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& or

NOKIA (U.K.) LIHITED

& (Adopted by Special Resolution on 198 )

L

l. The Company's name is "NOKIA (U.K.) LIMITED",

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

3. The Companys objects are;-

(a} (1) To subscribe for, take, purchase, or othervise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
Stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities i=sued or
guaranteed by any government or authority, municipal, local or

e othervise, in any part of the world.

b,

b
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(iv)

(v)

(vi)

(vii)

(viii)
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(11) To contrel, manage, finance, subsidise, co-ordinate or
othervise assist any company or companies in vhich the Company has
a dlreer or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kinds for any such company or companies and to
meke payments by vay of subvention or otherwise and any other
arrangements vhich may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies

To promote any other company for the purposes of acquiring the
vhole or any part of the business or property or undertaking or
any of the liabilities of the Company, or of undertaking any
business or operations vhich may appear likely to assist or
benefit the Company or to enhance the value of any property or
business of the company, and to place or guarantee the placing
of, undervrite, subscribe for, or othervise acquire all or any
part of any such company

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

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

To remunerate any person, firm or company rendering service, to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought
expedient.

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

To carry on the business of an investment company in all its
branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of
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agsurance and other property and rights and interests in property
as the Company shall deem £it and generally to hold, manage,
develop, leasa, sell or dispose of the same and to vary any of
the investments of the Company, to act as trustee, of any deeds
constituting or securing any debentures, debenture stock or other
securities or obligations.

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

Tc purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind
over or in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong, and renew, whether in the United Kingdom or
elsevhere any patents, patent rights, brevets d'inventien,
licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and tura to
account and to manufacture under or grant licences cr privileges
in respect of the same, and to expend money in experimenting
upon, testing and improving any patents, inventions or rights
vhich the Company may acquire or propose to acquire.

To acquire or undertake the whole or any part of the business,
goodvill, and assets of any person, f£irm, or company carrying on
or proposing to carry on any of the businesses,which the Company
is authorised to carry on and as part of the consideration for
such acquisition to undertake all or any of the llabilities of
such person, firm o company, or to acquire an interest in,
amalgamate with, ov enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for
subsidising or othervise assisting any such person, firm or
company, and to give or accept, by vay of consideration for any
of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortygage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in
respect of, or otherwvise deal with all or any part of the
property and rights of the Company.
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To invest and deal vith the moncys of the Company not immediately
required in such manner as may from time to time be determined
and to hold or otherwise deal with any investments made.

To lend and advance money or glva ~redit on any terms and with or
without security to any person, firm .: company (including
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to ente. into
guarantees, contracts of indemnlty and suretyships of all kinds,
v receive money on deposit or loan upon any terms, and to secure
or guarantee in any manne:r and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of
the foregoing any such holding ecompan<, subsidiary, fellow
subsidiary or associated company as atoresaid)

To borrow and raise money in any manner and to secure the
repayment of any money borrowed, ralsed or owing by mortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company's property or assets (vhether present
or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to

secure and guarantee the performznce by the Company of any

obligation or liability it may undertake or vbich may become

binding on it.

To draw, make accept, endorse, discount, negotiate, execute and
i.sue cheques, bills of exchange, promissory notes, bills of
lading warrants, debentures, and other negotiable or transferable
instruments.

To apply for, promote, and obtain any Act of Parliament, order,
or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or
for effecting any modification of the Company's constitution, or
for any -sther purpose which may seem calculated directly or
indirec:; to promote the Company's interests, and to oppose any
proceedl..us or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

To euter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive
to the attaiument of the Company's objects or any of them, and to
obtain from any such government or awthority any charters,
decrees, rights, privileges or cuncessions which the Company may
think desirable and to carry out, exerclise, and comply with any
such charters decrees !ghts privileges and concesslons.



()

(n)

(o)

(p)

(q)

(r)

-3~ {01350)

To support and subscribe to any charitable or public object and
to support and subscribe to any institutiom, society, or club
wvhich may be for the benefit of the Company or its Directors or
employees, or mey be connected with any town or place vhere the
Company carries on business; to give or avard pensicns,
annuities, gratuities, and superannuation or ~ther allowances or
benefits or charitable aid and generally to j..vide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellov subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellov subsidiary company and to the wives, vidovs, children and
other relatives and dependants of such persons; to make payments
tovards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether coutributory
or non-contributory) for the benefit of any of such persons and
of their wives, widows, children &nd cther relatives and
dependants; and to set up, ectablish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or
fellow subsidiary company and to lend money to any such employees
or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

If and only te the extent permitted by the Act, to give, vhether
directly or indirectly, any kindi of financlal assistance (as

defined in Section 152(1)(a} »f the Act) for any such purpose us
is specified in Section 151¢3} and/or Section 151(2) of the Act.

To distribute among the members of the Company in kind any
property of the Cowpany of whatever nature

To procure the Company to be registered or recognised in any patt
of the vorld.

