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CERTIFICATE OF INCORPORATION
OF A
PRIVATE UNLIMITED COMPANY

Company No. 8809444

The Registrar of Companies for England and Wales, hereby certifies that
VODAFONE 6 UK

1s this day incorporated under the Companies Act 2006 as a private
company and that the company is unlimited, and the situation of its
registered office is in England/Wales

Given at Companies House on 10th December 2013
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In accordance with P
Section 9 of the | N O 1 - - ) @
Compantes Act 2006 % M ’:ﬁ j_: w AY

Application to regisigawompany Companies House

' -
A fee 1s payable with this form
Please see ‘How to pay’ on the last page
J What this formis for What this form is NOT fo
You may use this form to register a You cannot use this form tc [
private or public company a hmited hability partnersh S
this, please use form LL INCJ
= *A2MXCBLJ®
A19 10M12/2013 #58
COMPANIES HOUSE

Part 1 Company details

Company name

To check if 2 company name 1s available use our WehCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name in full @

[Vodafone 6 UK

For official use

oRgBoRILILL

< Filling n this form
Piease complete In typescnpt or In
bold black capitals

All fields are mandatory unless
speafied or indicated by *

@ Duplicate names
Duplicate names are nat permitted
A list of registered names can
be found on our website There
are various rules that may affect
your chotce of name More
infarmation on this 1s available in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions &

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other speafied bady

[

| confirm that the proposed company name contains sensitive or restricted
words or expresstons and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

8 Company name restrictions
A hist of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www companeshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box If you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted altemnative

O

I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

©Name ending exemption
Only private compames that are
limited by guarantee and meet other
specific requirements are ehgible
to apply for this For more details,
please go to our website
www companieshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
hability (only one box must be ticked)

Public hmited by shares

Poivate imited by shares

Pnvate himited by quarantee

Private unhmited with share capital

Prvate unhimited without share capital

Ox0O4an

O Company type
If you are unsure of your company’s
type, please go to our website
www companteshouse gov uk

CHFPOOC
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INO1

Application to register a company

Situation of registered office 0 °

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ticked)

[¥Y] England and Wales

[0 wales

[] Scotland

[1 Northern Ireland

O Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scotush or Northern

be in Wales, Scotland or Northern
Ireland respectively

Ireland companies, the address must

Registered office address @

Please grve the registered office address of your company

Building name/number

Vodafone House

® Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in

Street The Connection section A5
You must provide an address in
England or Wales for compamies to
Post town [ Newbury be registered in England and Wales
You must provide an address in
County/Region | Berkshire Wiales, Scotland or Northern Ireland
I l i I | | for compantes to be registered 1n
Pastcode R{G {1 14 |2 [F [N Wiales, Scotland or Northern lreland
respectively
Articles of association o
| Please choose one option only and tick one box only © For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
[(J  Private hmited by shares
[]  Private hmited by guarantee
(] Public company -
Option 2 1 wish 1o adopt the following model articles with additiona! and/or amended
prowvisions ! attach a copy of the additional and/or amended provision(s) Please
tick only one box
]  Prnivate limited by shares
[J  Private imited by guarantee
{1 Publc company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the hespoke

articles to this application

Restricted company articleso

Please tick the box below if the company's articles are restricted

(]

O Restricted company articles
Restricted company articles are
those containing prowision for
entrenchment For more details,
please go to our website
www companreshouse gov uk

CHFPOOO
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Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary 1s optional, however, if you do deade to appoint a company
secretary you must prowide the relevant details Public companies are required to appoint at least one secretary

Private companies must appaint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an individual

For a secretary who 15 an individual, ge to Section B1, For a corporate secretary, go to Section (1, For a
director who 1s an indinidual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments o
Please use this section to hist all the secretary appointments taken on formation | Corporate appointments
For a corporate secretary, complete Sections €1-C5 For corporate secretary
appointments, please complete
Title* section C1-C5 nstead of
section B
Full forename(s) Addttional appointments
If you wish to appoint more
Surname than one secretary, please use

the 'Secretary appointments’

Formet name(s) @ ‘
continuation page

| & Former name(s)

Please provide any previous names
which have been used for business
purposes n the last 20 years
Married women do not need to give
former names unless previously used
far business purposes

m Secretary’s service address ©

© Service address
This s the address that will appear

Building name/number

Street l on the public record This does not

have to be your usual residental
I address

Post town | Please state ‘The Company's
Registered Office” f your service

County/Region | address will be recarded in the
proposed company's register

Postcode I | | | | | | | of secretaries as the company's

c registered office

ount |
& If you provide your residential

address here 1t will appear on the
public recard

Signature o

| consent to act as secretary of the proposed company named 10 Section A1 OSignature

The person named above consents

Signature Signature to act as secretary of the proposed

x X company

CHFPOOO
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Application to register a company

Corporate secretary

Corporate secretary appointments ¢

Please use this section to list all the corporate secretary appointments taken
on formation

Name of carporate |Vodafone Corporate Secretanes Limited
body/firm |

Bwlding namefnumber I Vodafone House

© Additional appointments

If you wish to appeint more than one
corporate secretary, please use the
‘Comporate secretary appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address

must be a physical location for the

Street I The Connection delivery of documents It cannot be

| a PO box number (unless contained
within a full address}, DX number or

Post town I Newbury LP {Legal Post in Scotland) number

County/Region [ Berkshire

Postcode R[c[[2[2z[F[N]

Country | United Kingdom

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

3 Yes Complete Section C3 only
9 No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number n that register

Where the company/ |England and Wales
firm 1s reqistered © |

OEEA
A full list of countres of the EEA can
be found 1n our guidance
www campanieshouse gov uk

©This s the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC)
REgIStTatIOﬂ number |2357692
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | oNon-EEA

which itis governed If applicable, please also give detals of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s
registered @

|
|
If applicable, where |
|
|

Regstration number

Where you have provided details of
the reqister (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

Signature ®

| | consent to act as secretary of the proposed company named in Section A1

X Thunedmne X
% 4

Signature

@ Signature
The person named above consents
to act as corporate secretary of the
proposed company

%
VMN{W‘E Ca}wa//xté Sy hpies kA

CHFPCOO
05/12 Version 50



Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title™ |Mr
Full forename(s) |Ne|I Andrew
Surname |Wr|ght

Former name(s)®

Country/State of United Kingdom

residence ®

Nationality British

Sweotbrn  [2 1 [O[5  [1[ef7 [0

Business occupation

{if any) ©

Finance Executive

O Appointments
Private companies must appoint
at least one director who Is an
individual Public compames must
appaint at least two directors, one of
which must be an individua!

@ Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
section D4

@ Busimess occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the 'Director
appointments’ continuation page

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number | Vodafone House

Street | The Connechion
|
Post town | Newbury
County/Region ’ Berkshire
oote (R0 [1[#[2[F[n]
Country |Un|ted Kingdom

©Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you prowvide your residential
address here 1t will appear on the
public record

s}

Signature ©

I consent to act as director of the proposed company named in Section A1

Signature

Signature

X X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
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Director

INO1

Application to register a company

Director appointments @

Please use this section to list all the director appontments taken on fermation
For a corporate director, complete Sections E1-E5

Title*

|Mr

Full forename(s)

|Jam:e Chnstopher

Surname

|Morton

Former name(s) @

Country/State of

residence & United Kingdom

Nationality British

Date of hirth |d1 ’? WIE— I—W—PQ—I—‘?I?
Business occupation |Group Finance Manager

(fany)O

©Appointments
Private companies must appotnt
at least one director who 1s an
indwidual Public companies must
appount at least two directors, one of
which must be an individual

© Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appomntments’ continuation page

Director’s service address @

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number [Vodafone House

Street IThe Connection
|
Post town | Newbury
County/Region | Berkshire
ocode [R[G[1[alz]F[N]_
Country |Un|ted Kingdom

OService address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ 1f your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office

