be ¢aunteq
and in relation to any such resolution as afaresad
he shall fwhether or not he shall vete on the sams
be taken into account tri calsulating the gues.m
present at the meeting,

{b) Clauses 94 to 37 {inclusive) in Toklp A
ghail not apply to the Company

INDEMMITY

13. {a) Every Dir.ctor or other ofticer of the
Company shall be indemnitied out &f the 2555 ol
the Company against all Icsses or liabiities which he
may sustamm or meur 1n or about the exccution of
the duties of lis office or othenwse i relation
thereto, ncluding any iiabilty incurred by kim
defending any proceedings, whether ol e
crminal, in which judgment IS given in his favour or
in which ho 1s acquitted or in connection witk any
application under Section 144 or Section 727 of the
Act 1 which relef 18 granted to him by the Ceun,
and no Director or ather officer shall ba hablke for
any loss, damage or misfortune which inay happento
or be incurred by the Company in the exccution of
the duties of lis office or 1 relation thereto. But
this Article shall only have effect \» so far as its
provisions are not avoided by Secton 310 of the
Act,

(b} Clause 118 in Table A shall not appy to
the Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion
and without assigning any reasoa therefor, decling
to register the wansfer of a share, whether or not
it Is a fully paid share, and the first sentance of
Clause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribers

For and on behalf of

1. Instant Companies Limited
2 Baches Street
London N1 6USB

For and on hehalt of

2. Swift incorporations Limited
2 Baches Street
Londor N1 6UB

Dated 04-01-88
Witness to the above signaturas, Ternty Jayne
2 Baches Street
London N16UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2227940

| hereby certify that

SHOWHIGH LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limiced.

Given under my hand at the Companies Registration Office,

Cardiff the 7 MARCH 1888

s
g;,/ A 2L s

MRS.C. R WILLIAMS

N,

an authorised officer

HCao7Ee



I THE COMPANIES ACT 1985

2227940
Company Number

SPECIAL RESOLUTION OF

SHOWHIGH LIMITED

We, the undersigned, INSTANT COMPANIES LIMITEDR and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time besnag of the
above-named Company cntitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Tabie
A (which Clause is embodied in the Ar.cles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X”:

Dated this  8th day of  AUGUST 198 8
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{A} To carry on the business of a holding company in all its
branches, and to acqguire by purchase, lease, CONcess.on,
grant, llecence or othervise such businesses, options,
rights, praivileges, land, buildaings, leases, underleases,
stocks, shares, debentures, debenture stock, bonds,
obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and
interests in property as +the Company shall deem f£it and
generally to hold, manage, develop, lease, scll or dispose
of the same; and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or
securing any debentures, debenture stock or cther securities
or obligations; to enter into, assist, or participate in
financial, commercial, mercantile, industrial and other
transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend
the same or sell, dispose of or otherwise turn the same to
account, and to co-ordinate the policy and administration of
any companies of which this Company is a member or which are
in any manner controlled by, or connected with the Company.
and to carry on all or any of the businesses of capitalists,
trustees, financiers, financial agents, company promoters,
bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants and
traders; and to wanufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles and things of all
kinds capable of being used for the purposes of the above-
mentioned businesses or any of them, or 1likely to be
required by customers of or persons having dealings with the
Company.

Ji7
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(E) To acguire or undertake the whole or any yart or
the buginess, goodwill, and assets of any person, firm, or
corpany carrying on or proposing to carry on any of <the
businesses whieh the Company is authorised to carry on ang
as part of the consideration for such asecguisition to
undertake all or any of the liabilities of such person, firm
Or cumpany, oOr to acguire an intevest in, amalgamate with,
or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
gubsidising or otherwise assisting any such pereon, firm or
company, and to give or accept, by way of consideration for
any of the acts or things aforesa’d or property acguired,
any shares, debentures, debenture stock or securities that
miy be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(F) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or
any part of the property and rights of the Company.

(G) To invest and deal with the moneys of the Company
not immediately required in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

{(H) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company (including without prejudice to the generality of
the foregoing aany holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of 2ll kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person,
firm or company {(including without prejudice to the
generality of the foregoing any such holding company,
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
SHOWHIGH LIMITED

1. The Company's name is SHOWHIGH LIMITED

2. The Company's registered office is to be situated in
England and Wales.

3. The Company's objects are:-

(A) To carry on the business of a holding company in all its
branches, and to acquire by purchase, Ilease, concession,
grant, licence or otherwise such businesses, options,
rights, privileges, land, buildings, leases, underleases,
stocks, shares, debentures, debenture gtock, ' bonds,
obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and
interests in property as the Company shall deem fit and
generally to hecld, manage, develop, lease, gsell or dispose
of the same:; and to vary any of the investments of the
Company, to act as trustees of any deeds constituting or
securing any debentures, debenture stock or other securities
or obligations; to enter into, assist, or participate in
financial, commercial, mercantile, dindustrial and other
transactions, undertakings and  businesses of every
description, and to establish, carry on, develop and extend
the same or sell, dispose of or otherwise turn the same to
account, and to co-ordinate the policy and administration of
any companies of which this Company is a member or which are
in any manner controlled by, or connected with the Company,
and to carry on all or any of the businesses of capitalists,
trustees, financiers, financial agents, company promoters,
pill discounters, insurance brokers and agents, wmortgage
brokers, rent and debt collectors, stock and share brokers
and dealers and commission and general agents, merchants and
traders; and to manufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles and things of all
xinds capable of being used for the purposes of the above-
mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings with the
Company .

J17
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(B) To carry on any other trade or business whatever
which can in the opinion of the Board of Directors be
advantageously carried on in connection with or ancillary to
any of the businesses of the Company.

(¢} To purchase ©OY by any other means acguire and
take options over any property vhatever, and any Tights or

3

privileges of any ¥ind over or in respect of any property.

(D) To apply for, register, purchase, OI by other
means acguire and protect, prolong and renew, whether in the
United Kingdom OY elsewhere any patents, patent rights,
brevets d'invention, licences, g&ecret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
under or grant licences OI privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acquire or propose to acguire.

(E} To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person. f£ixm, or
company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm
or company, ©Or to acquire an interest in, amalgamate with,
or enter into partnership or into any ariangement for
sharing profits, or for co-operation, oOr for mutual
assistance with any cuch person, firm oY company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for
any of the acts oOr things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed up, and to hold and retain, or sell,
mortgage and deal with any shares. debentures, debenture
stock or securities so received.

(F) To improve, manage, construct, repair, develop,
exchange, let on lease oOr otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or
any part of the property and rights of the Company »

(6) 'To invest and deal with the moneys of the Company
not immediately required in such manner as may from time to
time be determined and tO hold or otherwise deal with any
investments made.

(§) To lend and advance money or give credit on any
terms and with or without security to any person. firm or
company (in=luding without prejudice to the generality of
the foregeing any holding company. subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all xinds, to receive money on
deposit or loan upon any terms, and to secure OI guarantee
in any manner and uypon any terms the payment of any sum of
money or the per formance of any obligation by any person,
firm or company {including without prejudice to the
generality of the foregoing any gsuch holding company.
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subsidiary, fellow subsidiary or associated company as
aforesaid).

(I} To borrow and raige money in any manner and to
secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security. lien or other
security upon the whole or any part of the Company's
property Or assets (whether present or future), including
its uncalled capital, and alsoc by a similar mortgage,
charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation
or liability it may undertake or which may becomeé pinding on
it.

(3) To draw, make, accept, endorse, discount,
negotiate, execute and issue chegues, pills of exchange,
promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

(x) To apply for, promote, and obtain any  Act of
parliament, order, OI 1icence of the Department of Trade or
other authority for enabling the Company to cariy any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company’'s interests.

(L} To enter into any arrangements with any
government oOr authority (supreme, municipal, local, OF
otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any
such government oOrI authority any charters, decrees, rights,
privileges oOr concessions which the Company wmay think
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(M) To subscribe for, take, purchase, oOr otherwise
acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debhentures, debenture stocks,
bonds, obligations OT securities issued or guaranteed by any
other company constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds,
obligations Or securities issued oOr guaranteed Dby any
government or authority, municipal, jocal or otherwise, in
any part of the world.