If you provide your residential
address here it will appear an the
pubkic record

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature

Signature

X/f':_)( X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
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Application to register a company

Corporate director

BT

Corporate director appointments @

| Please use this section to list all the corporate directors taken on formation

Name of corporate I

body or firm |

Bullding name/number I

Street

Post town

County/Region

Postcode

|
|
I
rrrrrrrr

Country

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuatton page

Registered or principal address
This ts the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corpaorate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give details of the register where the company file is kept {ncluding the
relevant state) and the registration number in that register

Where the company/

firm 15 registered ® |

Registration number |

Ocea
A full list of countries of the EEA can
be found n our guidance
www companieshouse gov uk

©Ths 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t1s governed If applicable, please also give details of the register in which
it 1s entered {Including the state} and its registration number in that register

Legal form of the

corporate body
or firm

If apphicatile, where

the company/firm 15
registered @

If applicable, the

|
|
Governing law |
|
|
registration number |

O Non-EEA
Where you have provided detalls of
the register (including state) where
the company or firm 1s registered,
you must also provide 1ts number in
that register

Signature ©

I consent to act as director of the proposed company named in Section At

Signature Signature

X X

© Signature
The persan named above consents
to act as corporate director of the
proposed company

CHFPO00
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below

3 No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc )

Amount paid up on
each share @

Amount (if any) unpaid
on each share @

Number of shares & Aggregate nominal value €

|
|
| E
|

Totals

| E

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Euros

Class of shares

Amount paid up on

Amount (if any) unpad

Number of shares @ Aggregate nominal value €

(E g Ordinary/Preference etc) each share ©@ on each share @
Ordinary 1euro 1,000 €1,000
Totals| 1,000 €1,000
Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share © on each share @
Totals

Totals

Please give the total number of shares and total aggregate nominal value of

Issued share capital

OTotal aggregate nominal value
Please list total aggregate values in

Total number of shares

1,000

different currencies separately For
example £100 + €100 + $10 etc

Total aggregate
nominal value ©

€1,000

share premm

@ Including both the nominal value and any

@ Total number of 1ssued shares in this class

© Number of shares 1ssued multiplied by
nominal value of each share

Continuation Pages
Please use a Statement of Capital contsnuation

page If necessary

CHFPOOO
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Application to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown i the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescribed particulars
L1

The ordinary shares shall confer, on each holder of ordinary shares,
the nght to receive notice of and to attend, speak and vote at all
general meetings of the Company, and each holder shall have one
vote on a show of hands, and one vote per share on a poll Any
dividend payable shall be distributed to the appropniate shareholder
pro rata according to the number of shares held by them On a
capital distribution (including on winding up), the ordinary shares
confer full nghts but they do not confer any nghts of redemption

©Prescribed particutars of nghts
attached to shares

The particutars are

a particulars of any voting nghts,
including rights that anse only in
certain circumstances,

b particulars of any rights, as
respects dividends, to participate
in a distribution,

c particulars of any nghts, as
respects capital, to participate 1n a
distribution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Piease use the next page or a
‘Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOO
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Application to register a company

Class of share

Prescribed particulars
L1

©Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anise only in
certain crcumstances,

b particulars of any nights, as
respects dividends, to particpate
n a distribution,

¢ particulars of any nghts, a5
respects capital, to particpate in a
distribution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
(Presenbed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPOOOD
05/12 Version 50
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Initial shareholdings
Please list the company’s subscnbers
in alphabetical order

Please use an 'Initial shareholdings’
continuation page if necessary

Subscriber's details

Class of share

MNumber of shares

Currency

Nominal value of
each share

Amount {if any)
unpaid

Amount paid

Name

Vodafone 4 Limited

Ordinary

1,000

euros

€1

€1,000

Address

Ogier House,

Helier, Jersey JE4 9WG

The Esplanade, St

Address

Nacne

Address

Name

Address

Name

Address

CHFP0OO
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?

% Yes Complete the sections below

9 No Goto Part 5 (Statement of compliance}
m Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
ane year after | cease to be a member, | will contribute to the assets of the
company by such amount as may he required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

rrrrrrir

Amount guaranteed © [

Subscriber’s details -

Forename(s) @

Surname ©

Address @

Postcode

HEEEEEEN

Amount guaranteed © |

Subscniber's details

Forename(s) ©

Surname @

Address ©

Postcode

T rrrrr

Amount guaranteed © |

® Name
Please use capital letters

0 Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a ‘Subscribers’
continuation page If necessary

CHFP0O0D
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Application to register a company

Subscnber’s details

Forename(s) ©

Surname ©

Address @

Postode P rrrrr

Amount guaranteed ® |

Subscriber’s details

Forename(s) @

Surname ©

Address @

Poscode P rrrrr

Amount guaranteed © |

Subscriber’s details

Forename(s) ©

Surname @

Address &

Postode T rrrrr

Amount guaranteed © |

Subscriber's details

Forename(s) ©

Surname O

Address &

Poscods Trrrrrirr

Amount guaranteed ©® |

Subscriber’s details

Forenamel(s) ©

Surname @

Address @

Poscode rrrrrrr

Amount guaranteed © |

O Name
Please use capital letters

© Address

residential address.

© Amount guaranteed

Continuatton pages
Please use a ‘Subscnbers”

CHFPOOO
05/12 Version 50
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Application to register a company

Part 5 Statement of compliance

This section must be completed by all companies

Is the application by an agent on hehalf of all the subscribers?

3 No Go to Section H1 (Statement of comphance delivered by the
subscribers)
¥ Yes Goto Sectron H2 (Statement of compliance delivered by an agent)

m Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent © Statement of compliance

for the subscnbers of the memorandum of association delivered by the subscribers
Every subscriber to the

memorandum of assocation must
sign the statement of comphance

| canfirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber’s signature | Senatre

X X

Subscniber’s signature | Sgpawre

X X

Subscnber's signature | Sgrature

X X

Subscriber's signature | Sanatue

-~ | K ~ K

Subscnber's signature | Sgnawe

X X

Subscriber’s signature | Sgnate

X X

Subscnber’s signature | Swate

X X

Subscriber's signature | Sonate

X X

CHFPO0OO
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Application to register a company

Subscriber’s signature

_Srgnature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Continuation pages

Please use a "Statement of
compliance delivered by the
subscnbers’ continuation page if
more subscnbers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application 1s detivered by an agent for
the subscribers to the memorandum of association

Agent's name

| Patrick Dawe-Lane

Building name/number

’One -

Street | Kingdom Street
| Paddington Central
Post town I London
County/Region |
Postcode ,Wl_;l—ﬁl_Bl_Yl_l_F
Country |

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent’s signature

X Tt woe X

CHFPOOO
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Application to register a company

B?resenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
vistble to searchers of the public record

Contact
| oTattET  Patiick Dawe-Lane

Company name y rodafone Group Plc

| A= One Kingdom Street

| Paddington Central

|

I oo London

County/Region

= wlzlela[v] [ [
Country

United Kingdom

DX

I Telephone

Certificate

We will send your certificate to the presenters address
{shown above) or If indicated to another address

shown below

[J At the registered office address (Given in Section Ag)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O You have checked that the proposed company name 15
avallable as well as the vanious rules that may affect
your choice of name More infarmation can be found
In guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Company
and Business Names {Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland}
number

The dacument has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

ag

cooag

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www companieshouse gov uk

@ Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compamies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emast enquines@companieshcuse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPOOO
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Unlimited Company with a Share Capital
Memorandum of Association of Vodafone 6 UK

Each subscnber to this Memorandum of Association wishes to form a company under the Companies Act 2006 and agrees to
become a member of the company and to take at least one share

Name of each subscriber Authentication by each subscriber
Vodafone 4 Limited
Enk dp Rik
Rmium Quadrant 173, 15% floor Diregtor, for and on behalf of Vodafone 4 Limited

2909 LC Capelle aan den Ussel

The Netherands

Company Secretary and authonsed represen
for and on behalf of Vodafone 4 Limited -

Dated 2 December2013

Vodafone 6 UK__ Memorandum
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The Companies Act 2006

Unhmited company having a share capital
Articles of Association
of

Vodafone 6 UK (the “Company”)
Preliminary

Default Articles not to apply

Neither the regulations contained in The Companies (Tables A to F) Regulattons 1985, the
Companies {Model Articles) Regulations 2008 nor any other articles or regulations
prescribing the form of articles which may apply to companies under the Companies Acts
ar any former enactment relating to companies shall apply to the Company

Part 1
Interpretation

Defined terms

In the Articles, unless the context requires ctherwise

“Alternate” or “Alternate Director’ has the meaning given in Article 29,
“appointor’ has the meaning given in Article 29,

“Articles” means the Company’s articles of association,

“Associated Company” has the same meaning as in Section 256 of the Companies Act
2006,

“bankruptcy” includes indiwvidual insolvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect simifar to that of bankruptcy,

“Chairman” has the meaning given in Article 13,
“Chairman of the Meeting” has the meaning given in Article 51,

“Companies Acts” means the Companies Acts (as defined in Section 2 of the Companies
Act 20086), in so far as they apply to the Company,

“Director” means a director of the Company, and includes any person occupying the position of
director, by whatever name called,

“‘document” includes, unless otherwise specified, any document sent or supplied in
electronic form,

“electronic form” has the meaning given in Section 1168 of the Companies Act 2006,




“fully paid” in relation to a share, means that the nominal value and any premium to be paid to
the Company in respect of that share have been paid to the Company,

“hard copy form” has the meaning given in Section 1168 of the Companies Act 20086,

“holder" in relation to shares means the person whose name 1s entered In the register of
members as the holder of the shares,

“Officer’ means a Director or Secretary of the Company,
“ordinary resolution” has the meaning given in Section 282 of the Companies Act 2006,
“paid” means paid or credited as paid,

“Parent” means any shareholder holding, or any shareholders together holding and voting,
shares carrying not less than 90 per cent of the votes which may be cast at a general
meeting of the Company,

“participate”, in relation to a Directors’ meeting, has the meaning given in Article 11,

“payee” means, in respect of a share in respect of which a dividend or other sum s
payable, the holder of the share or If the holder 1s no longer entitled to the share by reason
of death or bankruptcy, or otherwise by operation of law, the transmittee or such other
person or persons as the holder may direct,

“proxy notice” has the meaning given n Article 57,

¢ “Relevant Company” means the Company, a subsidiary of the Company, any holding
tcompany of the Company or a subsidiary of any such tholding company, any body
corporate promoted by the Company or any body corporate in which the Company 1s
otherwise interested,

“‘Relevant Loss" means any loss or habiity which has been or may be incurred by a
Relevant Officer in connection with that Officer's duties or powers In relation to the
Company, any Associated Company or any pension fund or employees’ share scheme of
the Company or Associated Company,

“Relevant Officer” means any Director, former Director or Secretary of the Company or
«any director, former director or secretary of an Associated Company of the Company,

“Secretary” means any person appointed to perform the duties of the secretary of the
Company {including any deputy or assistant secretary) in accordance with Article 30,

“shareholder” means a person wha 1s the holder of a share,

“shares” means shares in the Company,

“special resolution” has the meaning given in Section 283 of the Companies Act 2006,
“subsidiary” has the meaning given in Section 1159 of the Companies Act 2008,

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law,

“Vodafone Group” means Vodafone Group Ple and its subsidhary companies, and

“writing” means the representation or reproduction of words, symbols or other information in
a visible form by any method or combination of methods, whether sent or suppled in
electronic form or otherwise
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2.3

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as in the Companies Act 2006 as in force on the date
when these Articles become binding on the Company

Except in relaton to the number of shareholders constitutng a quorum n Article 50, the
provisions of these Articles relating to general meetings and to the proceedings at such
meetings shall apply to separate meetings of a class of shareholders

Part 2
Directors

Directors’ Powers and Responsibilities

3

6.2

6.3

Number of Directors

Unless otherwise determined by ordinary resolution, the number of Directors (other than
alternate directors) shall not be subject to any maximum but shall not be less than two
Directors’ general authority

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

The shareholders may, by special resolution, direct the Directors to take, or refrain from
taking, specified action

No such special resolution invalidates anything which the Directors have done before the
passing of the resolution
Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are conferred
on them under the Articles

611 to such person (who need not be a Director} or committee (comprising any number of
persons, who need not be Directors),

612 by such means {including by power of attorney),
613 to such an extent,

614 Inrelation to such matters or terntories, and
615  on such terms and conditions,

as they think fit

Any reference in these Articles to the exercise of a power or discretion by the Directors shall
include a reference to the exercise of a power or discretion by any person or committee to
whom it has been delegated

The Directors may revoke any delegation in whole or part, or alter its terms and conditions




Committees

The Directors may make regulations in relation to the procedures of commuittees or sub-
committees to whom therr powers or discretions have been delegated or sub-delegated
Subject to any such regulations, the meetings and procedures of any committee or sub-
commitiee shall be governed by the provisions of these Articles regulating the meetings
and procedures of Directors

Decision-Making by Directors

8.2

9.2

93

10
10.1

10.2

103
104

Directors to take decisions collectively

The general rule about deciston-making by Directors 1s that any decision of the Directors must
be either a maonty decision at a meeting or a decision taken by Directors’ writien
resolution in accordance with Article 9

If In accordance with the provisions of Article 3, the Company only has one Director, the
general rule does not apply, and the Director may take decisicns without regard to any of
the provisions of the Articles relating to Directors’ decision-making, provided that any
decision taken shall be recorded in wnting and the record kept for 10 years

Directors’ written resolutions

Any Director may propose a written resolution by giving written notice to the other Directors
or may request the Secretary to give such notice

A Directors’ written resolution 1s adopted when all the Directors who would have been
entitied to vote on such resolution if it had been proposed at a meeting of the Directors
have signed one or more coples of it

Once a Director’s written resolution has been adopted, it must be treated as iIf it had been
a decision taken at a Director's meeting in accordance with the Articles

Calling a Directors’ meeting

-

Any Director may call a Directors’ meeting by giving notice of the meeting to the other
Directors or by requesting the Secretary to give such notice

Notice of any Directors’ meeting must indicate
1021 its proposed date and time,
1022 where it 1s to take place, and

1023 if it 1s anticipated that Directors participating in the meeting will not be in the same
place, how It Is proposed that they should communicate with each other dunng the
meeting

Notice of a Directors’ meeting must be given to each Director, but need not be in writing

Notice of a Directors’ meeting need not be given to Directors who waive their enhitlement to
notice of that meeting, by giving notice to that effect to the Company before or after the
date on which the meeting 1s held Where such notice 1s given after the meeting has been held,
that does not affect the validity of the meeting, or of any business conducted at it
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11

11.2

1.3

12
121

122

123

13

131
132
133
134

14

15

Participation in Directors’ meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a Directors’
meeting, when

1111 the meeting has been called and takes place in accordance with the Articles, and

1112 they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting

In determining whether Directors are participating in a Directors’ meeting, 1t 1s irrelevant
where any Director 15 or how they communicate with each other

If all the Directors participating 1in a meeting are not in the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them s
Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum 15 participating, no proposal is to be voted on,
except a proposal to call ancther meeting

Unless otherwise determined by ordinary resolution, the quorum for Directors’ meetings
shall be two

If the total number of Directors for the time being 1s less than the quorum required, the
Directors must not take any decision other than a decision

1231 to appont further Directors, or

1232 to call a general meeting so as to enable the shareholders to appaint further
Directors

Chairing of Directors’ meetings

The Directors may appoint a Director to chair their meetings

The person so appointed for the time being 1s known as the Chairman

The Directors may terminate the Chf;nrman’s appointment at any time

If the Chairman 1s not participating in a Directors’ meeting within ten minutes of the time at

which 1t was to start, the participating Directors may appoint one of therr number to chair it