(H) 7o control, manage, £finance, subsidise, €O~
ordinate or otnierwise assist any company or companies in
which the Company has 2 direct or indirect financial
interest, to provide secretarial, administrative, +echnical,
commercial and other services and facilities of all kinds
for any such company or companies and to make payments by
way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business Or
operations of or generally with respect to any such company
or companies.

(0} To promote any sther company for the purpose of
acquiring the whole or any part of the business or property
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or undertaking or any of the liabilities of the Company, or
of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, undarwrite, subscribe
for, or otherwise acquire nll or any part of the shares or
securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any
part of the business or property of the Company, either
toguther or in portions, for such consideration as the
Company may think £it, and in particular for shares,
debentures, or securities of any company purchasing the
same.

{(Q) To act as agents or brokers and as trustees for
any person, firm or company, and to undertake and perform
sub-contracts.

{R) To remunerate any person, firm or company
rendering services to the Company either by cash payment or
by the alleotment to him or them of shares or other
secur.ties of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(S) To pay all or any expenses incurred in connection
with the promotion, formation angd incorporation of the
Company, or to contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company.

(T) To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries
on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company
or the predecessors in business of the Company orxr of any
such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds oY schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children and other
relatives and dependants;: and to set up, establish, support
and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
lend money to any such emplcyees or to trustees on their
behalf to enable any such purchase schemes to be established
or maintained.
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(U) Subject to and in accordance with a due
compliance with the provisions of Sections 155 to 158
(inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly oOF
indirectly, any kind of financial assistance {as defined in
gection 152(1)(a) of the Act) for any such purpose as is

specified in Section 151(1) and/or Section 151(2) of the
Act.

(V) To distribute among the Members of the Company in
kind any property of the Company of whatever nature.

(W) To procure the Company to be registered oOr
recognised in any part of the world.

(X) To do all ox any of the things or matters
aforesaid in any part of the world and either as principals,
agents, contractors oOr otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone Or in
conjunction with others.

(Y) 'To do all such other +things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND so that:i-

(1) None of the objects set forth in any sub-
clause of +this Clause shall pe restrictively construed but
the widest interpretation shall be given to each such
object, and none of such objects shall, except where the
context expressly SO requires, bYe in any way limited or
restricted by reference to OF inference from any other
object or objects set forth in such sub-clause, OT by
reference to or infererce from the terms of any other sub-
clause of this Clause, or by reference to or inference Jrom
the name of the Company.

(2) None of the gub-clauses of this Clause and
none of the objects therein specified shall be deemed
gubsidiary or ancillary to any of the objects specified in
any other such gub-clause, and the Company shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except
where used in reference to the Company, shall be deemed tO
include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) 1In this Clause the expression "the Act"
means the Companies Act 1985, but so that any reference in
this Clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or re~
enactment of that provision for the time being in force.
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4. fThne liability of the Members is limited.

5. ‘he Company's share capital is £ 1,000 divided into
1,Cno shares of £ 1 each.

WE, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum;
and we agree to take the number of shares shown opposite our
respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

1. TFor and on behalf of

INSTANT COMPANIES LIMITED ONE
2 BACHES STREET
LONDON N1 6UB

2. TFor and on behalf of

SHIPT INCORPORATICNS LIMITED ONE
2 BACHES ETREET
LONDON N1 6UB

TOTAL SHARES TAKEN TWO

DATED 4th January 1988

WITNESS to the above signatures:

TERRY JAYRKE
2 BRCHES STREET
LORDON N1 6UB

- g
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

CF

SHOWHIGH LIMITED

PRELIMINARY

1. {(a) The Regulat.ons contained in Table A in the
Schedule to the Companies (Tables A to F) Requlations 1983
as amended by the Companies {(Tables A to F) {Amendment)
Regulations 1985 (such Table being nereinafter called "Table
A") shall apply to the Company save in BO far as they are
excluded or varied hereby and such Regulations (save as sO
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company .

(b) 1In these Articles the expression "the Act” means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
inelude a reference to any statutory modification or re-
enactment of that provision for the time being in foxce.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised
share capital with which the Company is incorporated shall
be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) alloh,
grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think f£it.

(p) All shares which are not comprised in the
authorised share egapital with which the Company is
incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as
ray be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special resolution otherwise direct. The offer shall Dbe
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made by notice specifying the number of shares cffered, and
limiting a periocd {not being less than fourteen days) within
which the offer, if not accepted, will be deered to Dbe
declined. After the expirastion of that period, those shares
sc deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares oifered to them; such further offer
chall be made in like terms in the same manner and limited
by a 1like period as the original offer. Aany shares not
accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid
except hy way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the pirectors, who
may allot, grant options ovelr or otherwise dispose of the
same to such parsons, on such terms, and in such manner as
they think £it, provided that, in the case of shares not
accepted as aforesaid, such shares shail not be disposed of
on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

{e) 1In accordance with Section 91(1) of the Act
Sections 89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company.

(d) ‘The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot ana grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of +the authorised share capital
with which the Company is incorporated at any time or times
during the period of five vyears from 4ihe date of
incorperation and the Directors may, after that period,
allot any shares or grant any such rights under this
authoricy in pursuvance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Compuany in Generxral Meetirng.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach
also to fully paid-up shares, and the Company shall also
have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two
or more joint holders, for all moneys presently payable by
him or his eztate to the Company. Claise 8 in Table A shall
be modified accordingly.

4. The liability of any Member in default in respect of a
call sha'l be increased by the addition at the end of the
first sentence of Clause 18 in Table A of the words "and all
expenses that may have bee.s incurred by the Company by
reason of such non-payment".
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GENERAL MEETINGS AND RESOLUTIONS

5. {(a) A notice convening a General Meeting shall be
required to specify the general nature of the business to be
transacted only in the case of special business and Clause
38 in Table A shall be modified accordingly.

All business shall bhe deemed special that is
transacted at an Extraordinary General Meeting, and also all
that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Company .

6. {a) Clause 40 in Table A shall be read and construed
as if the words "at the time when the Meeting proceeds to
business” were added at the end of the first sentence.

(b) If a quorum is not present within half an hour
from the time appointed for a General meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and Place or to such other day and at
such other time and place as the Directors may determine;
and if at the adjourned Generai Meeting a guorum is not
present withir half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(c) Clause 41 4in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. {(a) <Clause 64 in Table A shall not apply to the
Company .
{b) The max imum number and minimum number

respectively of the Directcrs may be determined from time to
time by Orcinary Resolution in General Meeting of the
Company . Subject to and in default of any such
determination there shall be no maximum number of Directors
and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one,
a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to be vested in +the Directors generally, and
Clause 89 in Table A shall be modified accordingly.
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(¢) The Directors shall not be reguired to retire by
rotation and Ciauses 73 to 80 {inclusive) in Table & shall
rot apply tc¢ the Company.

(d) No person shall be appointed a Pirector at any
General Meeting unless either:-

(i) he is recommended by the Directors; or

(ii) not less than fourteen nox more than thirty-
five clear days before the date appointed for the General
Meeting, notice executed by a Member gqualified to vote at
the General Meeting has been given to the Company of the
intention to propose that person for appointment, together
with notice executed by that person of his willingness to be
appointed.

(e} Subject toc paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting appoint any person
o is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

(£) The Directors may appoint a person who is willing
to act to be a Director, either to f£ill a vacancy oOr as an
additional Director, provided that the appointment does not
cause the number of Directors +o exceed any number
determined in accordance with paragraph {b) above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the
Company to borrow money without l1imit as to amount and upon
such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to
Sectijon 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and
uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled as
such to receive any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shall be modifie& accordingly.

{r) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an alternate
nirector to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom h represents in addition to his own
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vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a gquorum is present.