Validity of proceedings

All acts done by any meeting of Directors, ¢r of any committee or sub-committee of the
Directors, or by any person acting as a member of any such committee or sub-committee,
shall as regards all persons dealing in good fath with the Company be vald,
notwithstanding that there was some defect in the appointment of any Director or any such
persons, or that any such persons were disqualfied or had vacated office, or were not
entitled to vote

Borrowing

The Directors must ensure that, when exercising the Company's power to borrow, they act
In accordance with the "Vodafone Group Treasury Policy (TQPO1)' prevailing from time to
time
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17

18

Record of decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, of every majonty
decision taken by the Directors and of every Directors’ wntten resolution for at keast 10 years
from the date of the decision or resolution

Directors’ discretion to make further rules

Subject to the Articles, the Directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to Directors
Change of name

Subject to the prior written consent of the Parent, the Company may change its name by a
resolution of the Directors

Directors’ Interests

19
19.1

19.2

19.3

194

Autharisation of Directors’ interests

For the purposes of Section 175 of the Companies Act 2006, the Directors shall have the
power to authonse any matter which would or might otherwise constitute or give rnse to a
breach of the duty of a Director to avoid a situation in which he has, or can have, a direct
or indirect interest that conflicts, or possibly may conflict, with the interests of the Company

Authonsation of a matter under this Article 19 shall be effective onlyf  *

1921 the matter in question shall have been proposed for consideration at a meeting of
the Directors, in accordance with the usual procedures for such meetings or In
such other manner as the Directors may resolve,

1922 any requirement as to the quorum at the meeting of the Directors at which the
matter 1s considered 1s met without counting the Director in question and any other
interested Director (together the “Interested Directors”), and

1923 the matter was agreed to without the Interested Dwectors voting or would have
been agreed to if the votes of the Interested Directors had not been counted

Any authorisation of a matter under this Article 19 may

1831 extend to any actual or potential conflict of interest which may arise out of the
matter so authornsed,

1932 be subject to such conditions or imitations as the Directors may resclve, whether
at the tme such authonsation I1s given or subsequently, and

1833 be terminated by the Directers at any time,

and a Director shall comply with any obligations imposed on him by the Directers pursuant
to any such authorisation

A Director shall not, save as otherwise agreed by him, be accountable to the Company for
any benefit which he (or a person connected with him) derives from any matter authonsed
by the Directors under this Article 19 and any contract, transaction or arrangement relating
to such a matter shall not be liable to be avoided on the grounds of any such benefit

10



20
201

20.2

20.3

20.4

21
211

21.2

Permitted Interests

Subject to complance with Article 20 2, a Director, notwithstanding his office, may have an
interest of the following kind

2011 where a Director {or a person connected with him) 1s a director or other officer of,
or employed by, or otherwise interested (including by the holding of shares) in any
Relevant Company,

2012 where a Director {or a person connected with him) 1s a party to, or otherwise
interested n, any contract, transaction or arrangement with a Relevant Company,
or in which the Company 1s otherwise interested,

2013 where a Director has an interest which cannot reasonably be regarded as likely to
give nise to a conflict of interest,

2014 where a Director has an interest, or a transaction or arrangement gives rise to an
interest, of which the Director 1s not aware, or

2015 where a Director has any other interest authonsed by ordinary resolution
No authorisation under Article 19 shall be necessary in respect of any such interest

A Director shall declare the nature and extent of any interest permitted under Article 20 1
and not falling within Article 20 3, at a meeting of the Directers or in such other manner as
the Directors may resolve

No declaration of an interest shall be required by a Director in relation to an interest
2031 faling within Article 201 1,201 30r201 4,

2032 If, or fo the extent that, the other Directors are already aware of such interest (and
for this purpose the other Directors are treated as aware of anything of which they
ought reasonably to be aware), or

2033 If, or to the extent that, it concerns the terms of his service contract (as defined in
Section 227 of the Companies Act 2006) that have been or are to be considered by
a meeting of the Directors, or by a committee of Directors appointed for the
purpose under these Articles

A Director shall not, save as otherwise agreed by him, be accountable to the Company for
any benefit which he (or a person connected with him) dernves from any such contract,
transaction or arrangement or from any such office or employment or from any interest in
any Relevant Company or for such remuneration, each as referred to in Article 20 1, and
no such contract, transaction or arrangement shall be liable to be avoided on the grounds
of any such interest or benefit

Quorum and voting

A Dhrector shall not be entitled to vote an any resolution In respect of any contract,
transaction ar arrangement, or any other proposal, in which he (or a person connected with
him} has an interest, unless the interest 1s solely of a kind permitted by Article 20 1

A Director shall not be counted In the gquorum at a meeting of the Directors in relation to
any resolution on which he 1s not entitted to vote

11
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221

222

223

23
231

232

233

Confidential information

Subject to Article 22 2, if a Director, otherwise than by wirtue of his position as Director,
recewes iformation in respect of which he owes a duty of confidentiality to a person other
than the Company, he shall not be required

2211 to disclose such information to the Company or to the Directors, or to any Director,
officer or employee of the Company, or

2212 otherwise use or apply such confidential informatton for the purpose of or In
connection with the performance of his duties as a Director

Where such duty of confidentiality anises out of a situation in which the Director has, or can
have, a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the Company, Article 22 1 shall apply only if the conflict anses out of a matter which has
been authonsed under Article 19 or falls within Article 20

This Article 22 1s without prejudice to any equitable principle or rule of law which may
excuse or release the Director from disclosing information, in circumstances where
disclosure may otherwise be required under this Article 22

Directors’ interests - general
For the purposes of Articles 19 to 23

2311 a person 1s connected with a Director If that person 1s connected for the purposes
of Section 252 of the Companies Act 2006, and

2312 an interest (whether of the Director or of such a connected person) of which a
Director has no knowledge and of which it 1s unreasonable to expect him to have
knowledge shall not be treated as an interest of his

Where a Director has an interest which can reasonably be regarded as likely to give nse to
a conflict of interest, the Director may, and shall If so requested by the Directors, take such
additional steps as may be necessary or desirable for the purpose of managing such
conflict of interest, including comphance with any procedures laid down from time to time
by the Directors for the purpose of managing conflicts of interest generally and/or any
specific procedures approved by the Directors for the purpose of or in connection with the
situation or matter in question, including without limitation

2321 absenting himself from any meetings of the Birectors at which the relevant situation
or matter falls to be considered, and

2322 not reviewing documents or information made available to the Directors generally
in relation to such situation or matter and/er arranging fer such documents or
information to be reviewed by a professional adviser to ascertain the extent to
which it might be appropriate for hm to have access to such documents or
information

The Company may by ordinary resolution ratify any contract, transaction or arrangement,
or other proposal, not properly authonised by reason of a contravention of any provisions of
Articles 19 to 23

12



Appointment of Directors

24
241

24.2

25
251

26
261

Methods of appointing Directors

Any person who 15 willing to act as a Director, and 1s perrutied by law to do so, may be
appointed to be a Director

2411

2412

2413

by ordinary resolution,
by a decision of the Directors, or

In accordance with the provisions of Article 69

In any case where, as a result of death, the Company has no shareholders and no Directors,
the personal representatives of the last shareholder to have died have the right, by notice
in writing, to appoint a person to be a Director

For the purposes of Article 24 2, where 2 or more shareholders die in circumstances
rendering it uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

Termination of Director’s appointment

A person ceases to be a Director as soon as

2511

2512

2513

2514

2516

2517

2518

2519

that person ceases to be a Director by virtue of any provisicn of the Companies Act
2006 or 15 prohibited from being a director by law,

a bankruptcy order 1s made against that person,

a composition 1s made with that person’s creditors generally in satisfaction of that
person’s debts,

a registered medscal practitioner who 1s treating that person gives a written opinion to
the company stating that that person has become physically or mentally incapable
of acting as a director and may remain so for more than three months,

by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nghts which
that person would otherwise have,

notification 1s recewved by the Company from the Director that the Director I1s
resigning from office, and such resignation has taken effect in accordance with its
terms,

that person 1s absent from meetings of Directors for six months without permission and
the Directors have resolved that that person should cease to be a Director,

the Parent chooses, in accordance with the provisions of Article 69, to remove that
person from the office of a Director, or

notice of termination 1s served or deemed served upon the Director and that notice 1s
given by all the other Directors for the time being

Directors’ remuneration

Directors may undertake any services for the Company that the Directors decide

13




26 2

26.3

264

27
271

28
281

28.2

283

Directors are entitled te such remuneration as the Directors determine
2621 for therr services to the Company as Directors, and

2622 for any other service which they underiake for the Company
Subject to the Articles, a Director's remuneration may

231 take any form, and

2632 include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
Directar

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to day

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at

2711 meetings of Directors or committees of Directors,
2712 general meetings, or

27113 separate meetings of the holders of any class of shares or of debentures of the
Company,

or otherwise in connection with the exercise of therr powers and the discharge of therr
responsibilities in relation to the Company

Appointment of executive Directors

The Directors may from time to time appoint one or more of their number to be the holder
of any executive office (including, where considered appropriate, the office of Chairman)
on such terms and for such pernod as they may (subject to the Comparnies Acts) resolve
and, without prejudice to the terms of any contract entered into In any particular case, may
at any time revoke or vary the terms of any such appointment

The appointment of-any Director to the office of Chairman or Managing Director shall
automatically terminate if he ceases to be a Director but without prejudice to any claim for
damages for breach of any contract of service between him and the Company

The appointment of any Director to any other executive office shall not automatically
terminate If he ceases to be a Director for any reason, unless the contract or resolution
under which he holds office shall expressly state otherwise, in which event such
termination shall be without prejudice to any claim for damages for breach of any contract
of service between him and the Company

Alternate Directors

29
29.1

Alternate Directors

Any Drirector (the "appointor’) may at any time appoint any person (including ancther
Director) to be his alternate (the "Alternate” or the “Alternate Director”) and may at any
time terminate such appointment

14




29.2

293

294

295

296

29.7

29.8

29.9

29.10

The appointment or termination of appointment of an Alternate Director must be made by
notice in writing signed by the appointor

The appointment of an Alternate Director shall terminate

2931 when the appointor revekes the appointment by notice to the Company specifying
when It 1s to terminate,

2332 on the occurrence In relation to the Alternate of any event which if it happened to
the Alternate’s appointor, would result in the termination of the appontor’s
appointment as a Director,

2933 on the death of the Alternate's appointor, or
29 34 If his appointor ceases to be a Director

An Alternate Director shall be entitled to receive notices of meetings of the Directors and of
any committee of the Directors of which his appointor 1s a member and shall be entitled to
attend and vote as a Director at any such meeting and be counted in the quorum at any
such meeting at which his appointor 1s not personally present and generally at such
meetings to perform all functions of his appointor as a Director For the purposes of the
proceedings at such meetings, the provisions of these Articles shall apply as if the
Alternate Director (Instead of his appointor) were a Director

If an Alternate Director 1s himself a Director or shall attend any such meeting as an
Alternate for more than one Director, his voting nghts shall be cumulative but he shall not
be counted more than once for the purposes of the quorum y

If his appointor 1s for the time being temporanly unable to act through il health or disabifity
an Alternate's signature to any resolution in writing of the Directors shall be as effective as
the signature of his appointor

This Article 29 shall also apply {(with such changes as are necessary) to such extent as the
Directors may from time to time resolve to any meeting of any committee of the Directors
of which the appontor of an Alternate Director 1s a member

An Alternate Director shall not (except as otherwise provided in this Article 28) have power
to act as a Director, nor shall he be deemed to be a Director for the purposes of these
Articles, nor shall he be deemed to be the agent of his appointor

An Alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and toc be
indemnified to the same extent as If he were a Director

An Alternate shall not be entitled to receve remuneration from the Company in respect of
his appointment as Alternate Director except to the extent his appointor directs the
Company to pay to the Alternate some of the remuneratton otherwise payable to that
Director

Secretary

30

Secretary

The Company shall have a Secretary who shall be appointed on such terms as the
Drrectors think fit Any Secretary so appointed may at any time be removed from office by

15




the Directors, but without prejudice to any claim for damages for breach of any contract of
service between him and the Company

Part 3
Shares and Distributions

Shares
3 Share Capital
31.1  The Company may by special resolution -

31.2¢

32 -
32.1

32.2

33

34
34.1

(a) increase 1ts share capital by such sum to be divided into shares of such amount as
the special resolution may prescribe,

(b) consolidate and divide all or any of its share capital into shares of a larger amount
than its existing shares,

{c) subdivide its shares, or any of them, into shares of a smaller amount than its
existing shares,

(d) cancel any shares which at the date of the passing of the special resolution have
not been taken or agreed to be taken by any person, and

{e) reduce its share capital and any share premium account In any way
In addition to and without prejudice to the powers in Article 31 1 above, the Company may

{1 Issue shares which are to be redeemed or hable to be redeemed at the option of
the Company or the holder thereof except that no redeemable shares may be
Issued at any time when there are no 1ssued shares of the Company which are not
redeemable, and

() purchase its own shares including its own redeemable shares subject to the terms
of the purchase being authorised by a special resolution in general meeting
All shares to be fully paid up ~

No share i1s to be 1ssued for less than the aggregate of its nominat value and any premium
to be paid to the Company in consideration for its 1ssue

This does not apply to shares taken on the formation of the Company by the subscnbers to
the Company's memorandum

Pre-emption rights

The directors may allot equity secunties as if Section 561 of the Companies Act 2006
{(Existing shareholders’ nghts of pre-emption) did not apply to the allotment

Powers to issue different classes of share

Subject to the Articles, but without prejudice to the nghts attached to any existing share,
the Company may i1ssue shares with such nghts or restnctions as may be determined by
ordinary resolution
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34.2

35

36
36 1

36 2

36.3
364
365

37
371

37 2

373

374

e

The Company may 1ssue shares which are to be redeemed, or are liable to be redeemed
at the option of the Company or the holder, and the Directors may determine the terms,
conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

Except as required by law, no person I1s to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the Company 1s
not in any way to be bound by or recognise any interest in a share other than the holder’s
absolute awnership of it and all the nghts attaching to t

Share certificates

It 1s deemed to be a condition of 1ssue of any share that a share certificate 1s not required
to be 1ssued to a shareholder following allotment of such share, provided that the Company
must 1ssue a shareholder, free of charge, with one or more certificates in respect of the
shares which that shareholder holds, upon request by the shareholder

Every certificate shall specify

3621 the number and class of shares to which it relates,

3622 the nominal value of those shares,

3623 that the shares are fully paid, and

3624 any distinguishing numbers assigned to them ‘

No certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued in respect of it
Certificates must

3651 have affixed to them the Company’s common seal, or

3652 be otherwise executed in accordance with the Companies Acts

e,

Replacement share certificates

A shareholder who has separate certificates in respect of shares of one class may request
in writing that 1t be replaced with a consolidated certificate The Company may comply with
such request at its discretion

A shareholder who has a consolidated share certificate may request in writing that it be
replaced with two or more separate certificates representing the shares in such proportions
as he may specify The Company may comply with such request at its discretion

If a share certificate 15 damaged or defaced or alleged to have been lost, stolen or
destroyed, the member shall be 1ssued a new certificate representing the same shares
upon request

No new certificate will be 1ssued pursuant to this Article 37 unless the relevant shareholder
has

3741 first delivered the old certificate or certificates to the Company for cancellation, and
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38