DISQUALIFICATION OF DIRECTORS

10. the office of a Director shall be vacated 1if he
becomes incapable by reason of illness or injury of managing
and administering his property and affairs, and Clause gl in

Table A shall be modified accordingly.
GRATUITIES AND PENSIONS

11, (a) The Directors may exercise the pOwers of the
Company conferred by Clause 3(t) of the Memorandum of
Association of the Company and shall be entitled to retain
any benefits received by them oxr any of them by xeason of
the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the
Company -

PROCEEDINGS OF DIRECTORS

12. {(a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into

account in calculating the guorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

13. {a) Every pirector or other officer of the Company
shall be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, ineluding any 1iability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or section 727 of the Act in which relief
is granted to him by the Court, and no Director or other
officer shall be 1iable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. But this Article shall only have effect .in so far
as its provisions are not aveoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the
Company -
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TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
the transfer of a share, whether or not it is a fully paigd
share, and +the first sentence of tlause 24 in Table A shall
not apply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

i, For and on behalf of

INSTANT COMPANIES LIMITED
2 BACHEES STREET
LONDON N1 6UB

2. For and or pehalf of

SE'I™ INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB

DATED 4th January 1988

WITNESS to the above signatures:

TERRY JAYRE
2 BACHES STREET
LONDON N1 &UB
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SHOWHIGH LIMITED

The following Special Resolutions were passed on 15"”“ '4‘6‘4&& {‘ 1988 by
way of a written resolution signed by all the members of the Company
pursuant to Regulation 53 of Table A of the Companies (Tables A to F)
Regulations 1985 which applies to the Company.

SPECTAL RESOLUTTONS

1. RESOLVED cthat the name of the Compzny be changed to '"Racal-Vodafone
foldings 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 o new Clause 3 in the form contained

in the document marked "A" annexed hercto.

4,  RESOLVED that the Regulations contained in the document marked ng!
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 existing Articles of Association.

’ I

Signed by STEPHENSON HARWOOD ) o s lﬁ?¢b@ce;1
ﬂfkﬁﬂﬁﬂqﬂ

= ) L 5 ’ .

for and on behalf of the Company)

coy/A416/225
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3. The Company's 2bjects are i-

T act as and to perform all the funetions of a holding coumpany
and for that purpose te acquire and hold for investment shares,
sctock, loan notes, debenturis, debenture stock, bonds, obligacions
and securicies issued or guaranteed by cny company, and
debentures, debenture stock, bonds, obligacions and securities
japued or guaranteced by any government, sovereign, ruler,
commissloners, public body or authority, supreme, municipal, local
or otherwise, whether nc home or ahroad and to leave money on
deposit or otherwise with any bank or building society, local
authority or any other party.

To carry on business as dealers in, operators, manufaccurerd,
repairers, designexs, developers, importers and exporters of
communication, electronic, electrical, mechanical, aaranautical
and radio equipment of all deseriptions and of parts and
accessories thereof, electronic, radio, tclephone and televisien
engineers, constructional engineers, marine engincers and
congulting cngineers.

To acquire and hold amy such ghares, stock, loan notes,
debancures, debenture stock, bonds, options, obligations or
gecurities {or any vight or interest therein) by original
subscription, tender, purchase, cxchange, underwriting,
participation in syndicates or in any other 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 subscribe for the same,
either conditionally or absolutely, and to 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
incidental to the ownership thereof, and to invest and deal with
the moneys of the Company not immediately required upon such
gecuritics and in puch manner as way be from time to time
determined.

To earry ona, acquire, undertake and execucte any business,
undertaking, transasction or operation whether manufacturing,
financial, mercantile, agricultural, extractive or otherwisge.

To purchase, take on jease or in exchange, hire or othexwise
acquire, and obtain options over, lands, buildings and gencrally
any veal or personal property, rights or privileges of any kind
which the Company may deem neceasary ot convenienc for or with
reference to any of its ohjects, or capable of being profizably
dealt with in connectien with any o€ its propercy or rights for
the time bheing.

P
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To apply for or acquire by purchase or ptherwise, whether in the
United Eingdom or e¢lsewhere, any pacents, patenc rights, secret
processes, tvade marks, copyright or octher righes or monepolies,
1icences, concessions and the like, and to use, egarcise, develop
or grant licences in respect of, or otherwise turn the sime to
account and to make, assist, or subsidise any experiments,
regearches or investigations.

To purchase or octherwise aequire, gbcain options over, take over,
manage, supervise, control and undertake all or any part of the
business, undertaking, goodwill, \voperty, assecs, rights and
1iabilities of any person or company, Or to acquire the contyol of
ghares of any company or any intevest therein and to act as &
director or manager of any company.

To improve, manage, develop, grant licences, zasements and other
rights over, exchange and in any other manr.. deal wich or dispose
of the urdertaking, property, assets, righcs and effects of the
Company, or any part thereof, for such consideration as may be
thought £4it, and in particular for stock, gharces, debentures,
debenture stock, loan notes or sccurities of any other company,
whether fully or partly paid up.

To pay for any property ox rights acquired by the Company, and for
any services rendered or to be rendered to the Company either in
cash or in fully or partly paid shares, with or without preferred
or deferred or guaranteced rights in respect of dividend or
repayment of cupital or otherwise, or in any secuxrities which the
Company has power to igsue, or partly in one mode and partly in
another and generally on guch terms as may séem expedient.

7o lend any moneys or assots of the Company to such persons, firms
or companies and on guch terms ag way be conaidered expedient, and
either with or without security, and to invest and deal with
moneys and assets of the Company rot {rmpdingtelsy required in any
maptier and to recclve meacy and securities on deponit, at interesc
or otherwise,

To borrow or raise moncy and to gecure oY discharge any debt or
obligation cf or binding on the Company in such manner as may be
thought £it, and in particular by mortgages, or other chargea upon
the undertaking and all or any of the property and assets (present
and future) and the uncalled or unpaid capital of the Coupany, ot
by the ereation and ilssue on such terms and conditions as may be
thought expedient of debentures or debenture stoeck, perpetual or
othervise, or other securities of any description.

To give, cnter inco andfor occept any guarantecsg or contracts of
indernity or surctychip and te guarantee, gupporc or secure,
either with or without the Company recclving any consideration or
advantage therefor, and whether by personal covenant and/or by
mortgaging or charging all ov any part of the undertaking,
property and ospets, predent and future (including uncalled
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capical), ot rthe Company and/or otherwisge, che performance and
discharge of the liabilitisc and obligetions of every description
of, and the paymenc and/or repayment of any weneys (including but
not limlted to principal, premiums, interest, dividends and other
moneys secured by or payable under any sbligacions or securities)
by any pewson, firm or cocmpany whatsoever including but not
limited to any company which i for the time being (within the
meaning of Secrion 736 of the Companies Act 1985) in relacion ce
the Company its holding company, or another subsidiary of such
holding company or & subsidiary of the Company, Or which is
gontrolled by che some persons as control the Company or which is
associasted with the Company in business or otherwise.

To issue securities which the Company has power to iasue by way of
gecurity and indemnity co any pevson whom che Company has agreed,
or is bound or willing to indemnif,, or in satisfoeccion of any
1iabilicy undertaken or agreed to be undertaken by the Company,
and genevrally in every respect upon such terms and conditions and
for such consideracion (if any) as the company may think fit,

To establish or promote or concur in establishing or promoting any
other company or companies for the purpose of acquiring or
undertaking all or any of the assets and liabilities of this
Company, or for any octher purpoge which may seem directly ox
indirectly caiculated to benefit this Company or to advance the
pbjects or intereats thereof, or to take and otherwise acquire and
hold or dispose of shares, stock, loan noted, debentures,
Jebenture stock or other securities of any such company or
conpanies.

o amalgamate or enter into parcnership with, and co co-operate in
any wsy with or aseist or subsidise any persen, firm or company
carrying on any busincan which this Company is suthorised to carry
on or pessessed of property sultable for the purpnses of the
Company.