381

382

383
384

385

39
3941

39.2

39.3

40
401

402

3742 compled with such conditions as to evidence and indemnity as the Directors may
think fit

Share transfers

Shares may be transferred by means of an instrument of transfer executed by or on behalf of
the transferor Such instrument of transfer must be 1n hard copy form but may otherwise be in
any usual form or any other form approved by the Directors

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

The Company may retain any instrument of transfer which 1s registered

The transferor remams the holder of the shares concerned until the transferee's name 1s
entered in the register of members in respect of those shares

The Directors may refuse to register the transfer of a share If a proper instrument of transfer 1s
not in an acceptable form In case of any such refusal, the instrument of transfer must be
returned to the transferee with the notice of the refusal as soon as practicable and in any
event within two months of the date that the share transfer 1s lodged with the Company,
unless the Directors suspect that the proposed transfer may be fraudulent

Transmission of shares

If title to a share passes to a transmittee, the Company may only recognise the fransmittee
as having any ttle to that share

A transmittee who produces such evidence of entitlement to shares as the Directors may
reasonably require

3921 may, subject to the Articles, choose either to become the helder of those shares or
to have them transferred to ancther person, and

39.22 subject to the Articles, and pending any transfer of the shares to another person,
has the same nghts as the holder had

A transmittee does not have the rféht to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which it 1s entitled, by reason of the
holder's death or bankruptcy or otherwise, unless it becomes the holder of those shares

Exercise of transmittees’ rights

A transmittee who wishes to become the holder of shares to which it has become entitled
must nobify the Company in writing of that wish

If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in hard copy form in respect of tt

Any transfer made or executed under this Article 40 1s to be treated as if it were made
or executed by the person from whom the transmittee has denved nights in respect of the
share, and as If the event which gave rise o the transmission had not occurred
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41

Transmittees bound by prior notices

If a2 notice 1s given to a shareholder In respect of shares and a transmittee I1s entitled to
those shares, the transmittee 1s bound by the notice if it was given to the sharehelder before
the transmittee’s name has been entered in the register of members

Dividends and Other Distributions

42
421

422

423

424

425

42.6

42.7

43
43.1

Procedure for declaring dividends

The Company may by ordinary resolution declare dividends, and the Directors may decide
to pay intenm dwvidends

A dividend must not be declared unless the Directers have made a recommendation as to
its amount Such a dividend must not exceed the amount recommended by the Directors

No diwvidend may be declared or paid unless it 1s 1n accordance with shareholders’
respective nghts

Unless the shareholders’ resolution to declare or Directors’ decision to pay a dividend, or
the terms on which shares are 1ssued, specify otherwise, 1t must be paid by reference
to each shareholder's holding of shares on the date cof the resoluticn or decision to declare or

pay it

If the Company’s share capital is divided into different classes, no interm dividend may be
paid on shares carrying deferred or non-preferred nghts if, at the time of payment, any
preferential dividend 1s 1n arrear

The Directors may pay fixed dividends on any class of shares carrying such a dividend
expressed to be payable on fixed dates on the dates prescrbed for payment if it appears to
them that the profits available for distnibution justify the payment

If the Directors act in gocd faith, they do not incur any habiity to the holders of shares
conferring preferred nghts for any loss they may suffer by the lawful payment of a fixed
or intenim dividend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a share, it
must be paid by one or more cf the following means

4311 ftransfer to a bank or building society account specitfied by the payee either In
writing or as the Directors may otherwise decide,

4312 sending a cheque made payable to the payee by post to the payee at the payee’'s
reqistered address (if the payee 1s a holder of the share), or (in any other case) to
an address specified by the payee either iIn wnting or as the Directors may otherwise
decide,

4313 sending a cheque made payable to such person by post to such person at such
address as the payee has specified either in wnting or as the Directors may
otherwise decide, or

4314 any other means of payment as the Directors agree with the payee erther in wniting
or by such other means as the Directors decide
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43.2

45
45.1

46
46 1

46.2

Subject to the provisions of these Artictes and to the nghts attaching to any shares, any
dividend or other sum payable on or in respect of a share may be paid in such cwrency as
the Directors may resolve, using such exchange rate for currency conversicns as the
Directors may select

No interest on distributions

The Company may not pay Interest on any dividend or other sum payable in respect of a
:share unless otherwise provided by

4411 the terms on which the share was 1ssued, or

4412 the provistons of another agreement between the holder of that share and the
Company

Unclaimed distributions

All dividends or other sums whtch are

4511 payable in respect of shares, and

4512 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the Directors for the benefit of the Company
until clarmed

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

If

4531 twelve years have passed from the date on which a dwvidend or other sum became
due for payment, and

4532 the payee has not clamed 1t

the payee 1s no longer entitled to that dividend or other sum and 1t ceases to remamn owing
by the Company -

Non-cash distributions

Subject to the terms of issue of the share in question, the Company may, by ordinary
resolution on the recommendation of the Directors, direct the payment of a dividend In
whole or in part by the transfer of non-cash assets of equivalent value (including, without
Iimitation, shares or other secunities in any company) and the Directors shall give effect to
such resolution

For the purposes of paying a non-cash distnbution, the Directers may make whatever
arrangements they think fit, including, where any difficulty anses regarding the distnbution

4621 fixing the value of any assets,

4522 paying cash to any payee on the basis of that value n order to adjust the nghts of
recipients, and

4623 vesting any assets in trustees




47
47.1

Waiver of distributions

Payees may waive therr entitlement to a dividend or other distribution payable in respect of
a share in whole or in part by giving the Company notice in wniting to that effect, but If

4711 the share has more than one holder, or

4712 more than one person i1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless it 1s expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share

Capitalisation of Profits

48
481

48.2

48.3

484

Authority to capitalise and appropriation of capitalised sums

Subject to the Articles, the Directors may, If they are so authonsed by an ordinary
resolution

4311 capitalise any profits of the Company (whether or not they are avallable for
distribution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the Company’'s share premium account, capital
redemption reserve or other undistributable reserve, and

4812 appropriate any sum which they so decide to capitalise (a “capitalised sum”) to
the persens who would have been entitled to it if it were distributed by way of
dividend (the “persons entitled") and in the same proportions

Capitalised sums must be applied
4821 on behalf of the persons entitled, and
4822 In the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nomnal amount equal to
the capitalised sum which are then allotted credited as fully paid to the persons entitled or
as they may direct ‘

A capitalised sum which was appropriated from profits avallable for distnbution may be
applied in paying up new debentures of the Company which are then allotted credited as
fully paid to the persons entitled or as they may direct

Subject to the Articles the Directors may

4851 apply capitalised sums in accordance with Articles 48 3 and 48 4 partly in one way
and partly in ancther,

4852 make such arrangements as they think fit to deal with shares or debentures
becoming distributable n fractions under this Article 48 (including to disregard
fractional entitlements or for the benefit of them to accrue to the Company), and

4853 authornise any person to enter into an agreement with the Company on behalf of all
the persons entitled which 1s binding on them n respect of the allotment of
shares and debentures to them under this Article 48
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Part 4
Decision-Making by Shareholders

Organisation of General Meetings

49
491

49.2

493

494

495

50

51
511

512

Attendance and speaking at general meetings

A person Is able to exercise the right to speak at a general meeting when that person Is In
a position to communicate o all those attending the meeting, during the meeting, any
informaticn or opinions which that person has on the business of the meeting

A person Is able to exercise the nght to vote at a general meeting when

4921 that person Is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

4822 that person's vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1s )mmatenal whether any two or more
shareholders attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting If therr circumstances are such that if they have {(or were to have) nghts to speak
and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

No bustness other than the appointment of the Chairman of the Meeting is to be transacted
at a general meeting if the persons attending it (in person or by proxy) do not constitute a
quorum If the Company has only one shareholder the quorum for the meeting sha!l be one
shareholder (in person or by proxy) In any other case the quorum shall be the number of
the sharehclders which in aggregate, hold the simple majonty of the total voting rghts in
the Company present at the meeting (in person or by proxy)