To pay all expensaa {nedidental to the formaticn or promorion uf
this or any ether company, and to remunerate any person By company
for services rendered or to Le rzndered in placing or assisting co
place or guaranteeing the placing of any of the shares in ot
debenturss or debenture stock or other gecurities of the Company,
or in or about the promotion, formation or business of the
Company, or f any other compan) promoted wholly or in part by
thio Company.

To draw, rake, accept, endorse, digecunt, negotiate, execute and
1sguc, and to buy, sell oed deal with %11lls of exchange,
promissory notes and other negetiable or transferable instruments
or gecuriries.

To grant pengiens or gratuities to any omployees or officers

{including Directers) or ax-employees or ex-officers tincluding
ox-pPirectors) of the Coupany or of any company vhich 15 a

3.



a2 TR

subgidlary of the Cowpany or is allied to or is sssociated with
the Company o¢ any such subsidifary company or the relaciens,
connections or dependants of any such persons, ond ke pay or
contribute £o insurance schemes having such objeccs, and to
eatablish ur support associations, inscituclons, clubs, funds and

rusts which may be considered likely to benefit any such persons
or otherwise advance the intevests of the Company or aof its
members, and to esctablish or contribute to any scheme for the
purchase by trusteecs of fully paid shares in the Company to be
held for the benefit of employees of the Company, including any
Director holding a salaried employment or office in the Company,
and to lend money tc the Company's employees to enable them te
purchase fully paid shares in the Company, and to formulate und
carry into effect any scheme for sharing the profits of the
Company with its employees or any of them,

(19) To subscribe or guarantee monecy for any national, charitable,
bensvoient, publle, general or useful object, or for any
axhibition, or for any purpose which may seem ldkely, directly or
indirectly to furcher the objects of the Company or the intervescs
of its members.

(20) To distribute among the members of che Company in specie by way of
dividend or bonus or upon a return of capital any property or
assets of the Company, or any proceeds of sale or disposal of any
property or assets of the Company but so that no discrdbution
amounting to o reduction of capital be mide except with che
ganction (1f any) for the time belng requized by law,

(21) To hold in the names of others any property which the Company is
authoriged to acquire and to do all or sny of the things and
matters aforesgid in any part of the world and aicheyr as
principal, agent, centractor, truatee or othersioe, and by or
through trusctees, agints, sub-contractors or otherwise, and either
alere or in roniunce!sn with others; and to accept property on
rrust and €o act as vristee, executor, adminigcrator or attorney
either gratultously or othervise.

(22) To procure the Company to be repgistered cor tncorporated in any
vart of tha world.

(23) To do ali puch acthar things and to carry on guch other business ov
businegses whatsoever and wheresoever as way, in the opinion of
the Company, be necessary, incidental, conducive or cenvenient to
the attainment of the above objerts or any of them, or calculatad
dircctly or indirectly to enhance the value of or render
profitable any of the Companv's property, assets or rights, or
otherwise likely in any ressect to be advantagecus to the Company,

AND it 45 herchy declared that che word "cempany” {n this Clauge,
except where used in reference to this Company, shall be deemed to
{nclude any partparship or other bedy of pergsons, whether incorporaced
or not incorporaied, and whether damiciled in the United Hingdom or
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elsewhere and further the intention is that che objescs specified in
each paragraph of this Clause shall, except where otherwise expressged
in such paragraph, be independent main objects and be in no wise
limited or restricted by reference to ur inference from the terms of
any other paragraph or the name pf the Company.

(232/319C)
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2227940

| hereby certify that

SHOWHIGH LIMITED

ha'ng 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 SEPTEMBER 1988

an authorised officer

HCO0OEB



No, 2227940

SHOWHIGH LIMITED

The following Ordinary Resolution was duly passed on Lr#‘ﬁhf?“A* alga
1988 by way of written resolution signed by all the members of the Company
pursuant to Regulation 53 of Table A of the Companies (Tables A to F)

Regulations 1985 which applies to the Company.

ORDINARY RESOLUTION

THAT the capital of the Company be increased from £1,000 to £500,000,000 by

the creation of 499,999,000 additional Ordinary Shares of £1 each.

TS U B\ S TN

MY EEEEERE R N N A A B B L

Secretary

(232/452C)

STEPHENSON HARWOOD e
‘ ONE. §T. PAUL'S Celit SHYARD S s
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* tnsert full name
of company

§ the copy must be
printed ar in some
other form approved
by the registrar

$ insert
Director,
Sacretary,
Administrator,
Administrative
Receiver or
Receivar
[Scotland) &s
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

[ me e e

o v ke e b — md

Company number

2227940

SHOWHIGH LIMITED

ST

gives notice in accordance with section 123 of the above Act that by resolution of the company

increased by £ 499,999,000

the nominal capital of the company has been
beyond the registered capital of £ 1,000

A copy of the resolution authorising the increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

The new shares are to rank pari passu and form one uniform class with the

existing issued shares of the Company.

Signed g}‘r\ —“\"L"“M ; Designation$ .fMu.o

Please tick here if
continued overleaf

Date 1§ + §- %8

For official Use
General Section

Presentor's name address and
reference (if any):

Stephenson Harwood,

One, St. Paul's Churchyard,
London, EC4M 8SH,

Ref: 232

Post rcom

Pt ;- <,
y ); r"n SERIA L -
Rl

A2 @i
5 A Al v e

Companies Form 123 Swt-Plus Limited, Stat-Plus House, Green

lea Park, Prince George's Road, London SW19 2PU  Tel.01-646 5500

e r—r—
BTAT-PIES Stat-Plus Group PLC

EHG/2
Revised June 1987
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No. 2227940

SHOWHIGH LIMITED

The following Sperial Resolutions were passed on ﬁ;¥£ /4%7M5f' 1988 by
way of a written resolution signed by all the members of the Company
pursuant to Regulation 53 of Table A of the Companies {(Tables A to F)
Regulations 1985 which applies to the Company.

SPECIAL REsoumeu&\

7}'-1 Famy
1. RESOLVED that the name of the Compagi“ba‘dﬂdhggd to'"Racal—VQdafone

Holdings Limited".

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

in the document marked "A" annexed hereto.

4, RESOLVED that the Regulations contained in the document marked "B"
annexed hereto be and the same arc hereby adopted as the Articles of
Association of the Company to the e.clusion of and in substitution for

the existing Articles of Association.

b vl C\\} MN‘\«\ ,l
Signed by STEPHENSON HARWOOD ) _éi&(‘ﬁ-’ﬁm TN,
for and on behalf of the Company)

coy/A416/225
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3. The Company's objects are :-

To act as and to perform all the functions of a holding company
and for that purpose to acquire and hold for investment shares,
stock, loan notes, debenturas, debenture stock, bonds, obligations
and securities issued or guaranteed by any company, and
debentures, debenture stoclk, bonds, obligations and securities
jssued or guaranteed by any government, sovereign, ruler,
commissioners, public body or authority, supreme, municipal, local
or otherwise, whether at home or abroad and to leave money on
deposit or otherwise with any bank or building society, local
suthority or any other party.

To carry on business as dealers in, operatoxs, manufacturars,
repairers, designers, developers, lmporters and exporters of
communication, electronic, electrical, mechanical, aeronautical
and Tadio equipment of all descriptions and of parts and
accessories thereof, electronic, radio, telephone and television
engineers, constructional engineers, marine engineers and
consulting engineerxs.

To acquire and hold any such shares, stock, loan notes,
debentures, debenture stock, bonds, options, obligatilons or
gecurities (or any right or interest therein) by original
subscription, tender, purchase, exchange, undexwriting,
participatien in syndicates or in cny other manner and whether or
not fully paid up, and to make payments thereon as called up or in
advance of calls or othexrwise and to subscribe for the same,
either conditionally or absolutely, and to hold the same with a
view to investment, but with power to vary any i{nvestments, and te
exercige and enforce all rights and powers conferred by or
incidental to the ownership thereof, and to invest and deal with
the moneys of the Company not immediately required upon such
gecurities and in such manner as nmay be from time to time
determined.

To carry ©on, acquire, undertake and execute any business,
undertaking, transactiom or operation whether manufacturing,
financial, mercantile, agricultural, extractive or otherwise.

To purchase, take on 1eage or in exchange, hire or otherwlse
acquire, and obtain options over, iands, buildings and generally
any real or personal property, rights or privileges of any kind
which the Company may deem necessary or convenient for or vith
reference to any of its objects, or capable of being profitably
dealt with in connection with any of its property OT rights for
the time being.
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To apply for or acquire by purchase or otherwise, whether in the
United Kingdom or elsewhere, any patents, patent rights, secret
processes, trade marks, copyright or other rights or menopolies,
licences, concessions and the like, and to use, exercise, develop
or grant licences in respect of, or otherwise turn the same to
account and to make, assist, or subsidise any experiments,
regearches or investigatilonms.

To purchase or otherwise acquire, obtain optlons over, take over,
manage, supervise, control and undertzke all or amy part of the
business, undercaking, goodwill, property, assets, rights and
1iabilities of any persom or company, OI to acquire the control of
ghares of any company or any interest therein and to act as a
director or manager of any coampany.

To improve, manage, develop, grant licences, easements and other
rights over, exchange and in any other manner deal with or dispose
of the undertaking, property, assets, rights and effects of the
Company, or any part thereof, for such consideration as may be
thought fit, and in particular for stock, shares, debentures,
debenture stock, loan notes or gecurities of any other company,
whether fully ur partly paild up.

To pay for amy property or rights acquired by the Company, and for
any services rendered or to be rendered to the Company either in
cash or in fully or partly paid shares, with or without preferred
or deferred or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or in any securitiles which the
Company has power to issue, OT partly in one mode and partly in
another and generalily on such terms as may seem expedient.

To lend any moneys or assets of the Company to such persons, firms
or companies and on such texms as may be considered expedient, and
aither with or without security, and to invest and deal with
moneys and assets of tha Company pot immediately required in any
manner and to receive moncy and securities on deposit, at interest
or otherwise.

To borrow or raise money and to secure OT discharge any debt or
obligation of or binding on the Company in such manner as may be
thought £it, and in particular by mortgages, 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 creacion and {gsue on such terms and conditions as may be
thought expedient of debentures or debenture stock, perpetual ox
otherwise, or other securities of any description.

To give, enter into and/or accept any guarantees or contracts of
{ndemnity or suretyship and to guarantee, Support Or Secure,
either with or without the Company receiving any consideration or
advantage therefor, and whether by personal covenant and/or by
mortgaging or charging all or any part of the undertaking,
property and assets, present and future (including uncallea



(13)

(L4)

(15)

(16}

(17)

KPR TIHO.

capital), of the Company and/or otherwise, the performance and
discharge of the liabilities and obligations of every deseription
of, and the payment and/or repayment of any moneys (including but
not limited to principal, premiums, interest, dividends and other
moneys secured by or payable under any obligaticns or securities)
by any person, firm or company whatsoever including but not
limited to any company which is for the time being (within the
meaning of Sectien 736 of the Companies Act 1985) in relation to
the Company its holding company, or another subsidiary of such
holding company or a subsidiary of the Company, or which is
controlled by the same persons ss control the Company or which is
associated with the Company in business or otherwise,

To issue securities which the Company has power to issue by way of
security and indemnity to any person whom the Company has agreed,
or is bound or willing to indemnify, or in satisfaction of any
liability undertaken or agreed to be undertaken by the Company,
and generally in every respect upon such terms and conditions and
for such consideration (if any) as the company may think fit.

To establish or promote or concur in establishing or promoting any
other company or companies for the purpose of acquiring or
undertaking all or any of the assets and liabilities of this
Company, or for any other purpose which may seem directly or
indirectly calculated to benefit this Company or to advance the
objects or interests thereof, or to take and otherwise acquire and
hold or dispose of shares, stock, loan notes, debentures,
debenture stock or other securities of any such company or
companies.

To amalgamate or enter into partnership with, and to co~operate in
any way with or assist or subsidise any person, firm or company
carrying on any business which this Company is authorised to carry
on or possessed of property sultable for the purposes of the
Company.

To pay all expenses incidental to the formation or promotion of
this or any other company, and to remunerate any person or company
for services rendered or to be rendered in placing or assisting to
place or guaranteeing the rlacing of any of the shares in or
debentures or debenture stock o1 other securities of the Company,
or in or about the promotion, formztion or business of the
Company, or of any other company promoted wholly or in part by
this Company.

To draw, make, accept, endorse, discount, negotiate, vcxecute and
issue, and to buy, sell and deal with bills of exchange,
promissory notes and other negotiable or transferable instruments
or securities,

(18) To grant pensions or gratuities to any employees or officers

(including Directors) or ex~employees or ex~officers (including
ex-Directors) of the Company or of any company which is a

o g ——— o
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subsidiary of the Company or is allied to or is associated with

the Company or any such subsidiary company O% the relations,

connections or dependants of any such persons, and to pay or

contribute to insurance schemes having such objecte., and to

establish or support assoclations, institutions, clubs, funds &nd

rrusts which may be cousidered likely to benefit any such persons !
or otherwise advance the interests of the Company or of its

members, and to astablish or contribute to any scineme for the {
purchase by trustees of fully paid shares in the Company to be
held for the benefit of employees of the Company, including any
Director holding a salaried employment or office in the Company,
and to lend money to the Company's employees to enable them to
purchase fully paid shares in the Company, and to formulate and
carry into effect any scheme for sharing the profits of the
Company with its employees or any of them.

(19) To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object, or for any
exhibition, or for any purpose which may seem likely, directly or
indirectly to further the objects of the Company or the interests
of its members.

(20) To distribute among the members of the Company in specie by way of
dividend or bonus or upon a return of capital any property or
assets of the Company, or any proceeds of sale or disposal of any
property otr assets of the Company but so that no digtribution
amounting to a reduction of capital be made except with the
ganction (Lf any) for the time being required by law.

(21) To hold in the names of others any property which the Company is
authorised to acquire and to do all or any of the things and
matters aforesaid in any part of the world and cither as
principal, agent, contractor, trustee or otherwise, and by or
through trustees, agents, sub~contractors or otherwise, and either
alone or in conjunction with others; and to accept property on
trust and o act as trustee, eXecutor, administrator or attornay
either gratuitously or otherwise.

(22) To procure the Company to be registered or {ncorporated in any
part of the world.

(23) To do all such c+her things and to carry on such other business or
businesses whatsoever and wheresoever as may, in the opinion of
the Company, be necessary, ineidental, conducive or convenient to
the attainment of the above objects or any of them, or calculated
directly or indirectly to enhance the value of or render
profitable any of the Company's property, assets Or rights, or
otherwise likely in any respect to be advantageous to the Company.

AND it is hereby declared that the word "company" in this Clause,
except where used in reference to this Company, shall be deemed to
include any partnership or other body of persons, whether incorporated
or not incorporated, and whether domiciled in the United Kingdom or

40
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elsewhere and further the intention is that 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
1imited or restricted by reference to or inference from the terms of
any other psragraph or the name of the Company.

(232/319C)
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The Companies Act- 1985

COMPANY LIMITED BY SHARES

NEMW -
ARTICLES of ASSCCIATION

of
SHOWHIGH LIMITED

(Adopted by Special Resolution passed on i2 )

(b

TABLE A

l.  The Regulations in Table A scheduled to the Companies {Tables
A to F) Regulations 1985 &s omended at the date of the adoprion of
these Articles shall, excepr-where rhey are excluded or varied by or
inconsistent with these Articles, apply to the Company.

SHARES

2, (A) Subject to the provisions of raragraph (B) below and to
any direction given by the Company by Ordinary Resolurion, all unissusd
shares of the Company for the time being shall be under the-control of
the Dlreccors, who may allot, prant oprtions over or otherwise dispoge
of them te such persons, at such times and on such terms and cenditions
ag they pay determine and so that any svatutory rights of pre-emption
sholl be exeluded.