Chairing general meetings

If the Directors have appointed a Chairman, the Chairman shall char general meetings if
present and willing to do so

If the Directors have not appointed a Chairman, or if the Chairman i1s unwilling to chair the
meeting or 1s not present within ten minutes of the tme at which a meeting was due to start

5121 the Directors present, or
5122 (if no Directors are present), the meeting,

must appoint a Director or shareholder to chair the meeting, and such appointment must be
the first business of the meeting




-t

513

52
52.1
52.2

53
53.1

53 2

5§33

§34

53.5

§3.6

The person chainng a meeting 1in accordance with this Article 51 1s referred to as the
“Chairman of the Meeting”

Attendance and speaking by Directors and non-shareholders
Directors may attend and speak at general meetings, whether or not they are shareholders
The Chairman of the Meeting may permit other persons who are not

§221 shareholders of the Company, or

5222 otherwise entitled to exercise the nghts of shareholders in relation to general
meetings, to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If during a meeting a quorum
ceases to be present, the Chairman of the Meeting must adjourn it

The Chairman of the Meeting may adjourn a general meeting at which a quorum is present
13

§321 the meeting consents to an adjournment, or

s§322 the Chairman of the Meeting considers that an adjournment 1s necessary to protect
the safety of any person attending the ;meetlng or ensure that the business of the
meeting I1s conducted n an orderly manner

The Charman of the Meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the Charrman of the Meeting must specify the time
and place to which it 1s adjourned or state that it 1s to continue at a time and place to be
fixed by the Directors

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days' notice of 1t (that 1s, excluding the
day of the adjourned meeting and the day on which the notice I1s given)

5351 to the same persons to whom notice of the Company's general meetings 1s
required to be given, and

8352 containing the same infarmation which such notice 1s required to contain

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

Voting at General Meetings

54
54.1

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the Articles
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55
551

552

56
56.1

56 2

56 3

56.4

57
571

67.2

573

Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vald

Any such objection must be referred to the Chairman of the Meeting, whose decision 1s
final

Poll votes

A poll on a resclution may be demanded

5611 In advance of the general meeting where it Is to be put to the vote, or

5612 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolubion 1s declared

A poll may be demanded by

5621 the Charrman of the Meeting,

5622 the Directors,

5623 two or more persons having the nght to vote on the resolution, or

5624 a person or persons representing not less than 10% of the total voting rights of all
the shareholders having the right to vote on the resolution )

A demand for a poll may be withdrawn if
5631 the poll has not yet been taken, and
5632 the Chairman of the Meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the Charman of the Meeting
directs

Content of proxy notices

Proxies may only vahdly be appointed by a notice in writing (a “proxy notice”) which

5711 states the name and address of the shareholder appointing the proxy,

s712 dentifies the person appointed to be that shareholder's proxy and the general
meeting in relation to which that person i1s appointed,

5713 1s signed by or on behalf of the shareholder appointing the proxy, or 1s
authenticated in such manner as the Directors may determine, and

5714 15 dehvered to the Company in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote (or that the proxy
15 to abstan from voting) on one or more resolutions

24




58
58.1

58 2

58.3

584

68.5

58 6

59
59.1

69.2

Delivery of proxy notices

Proxy notices in hard copy form must be received at such place and by such deadline
specified in the notice convening the meeting If no place 1s specified, then the proxy notice
must be recewved at the registered office of the Company for the time being If no deadline 1s
specified, proxy notices must be recewved, before the start of the meeting or adjourned
meeting or, If a poll 1s taken otherwise than at or on the same day as the meeting or
adjourned meeting, at the time for the taking of the poll at which it 1s to be used

A person who 13 entitled to attend, speak or vote (either on a show of hands oron a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it,
even though a vald proxy notice has been delivered to the Company by or on behalf of that
person

An appointment under a proxy nofice may be revoked by delivenng to the Company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of
the meeting or adjourned meeting to which It refates

if a proxy notice 1s not executed by the person appomnting the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed It to execute it
on the appointor’s behalf

Any vote cast or poll demanded by a proxy shall not be invalidated by the previous death
or insanity of the shareholder or by the revocation or termination of the appomtmeni of the
proxy or of the authorty under which the appointment was made unless notice of such
death, insanity, revocation or termination was recewed in writing at the place specified in
the notice of meeting for the receipt of proxy notices (or, If no place 15 specified, the
registered office for the time being) before the start of the meeting or (in the case of a poll
taken otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for the taking of the poll

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

5911 nohce of the proposed amendment 15 given to the Company in wnting by a person
enttled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the Chairman of
the Meeting may determine), and

5912 the proposed amendment does not, in the reasonable opinion of the Chairman of
the Meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, If

5921 the Chairman of the Meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

5922 the amendment does not go beyond what s necessary to correct a grammatical or
other nen-substantive error in the resolution
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59.3

60

60.1

60.2

60.3

60.4

€0.5

€0.6

61
61.1
61.2

If the Charman of the Meeting, acting in gocd faith, wrongly decides that an amendment to a
resolution 1s out of order, the Chairman of the Meeting’s error does not invalidate the vote
on that resolution

Part 5
Administrative Arrangements

Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the Articles
may be sent or supplied in any way in which the Companies Act 2006 provides for documents
or information which are authonsed or required by any provision of that Act to be sent or
supphed by or to the Company

Any notice, document or information {including a share certificate} which i1s sent or supplied
by the Company in hard copy form, or in electronic form but to be delivered other than by
electronic means, which 1s

6021 sent by hand and properly addressed shall be deemed to have been received by
the intended recipient on the day of delivery,

6022 sent by pre-paid post and properly addressed shall be deemed te have been
received by the intended recipient at the expiration of 24 hours (or, where first class
mail 1s not employed, 48 hours) after the time it was posted,

and in proving such receipt it shall be sufficient to show that such notice, document or
information was properly addressed and, in the case of post, pre-paid and posted

Any notice, document or informaton which 15 sent or supplied by the Company by
electronic means shall be deemed to have been received by the intended recipient 24
hours after it was transmitted, and in proving such receipt it shall be sufficient to show that
such notice, document or information was properiy addressed

The accidental fallure to send, or the non-receipt by any person entitled to, any notice of or
other document or information relating to any meeting or other proceeding shall not
invalidate the relevant meeting or proceeding -

Subject to the Articles, any notice or document to be sent or supplied to a Director In
connection with the taking of decisions by Directors may also be sent or suppled by the
means by which that Director has asked to be sent or supplied with such notices or
documents for the time being

A Director may agree with the Company that notices, documents or information sent to that
Director in a particular way are to be deemed to have been received within a specified time
of therr being sent, and for the specified time to be less than that provided in thus Article 60
Company seals

Any common seal may only be used by the authority of the Directors

The Directors may decide by what means and in what form any common seal 1s to be
used
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61.3

614

615

62

63

64

65
65.1

65.2

Unless otherwise decided by the Directors, If the Company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authensed
person In the presence of a witness who attests the signature

For the purposes of this Article 61, an authorised person 1s
6141 any Director of the Company,
6142 the Secretary, or

6143 any person authorised by the Directors for the purpose of signing documents ta
which the common seal s applied

The Company may exercise all powers conferred by the Companies Act 2006 with regard
to having an official seal for use abroad and such powers shall be vested in the Directors

Approval of financial statements

Before approving the Company’s financial statements, the Directors shall forward a copy of
them to the Parent and obtain its wntten consent

Provision for employees on cessation of husiness

The Directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of its subsidianes (other than a Director or
former Director or shadow Director) in connection with tr}e cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