(B) The Dirccrors are hereby 2utherised for che purposes of
tha Cempanies Act 1985 to allot shares up to 2 maxicuz neminal smours
of £450,000,000 within a peried af five yeurs from the data of the
adoption of these Artiecles and so that such suthority shall inelude rhe
granc of any right to subscrile for, or to convert any seguricy into,
shares and shall extend to any allotment or grant made after such
perlod in pursuance of sn offer or agreesent made by the Company beafore
such suthoricy expires and so that Secrion 89(1) of the Companics Act
1983 shall nec apply te any such allotment or granc.

LIEN

3. In addition te the lien conferred by Regulation § of Table &
the Cempany shall have a £irpr and parazount lien on all shaves
(vwhether fully paid or not) scanding registered in the nsame of a
member, whether alone or jofntly vith an: other pergon or persong, for




all the debrs and liabilicies of such member ov his estate teo the
Cezpany. Regulacion B of Table A shall e modificd accordingly.

. The person vho is in default in respect of a call may in
addition to any interest which may have scerued thereon be required by
the Direccors to pay all expenses that mav have been incurved by the
Coumpany by reason of the non-payment of the call. Reguistion 18 of
Table 4 shall be modified accordingly.

TRANSFER CF SHARES

5. Yo rramsfer of any share, vhether or nmot it is fully paid,
shall be registered unless it shall firsc be approved by the Direcrors
who may, in thelr absolute discretion and without giving any resson,
refuse so to do. The first sentence of Regulation 4 of Table A shall
not apply.

6. The Directors may at any time give nocice requiring any
person beconing entitled to a share in consequence of the daath or
bankruprey of a member to elect either to he rvegistered himself or co
transfer the share, and if the notvice fs not complied with within
ninety days the Direcctors may thercafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied wich.
Regulation 31 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

7.  All business shall be deemed specfal that 1is cransacted at an
extraerdinary general neecing, and also all business that is gransacted
at an annual general meeting, with the exception of the receipt and
consideration of the profit and loss account, the balanee gheer and
group accouncs (if any) of the Company and the reporcts of the Directors
and the auditors and other documents required to be annexed to the
balance sheec, the declaraction of dividends; the re-appointment of the
zeriring auditors and the fixing of the remuneration of the audituors.
In Regulation 38 of Table A the words "in the came of spacisl business®
shall be added before cthe words “the general nature of the business to
be transacted”,

8. A poll may be demanded by the Chairman or any membor prusent
in person or by proxy and entitled to vote, and Regulation 46 of Table
A ghall be wodiiied accordingly.

9. If 2 resolution in wrirdng referred to in Regularfon 53 of
Table A 43 deseribad as a special resolution or as an excraordinary
resolution it shwall have effect accordin. .

10. A corporate repregsentative present & any general meceing by
proxy shall be entdcled to vete on & show of hands. In Ragulactien 5&
of Table A the vords "or prowy' phall be added afrer the words "dulv
suthoriged represencacive™,



ALTERNATE DIRECTCRS

1l. &ny Direccer fother than an alternare Birecror} mav appoint
any other Jirector or any other person approved by a majoricy of the
other Dirercors and willing cto acr to be his alcernate, &nd may rexove
from office any alternate appointed by him. An slternata may also be
removed from office by a resoluticn of the Board. An alteramate shall
be entitled at any ceering of Dircctors or committee of Direcrors to
one vots for each Director he represents in addirion (if he is a
Diveeror) to his own wote, but he shall not be counted oore than once
for the purpose of ascertaining whether a quorum is present.
Regulations 65 and 67 of Table A shall be modified accordingly.

POWERS AND DUTIES OF DIRECTORS

12. A Direeror, notwithsranding that he or, in the tase of an
alternate Director, his appointor, or any parson connected wich him ox
(ag the case may be) his appointor has an interesc or duty which is
material and which econflicts or may conflict with the interescs of the
Company, may vote in respect of any concrack, cransaction ov
arrangement and may be counced in che quorum present aC any neeting,
Regulations 94, 95, 96 and 97 of Table A shall nor apply.

APPOINTMENT AND REMOVAL OF DIRECTORS

13. The office of a Director shall be vacated in any of the
events specified in Regulation Bl of Table A save thar the following
paragraphs shall be substituted for paragraphs (d) and (6).

"(d) not being a Direcror who is employed under a contract which
precludes resignacion, he resigns his office by notice in
wriring deposiged at the registered office or submicted at a
neeting of the Dirscrors; or

(e) he shall be vequired to resign his office by notice dn
writing signed by che heldsz o holders of not less thap
rhree-fourzhs in nominal value of che issued shares of the
Company and deposited st tha regiscered office or submicced
ac @ meeting of the Direccors.

14, Mo Director shall be required to rerire or vacace hig office
or be inaligible for re-eppointment as a Direccor, nor shall any person
be ineligible for appeintment &8s a Directer, by xeason of his having
accained any parcicular age. Regulations 7% to 77, Regulation BO and
the last rwo sentences of Regulation 79 of Table A shall not spply. Iin
Reguincion 67 of Table A all words after the semicolon and in
Regulation 2§ of Table A the sords "Suhject as aforesaid” and the vords
fgad ray also decersine the rotation in vhich any addizional dirceters
are to ratire™ shall be emicred.

15. The Company say by extraordinary resclution remove any
direccor {including & Directoer holding anv execucive office bur without
prejudice to oy glafs he wight have for damapes) before the expirstion



of his period of office, and may by an ordinary resolution appoint
another person in his stead,

HNOTICES

16. Any notice, if served by post, shall be deemed to have been
served at the expirvation of twenty~four hours after the letter
containing the same is put into a post office situated within che
United Kingdom, and ia proving such service it shall be sufficient to
proeve that the letter containing the notice waas properly amddressad,

pre-paid .and put intc such post office. Regulation 115 of Table A
shall not apply.

(330/132¢)
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18 of the Companies Act 1985
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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,

is now incorporated under the name of

RACAL-VODAFONE HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 SEPTEMBER 1988

LA L

MRS. C.R. WILLIAMS

an authorised officer

HCOGBA



CERTIFICATE OF INCGRPORATION

- OF A PRIVATE LIMITED COMPANY

No. 2227940

| hereby certify that

SHOWHIGH LIMITED

is this day incorporated under the Companies Act 1885

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 7 MARCH 1988

Lo Ll

MRS, C. R. WILLIAMS

anh authorised officer

HCOOYA



THE COMPANTES ACT 1985

PRIVATE COMPANY LIMITED BY SBARES

MEMORANDUM OF ASSOCIATION

OF

RACAL-VODAFONE HOLDINGS LIMITED
(Reprinted, incorporating alterations, 6th September, 1938)

*#1, The Company's name is RACAL~VODAFONE HOLDINGS LIMITED.
2. The Company's registered office is to be situated in England and
Wales.

#%3, The Company's objects are :-

(D

(2)

(3

To act as and to perform all the functions of a holding rompany
and for that purpose to acquire and hold for investment shares,
stoeck, loan notes, debentures, debenture stock, bonds, obligations
and securities issued or guaranteed by any company, and
debentures, debenture stock, bonds, obligations and securities
issued or guaranteed by any government, sovereign, ruler,
commissioners, public body or authority, supreme, municipal, local
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 party,

To carry on business as dealers in, operators, manufacturers,
repairers, designers, developers, importers and exporters of
communication, electronie, electrical, mechanical, aeronautical
and radio equipment of all descriptions and of parts and
accessories thereof, electronic, radio, telephone and television
engineers, constructional engireers, marine engineers and
consulting engineers.

To acquire and hold any such shares, stock, loan notes,
debentures, debenture stock, honds, options, obligations or
securities (or any right or interest therein) by original
subscription, tender, purchase, exchange, underwriting,
participation in syndicates or in any other 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 subseribe for the same,
elther conditionally or absolutely, and to 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

R

The name of the Company was changed from Showhigh Limited to
Racal-Vodafone Holdings Limited following a Special Resolution
passed on 15tl: Aupgust 1988,

As altered by Special Resolution passed on 15th August 1988.




(&)

(5)

(6)

(7)

(8)

(9

(10)

incidertal to the ownership thereof, and to invest and deal with
the monays of the Company not immediately required upon such
securities and In such manner as may be from time to time
determined,

To earry on, acquire, undertake and execute any business,
undertaking, transaction or operation whether manufacturing,
financial, mercantile, agricultural, extractive or otherwise,

To purchase, take on lease or in exchange, hire or otherwise
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 being profitably
dealt with in connection with any of its property or rights for
the time being.

To apply for or acquire by purchase or otherwise, whether in the
United Kingdom or elsewhere, any patents, patent rights, secret
processes, trade marks, copyright or other rights or monopolies,
licences, concecsions and the like, and to use, exercise, develop
or grant licences in respect of, or otherwise turn the same to
account and to make, assist, or subsidise any experiments,
researches or investigations,

To purchase or otherwise acquire, obtain options over, take over,
manage, supervise, coptrol and undertake all or any part of the
business, undertaking, goodwill, property, assets, rights and
liabllities of any person or company, or to acquire the control of
shares of any company or any interest thervein and to act as a
director or marager of any company,

T> improve, manage, davelop, grant licences, easements and other
rights over, exchange and in any other manner deal with or dispose
of the undertaking, property, assets, rights and effects of the
Company, or any part thereof, for such consideration as mav he
thought fit, and in particular for stock, shares, debentures,
debenture stock, loan notes or securities of any other company,
whether fully or partly paid up.

To pay for any property or rights acquired by the Company, and for
any services rendered or to be rendered to the Company either in
cash or in fully or partly paid shares, with or without preferred
or deferred or guaranteed rights in respect of dividend or
repayment of capital or otherwise, or 1n any securities which the
Company has power to issue, or partly in one mode and partly in
another ond generally on such terms as may seem expedient.

To lend any moneys or assets of the Company to such persons, f{irms
or companies and on such terms as may be considered expedient, and
either with or without security, and to invest and deal with
meneys and assets of the Company not immediately required in any



(11}

(12)

(13)

(14)

(15}

manner and to receive money and securities on deposit, at interest
or ntherwise.

To borrow or raise money and to secur. or discharge any debt or
obligation ¢f or binding on the Company in such manner as may be
thought fit, and in particular by mortgages, or other charges upon
the undertaking and all or any of the property and assets (present
and future) and the uncalled or unpaild capital of the Company, or
by the creation and issue on such terms and conditions as may be
thought expedient of debentures or debenture stock, perpetual or
otherwise, or other securities of any description.

To give, enter into and/or accept any guarantees or contracts of
indemnity or suretyship and to guarantee, support or secure,
either with or without the Company receiving any consideration or
advantage therefor, and whether by personal covenant and/or by
moxtgaging or charging all or any part of the undertaking,
property and assets, present and future {(including uncalled
capital), of the Company and/or otherwise, the performance and
discharge of the liabilities and obligations of every description
of, and the payment and/or repayment of any monevs (including but
not limited to principal, premiums, interest, dividends and other
moneys secured by or payable under any obligatilons or securities)
by any person, firm ox company whatsoever including but not
limited to any company which 1s for the time being (within the
meaning of Section 736 of the Companies Act 1985) iIn relation to
the Company its holding company, or another subsidiary of such
holding company or a subsidiary of the Company, or which is
controlled by the same persons as control the Company or which is
assoclated with the Company in business or otherwise,

To issue securities which the Company has power to issue by way of
security and indemnity to any person whom the Company has agreed,
or is bound or willing to indemmify, or in satisfaction of any
liability undertaken or agreed to be undertaken by the Company,
and generally in every regpect upon such terms and conditions and
for such censideration (if any) as the company may think fit,

To establish or promote or concur in establishing or promoting any
other company or companseg for the purpose of acquiring or
undertaking all or any c¢f the assets and liabilit*2s of this
Company, or for any other purpose which may seem directly or
wudirectly calculated to henefit this Company or to advance the
objects or dinterests thereof, or to take and otherwise acquire and
hold or dispose of shares, stock, loazn notes, debentures,
debenture stock or other securities of any such company or
companies,

To amalpamate or enter into partnership with, and to co-operate in
any way wlth or assist or subsidise any person, firm or company
carrying on any business which this Company is authorised to carry
on or possessed of property sultable for the purposes of the
Company.



(163

(17)

(13)

(19

(20)

(21)

Ta pay all expenses incidental te the formation or promotion of
this or any other company, and to vemunerate any person ar company
for gervices rendered or to be rendered 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 prowmotion, fermation or business of the
Company, or of ary other company promoted wholly or in part by
this Company.

To draw, make, accept, endorse, discount, negotiate, execute and
issue, and to buy, sell and deal with bills of eschange,
promissory notes and other negotiable or transferable instruments
or securities,

To grant pensions or gratuities to any emplcyees or officers
(including Directors) or ex-employees or ex-officers (including
ex-Directors) of the Company or of any company which is a
subsidiary of “he Company or is allied to or is associated with
the Company or any such subsidiary company or the relations,
connections or dependants of any such persons, and to pay or
contribute to insurance schemes having such objects, and to
establish or support associations, institutions, clubs, funds and
trusts which may be considered likel:r to benefit any such persons
or otherwise advance the interests of the Company or of its
members, and to establish or contribute to any scheme for the
purchase by trustees of fully paid shares in the Company to be
held for the benefit of employees of the Company, including any
Director holding a salaried employment or office in the Company,
and to lend money to the Company's emplovees to enable them to
purchase fully paid shares in the Company, and to formulate and
carry into effect any scheme for sharing the profits of the
Company with its employees or any of them.

To subscribe or guarantee money for any national, charitable,
benrevolent, public, general or useful object, or for any
exhibition, or for any purpose which may seem likely, directly or
indirectly to further the objects orf the Company or the interests
of its members.,

To distribute among the members of the Company in specie by way of
dividend or bonus or upon a return of capital any property or
assets of the Company, or any proceeds of sale or disposal of any
property or assets of the Company but so that no distribution
amounting to a reductilon of capital be made except with the
sanction (1f any) for the time being required by law.

To hold in the names of others any property which the Company is
authorised to acquire and to do all or any of the things and
matters aforesaild in any part of the world and either as
principal, agent, contractor, trustee or otherwise, and by or
through trustees, agents, sub-contractors or otherwise, and either
alone or in conjunction with cthers; and to accept property on



trust and to act as trustee, executor, administrator or attorney
either gratuitously or otherwise,

(22) To procure the Company to be registered or incorporated in any
part of the world.

(23) To do all such other things and to carry on such other business or
businesses whatsoever and wherescever as may, in the opinion of
the Company, be necessary, incidental, conducive or convenient to
the attainment of thc above objects or any of them, or calculated
directly or indirectly to enhance the value of or render
profitable any of the Company's property, assets or rights, ox
otherwise likely in any respect to be advantageous to the Company.

AND 1t is hereby declared that the word "company” in this Clause,
except where used in reference to this Company, shall be deemed to
include any partnership or other body of persons, whether incorporated
or not incorporated, and whether domieiled in the United Kingdom or
elsewhere and further the intention i1s that 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
limited or restricted by reference to or inference from the terms of
any cther paragraph or the name of the Cempany.

4,  The liability of the Member is limited.

*5, The Company's share capital is £500,000,000 divided into
500,000,000 Ordinary Shares of El each.

® The original capital of the Company was £1,000 divided into 1,000
Shares of k1 each and has since been increcased by virtue of a
Resolution passed on 15th August 1988 to the capital shown here,



WE, the subseribers to this Memorardum of Association, wish to be
formed into a company pursuant to this Memorandumj and we agree to take
the number of shares shown opposite our respective names.