Bank mandates

The Directors may by majonty decision or written resolution open and operate bank
accounts and other facilihes for banking and draw, accept, endorse, Issue or execute
promissory notes, bills of exchange, cheques and other instruments, provided that such
arrangements are in accordance with the 'Vodafone Group Governance and Policy Manual’
and the ‘Vodafone Group’s Treasury Policy (TQPO01)' prevailing from time to time They
may further authonse such person or persons as they think fit to act as signatones to any
bank account of the Company and may amend or remove such authorisation from time to
time by resolution

Authentication of documents

Any Director or the Secretary or any person appcinted by the Directors for the purpose
shall have power to authenticate

6511 any document affecting the conshtution of the Company,

6512 any resolution passed at a general meeting or at a meeting of the Directors or any
committee, and

8513 any book, record, document or account relating to the business of the Company,
and to cerhify copies or extracts as true copies or extracts

A document purporting to be a copy of any such resolution, or an extract from the minutes
of any such meeting, which i1s certified shall be conclusive evidence n favour of all persons
dealing with the Company that such resolution has been duly passed or, as the case may
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be, that any minute so extracted 1s a true and accurate record of proceedings at a duly
constituted meeting

Directors’ Liabilities

66
66 1

662

66.3

67
67 1

68
68.1

68 2

68.3

Indemnity

Subject to Article 66 2, a Relevant Officer may be indemnified out of the Company’s assets
aganst

6611 any lability incurred by or attaching to that Officer in connection with any
negligence, default, breach of duty or breach of trust in relation to the Company or an
Associated Company,

8612 any habihty incurred by or attaching to that Officer in connection with the activihes
of the Company or an Associated Company in its capacity as a trustee of an
occupational pension scheme (as defined in Section 235(8) of the Companies Act
20086),

6613 any other hability incurred by or attaching to that Officer as an officer of the
Company or an Associated Company

This Article 66 does not authonse any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

Where a Relevant Officer 1s indemnified against any lability in accordance with this Article,
such indemmity may extend to all costs, charges, losses, expenses and liabilities incurred
by him in relation thereto

Insurance

The Directors shall have the power to purchase and maintain insurance, at the expense of

the Company, for the benefit of any Relevant Officer in respect of any Relevant Loss

Defence expenditure

So far as may be permitted by the Companies Acts, the Company may

6811 provide a Relevant Officer with funds to meet expenditure incurred or to be
incurred by him in

m defending any cnminal or civil proceedings in connection with any
negligence, default, breach of duty or breach of trust by him n relation to
the Company or an Associated Company, or

() in connection with any application for relief under the provisions mentioned
In Section 205(5) of the Companies Act 2006, and

6812 do anything to enable any such Relevant Officer to avoid incurring such
expenditure

The terms set out in Section 205(2) of the Companies Act 2006 shall apply to any provision
of funds or other things done under Article 68 1

So far as may be permitted by the Companies Acts, the Company
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69
69.1

69.2

6831

6832

may provide a Relevant Officer with funds to meet expenditure incurred or to be
incurred by him in defending himself in an investigation by a regulatory authonty or
agamst action proposed to be taken by a regulatory authonty in connection with
any alleged neglgence, default, breach of duty or breach of trust by him In relation
to the Company or any Asscciated Company, and

may do anything to enable any such Relevant Officer to avoid incurnng such
expenditure

Overriding provisions

The Parent may at any time and from time to time -

6911

6912

6913

6914

appoint any person to be a Director (whether to fill a vacancy or as an additional
Director),

remove from office any Director howsoever appointed but so that if he holds an
appaointment to an executive office which thereby automatically determines such
removal shall be deemed an act of the Company and shall have effect without
prejudice to any clam for damages for breach of any contract of service between
him and the Company,

request that the Company shall deposit funds with the Parent The Company shall
be required to give 25 days notice to recall such depaosit from the Parent, unless it
obtains the prior consent of the Parent, and

restrict any or all powers of the Directors in such respects and to such extent as the
Parent may by notice to the Company from time to time prescribe

The Parent shall have reserved to it the following powers to approve (and the powers of
the Directors shall be restricted accordingly)

6921

6922

6923

6924

6925

6926

any acquisition or sale of assets by the Company with a market value in excess of
£1,000,000,

any deposit of funds (other than a deposit to the Parent, Vodafone Group Plc or
Vodafone Finance Limited) which exceeds £1,000,000 in value,

the commencement of any trading activiies or the engagement in any business
activities whatsoever beyond the scope of the Company's existing activities for the
time being,

any contract or series of related contracts in which the total cost incurred by the
Company or value to be received by the Company 1s greater than £1,000,000 In
the aggregate but excluding any contract or senes of related contracts of which the
parties consist entirely of members of the Viodafone Group or which are wholly or
mainly for the benefit of any such member or members,

the factoning or assigning any of the book debts of the Company other than to any
member or members of the Vodafone Group,

the institution, settlement or compromise by the Company of any legal proceedings
(other than debt recovery proceedings in the ordinary course of business) instituted
or threatened against or by the Company or submitting to arbitration any dispute to
which the Company 1s a party,
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693

694

6927 employing, or agreeing to employ, any person,

6928 the grant of any option or other interest (in the form of convertible secunties or i
any other form) over or in share capital of the Company,

€929 the Company issuing any loan capital or entertng into any commitment with any
person with respect to the 1ssue of any loan capital,

69210 the Company making any borrowing or entering into any credit or loan facility,
whether on a recourse or non-recourse basis, other than from its bankers in the
ordinary and usual course of business,

69211 the Company making any loan (otherwise than by way of deposit with & bank or
other institution, the normal business of which includes the acceptance of deposits,
or deposit with or loan to Vodafone Group Plc or any direct or indirect subsidiary of
Vodafone Group Plc) or granting any credit or giving any guarantee or indemnity to
any person,

69212 the Company creatng or permitting to be created any mortgage, charge,
encumbrance or other security interest whatsoever on any asset,

69 213 the Company applying for the hsting of any shares or debt securites on any
recognised stock exchange or the trading of any of its shares or debt secunties on
aregulated market,

69 2 14 any resolution to dispose of or realise all or substantially all of tts assets and any
extraordinary resolution to sanction a division of assets in kind upon a \:v:ndmg up,

69215 the formation of any subsidiary or acquinng shares in any other company or
participating (n any partnership or joint venture (incorporated or not},

69216 the Company enterng into any transacton or arrangement of any nature
whatsoever with any of the Company's directors or any person who 1s connected
(within the meaning of section 252 of the Companies Act 2008) to any of its
directors whether or not any other person shall be party to such transaction or
arrangement but excluding any transaction or arrangement of which the parties
consist entirely of members of the Vodafene Group or which are wholly or mainly
for the benefit of any such member or members,

69 217 the Company establishing or amending any pension scheme, profit-sharing, share
option, bonus or other incentive scheme of any nature for directors or employees,

69218 the opening or closing of any bank account unless authonsed and effected In
accordance with the Vodafone Group Governance and Policy Manual, and

69219 the Company entering into an agreement or arrangement to undertake any of the
matters referred to in Articles 69 2 1 to 69 2 18 above

Unless the Parent otherwise consents, exercise by the Directors of the Company's power
to allot shares pursuant to Section 550 of the Companies Act 2006 shall be restnicted to
allotments of shares to the Parent only

Any such appointment, removal, consent or notce shall be in wnting served on the
Company and signed by the Parent No person dealing with the Company shall be
concerned to see or enquire as to whether the powers of the Directors have been 1n any
way restricted hereunder or as to whether any requisite consent of the Parent has been
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695

69.6

obtained and no obligation incurred or secuirlty given ‘or transaction effected by the
Company to or with any third party shall be invalid or ineffectual unless the third party had
at the time express notice that the incurring of such obligation or the giving of such secunty
or the effecting of such transaction was in excess of the powers of the Directors

To the extent of any inconsistency this Article 69 shall have overriding effects as against all
other provisions of these Articles

For the avoidance of doubt, the Directors must always act in accordance with their
fiduciary duties

—_
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