NUMBER OF SHARES
NAMES AND ADDRESSES OF SUBSCRIBERS TAKEN BY EACH SUBSCRIBER

1. For and on behalf of

INSTANT COMPANTES LIMITED ONE
2 BACHES STREET
LONDON M1 GUB

2. For and on behalf of
SWIFT INCORPORATIONS LIMITED ONE

2 BACHES STREET
LONDON N1 6UB

TOTAL SHARES TAKEN TWO

Dated 4th January 1988
WITNESS to the above signatures:
TERRY JAYNE

2 BACHES STREET
LONDON N1 6UR
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The Companies Act 1985

COMPANY LIMITED 3BY SHARES

NEW
ARTICLES of ASSOCIATLON

of
RACAL-VODAFONE HOLDINGS LIMITED

(Adopted by Special Resolution passed on 15th August 1988)

TABLE A

1. The Regulations in Table A scheduled to the Companies (Tables
A to F) Regulations 1985 as amended at the date of the adoption of
these Articles shall, except where they are excluded or varied by or
inconsistent with these Articles, apply to the Company.

SHARES

2. (A) Subject to the provisions of paragraph (B) below and to
aay direction given by the Company by Ordinary Resolution, all unissued
shares of the Company for the time being shall be under the control of
the Directors, who may allot, grant options over or otherwise dispose
of them to such persons, at such times and on such terms and conditions
as they may determine and so that any statutory rights of pre-emption
shall be excluded.

(B) The Directors are hereby authorised for the purposes of
the Companies Act 1985 to allot shares up to a maximum nominal amount
of £450,000,000 within a perilod of five years from the date of the
adoption of these Articles and so that such authority shall include the
grant of any right to subscribe for, o+ to conveit any security into,
shares and shall extend to anv allotment er grant made after such
period in pursuance of an offer cr agrecment made by the Company before
such authority expires and se Lhat Scuetion 89(1) of the Companies Act
1985 shall not apply to any sucb allotment or grant.

LIEN

3. In addition to the Tien conferred by Regulation & of Table A
the Company shall have a first and paramount lien on all shares
(whether fully paid or not) standing registered in the name of a
member, whether alene or jointly with any other personm or pers.ns, for
all the debts and liahilities of such member or his estate to the
Company. Regulation & of Table A shall be modified accordingly




4. The person whe is in .ef-ntt in respect of a call vay in
addition to any interes. which may have accrued chiereom be requived by
the Directors o pay all expenses that mav hove beea incurred by the
Corpany by reason of the non-payment of the eall, Regulation 18 of
Table A shall be modified accordingly,

TRANSFER OF SHARES

—

5. No transfer of arv share, whether or not it is fully paid,
shall be registered unless it shall first be approved by the Directors
who may, in their absolute discretion and without giving any veason,
refuse so to do. The first sentence of Regulation 24 of Table A shali
not apply.

6., The birectors way at any time give notice requiring ary
person becoming entitled to a share in consequence of the death or
hankruptey of a member to elect elther to be registered himself or to
transfar the share, and if the notice is not complied wich within
ninety days the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been complied with.
Regulation 31 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

7. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all business that is transacted
at an annual general meeting, with the exception of the receipt and
consideration of the profit and loss account, the balance sheet and
group accounts (1f any) of the Company and the reports of the Directors
and the auditors and other documents required to be annexed to the
balance sheet, the declaration of dividends, the re-appointment of the
retiring auditors and the fixing of the remuneration of the auditors.
In Regulation 38 of Table A the words "in the case of special business"”
shall be added before the words "the general nature of the business to
be transacted".

8. A poll may be demanded by the Chalrman or any member present
in person or by proxy and entitled to vote, and KRegulation 46 of Table
A shall be modiflied accordingly.

9. If a2 resolution in writing referred to in Regulation 53 of
Table A is described as a special resolution or as an extraordinary
resolution it shall have effect accordingly,

10. A corporate representative present at any general meeting by
proxy shall be entitled to vote on a rhow of hands. In Regulation 54
of Table A the words "or proxy" shall be added after the words "duly
authorised representative”,



ALTHERWATE DIRECTORS

11, Any Director (other than an alternate Director) may aypoint
any other Director o1 any other person approved by a majority of the
other MMrectors and willing to act to be his alternate, and may remove
from office any alternate appointed by him. An alternate may also be
removed from office by a resolution of the Board. An alternate shall
be entitled at any meetiag of Directors or committee of Directors to
one vote for each Director he represents in addition (if he is a
Director) to his own vote, hut he shall not be counted more than once
for the purpose of ascertaining whether a quorum is present,
Regulations A5 and 67 of Table A ghall be modified accordingly.

POWERS AND DUTTIES OF DIRECTORS

12. A Director, netwithstanding that he or, in the case of an
alternate Director, his appointor. or any person connected witk him or
(as the case may be) his appointor has an interest or duty which is
material and which conflicts or may conflict with the interests of the
Company, may vote in respect of any contract, transaction or
arrangement and may be counted din the quorum present at any meeting.
Regulations 94, 95, 90 and 97 of Table A shall not apply.

APPOINTMENT AND REMOVAL OF DIRECTORS

13, The office of a Director shall be vacated in any of the
events specified dn Regulation 81 of Table A save that the following
pavagraphs shall be substitured for paragraphs (d) and (e).

"(d) not being a Director who is employed under a contract which
precludes resignation, he resigns his office by notice in
writing deposited ait the registered offlce or submitted at a
meeting of the Directors: or

() he shall bhe required to resign his office by notice in
writing signed by the holder or holders of not less than
three~fourths in nominal value of the issued shares of the
Company and deposited at the registered office or submitted
at a meeting of the Directors.™

i4, WNo Directer shall be required to retire or vacate his office
or be dneligible for re-appuintment as a Director, nor shall any person
be ineligible for appointment as a Director, by reason of his having
attailned any particular age., Regulations 73 to 77, Regulation 80 and
the last two sentences of Regulatioen 79 of Table A shall not apply. In
Regulation 67 of Table A all words after the semicolon and in
Regulation 78 of Table A the words "Subject as aforesaid" and the words
"and may also determine the rotation in which any additional directors
are to retire" shall be omitted.

15. The Company may by extraordinary resolutilon remove any
Director (including a Director holding any executive office but without
prejudice to any claim he might have for damapes) before the expiration
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of his peried of office, and may by an ordinary resolution appeint
another person in his stead.

J0TTCES

l16. Any notice, if served by post, shall be deemed to have been
served at the expiration of twenty-four houra after the letter
containing the same is put into a post office situvated within the
United Kingdom, and in proving such service it shall be sufficient to
prove that the letter containing the notice was properly addressed,
pre~paid and put into such post office. Regulation 115 of Table A
shall not apply.

(330/304C)
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SFCUSE

RACAL-VODAFONE (HOLDINGS) LIMITED

REGISTRATION NO 2227940

At an Extraordinary General Meeting of the Company held on

7 August 1991 the following resolution was duly passed as a
Special Resolution, namely,

"T'hat the name of the Company be changed to
VODAFONE (HOLDINGS) LIMITED

Ufb_ &6 06 TEHOQ! -




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2227940

| hereby certify that

RACAL-VODAFONE HOLDINGS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

VODAFONE (HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16 SEPTEMBER 1991
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an authorised officer
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COMPANIES FORM No. 325

Notiee of place where register of
directnrs’ interests in shares ete. is
kept or of any change in that place

Note: This notice is not required where the register is and
has always been kept at the Registered Office

Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985

To the Registrar of Companies For official use = Company number
FEssnEETTITT
beedemrmdemnd 2227940

Name of company

VODAFONE (HOLDINGS) LIMITED

gives aotice that the register of dircctors’ interests in shares and/or debentures, which is
kept by the company pursuant to section 325 of the above Act, is [now] kept at:

VODAFONE GROUP SERVICES LIMITED

2-4 LONDON ROAD, NEWBURY, BIIRKS.RG13 115

Postcode

Secretary
Ete

¥ Insert Dircctor, Signed /fi'%ﬁz—_w Dcsignalion* SQCVQ\FQA—\ Date %) {q (C{.[

Presentor’s name address and For official Use
reference (if any): General Seetion Post room

MR M D PRUDBEN r
VODAFONE GROUP SERVICES LIMITED '
2-4 LONDON ROAD

NEWBURY

BERKSHIRI RG13 1J1.
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