To do all or any of the things cr matters aforeszid in any part
of the world and either as principals, agents, contractors or
othervise, ard by or through agents, brokers, sub-contractors or
othervise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental ovr
conducive to the attainment of the Company's objects or any of
them.
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AND 30 that:-

(1) None of the objects set forth in eny sub-clause of this
Clause shall be restrictively construed but the widest interpretation
shall be given to each such object, and none of such objects shall, except
vhere the context expressly so requires, be in any vay limited or
restricted by reference to or inference from any other object or objlects
set forth in such sub-clause, or by reference to or inference from the
contents of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) Nonme of the sub-clauses of this Clause and none of she
objects therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub-clause, and the Company
shall have as full a pover to exerclse each and every one of ths object,
specified in each sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

(3) The vord "Company" in this Clause, except vhere used in
reference to the Company, shall be deemed to include any partnership or
other body or person, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsevhere.

(4) In this Clause the expresslon "the Act" means the Companles
Act 1985, but so that any reference in this Clause to any provision of the
Act shall be deemed to include a reference to any statutory modification
or re-enactment of that provisinn for the time being in force.

4. The liability of the Members is limited.

5., The Company's share capital is £3,000,000 divided into 3,000,000
shares of £1 each

FY e
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VE the gubscribers to this HMemorandum of Association vwish to be formed
into a Company pursuant to this Memorandum and ve agree to take the number
of shares shown opposite our respective names.

Names and addresses of the Subscribers
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Company No 1500669

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of
NexFa (U.K.) LIMITED

{adopted by Special Resolution passed on

)
PRELIMINARY
1, The regulations contained in Table A in the Schedule to the Companies

(Tables A to B) Regulations 1985 as amended by any enactment coming into
cperation prior to the date of adoption of these Articles (such regulations as
so amended being hereinafter called "Table A") shall apply to the Company save
in so far as they are varied or excluded by or are inconsistent with these
Articles. 1In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provisions of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

2. In these Articles and (where appropriate) in Table A:-

Ythese Articles means these Articles of Assceiation as from time to time
altered by Special Resolution.

"the Auditors™ means the auditors for the time being of the Company.

the Board” means the Directors or any of them acting as the Board
of Directors of the Company.

3. Regulations 73 to 80 inclusive and 94 to 97 incluslve of Table A
shall not apply to the Company.



&

SHARE CAPITAL

4. (1) The authorised share capital of the Company at the date of the
adoption of these Articles is £3,000,000 divided into 3,000,000 shares of £1
each.

(2) Subjeet to any restrictions contzined herein and to Part IV of the
Act, the Board {s hereby authorised to exercise all povers of the Company to
allot all relevamt securities (within the meaning of section 80 of the Act)
and tile Board mey allot, grant options over or otherwise dispose of the same
to such persong {fncluding the Directors themselves) on such terms and at such
times as it mpy think proper which authority shall be unconditional and for
the exercise ©f such power generally. The maximum amount of relevant
securitics whieh may be allotted under such authority shall be the amount by
vhich tue namfsnal amount of the authorised share capital of the Company
exce=zded "he mominal amount of the issued share capital of the Company at the
date of t:a adeption of these Articles. Unless renewed, such authority shall
expirz apr :ne date five years from the date immediately preceding that on
which the reselutiion for the adoption of these Articles was passed provided
that ¢he power amd authority hereby conferred shall extend to any agreement or
arrangement wiiich the Company might enter into before the expiry of the saild
authority prowidimg for the grant of rights to subscribe for, or to convert
any securities imto, any shares of the Company which vould or might require
shares to be allatted after the expiry of this authority, and the Board may
allot shares f§m pursuance of such agreement or arrangement notwvithstanding
that this authezity has expired. The amount of a relevant security shall, in
the case of a slare of the Company, mean its nominal amount and, in the case
of a right to subscribe for or to convert any security into shares of the
Company, mean the nominal amount of shares of the Company which would be
required to satlsfy such right (assuming full exerclse).

(3) ke provisions of section 89(1) and section 90(1) to (6) of the
Act shall not apply to the allotment by the Company in accordance with these
Articles of amy @quity securlty as defined by section 94(2) of the Act.

APPOINTHENT CF DIRECTORS

The Board shall have power to appoint any person to be a Director either to
£111 a casuall vagancy or as an addition to the existing Directors, subject to
any maximum fog the time being in force, or to remove any Director from office
howscever appoimted. Any such appointment or removal shall be effected by an
instrument in weiting and signed by or on behalf of the Company and shall take
effect, subjeet ¢o, in the case of the appointment of a Director, the person
so nominated signing a consent to act upon lodgement at the registered office
of the Compamy.

DIRECTORS
6. A Dirmeier shall not be required to vacate his office and no person

shall be ineligible for appointment as a Director by reason of his attaining
the age of sevem{y or any other age.



Regulation 64 ef Table A shall apply as if the word "one" was substituted Tus
the word "twe® @hareln.

ALTERNATE DIRECTORS

7. Any Dirceeter (other than an alternate Direttor) may &appoint any other
person willimg @ to act to be an alternate Director and may remove from
offlce an altermate Director so appointed by him. Any such appointment or
removal shall telke effect only when received at the reglstered office of the
Company. Reguletion 65 of Table A shall not apply.

INTEREST OF DIRECTORS

8. A Dirgeger (including an alternate Director) who has duly declared his
interest theraiw may, notwithstanding his interest, vote as a Director in
respect of amy ee@mtract or arrangement w!th the Company 1n which he is
interested, dimeetly or indirectly, or u} n any matter arising therefrom and
he shall be taksm inte account for the puspose of declding whether a quorum is
present and 4f fe shall so vote, his vote shall be counted and he may retain
for his own absplete use and benefit all profits and advantages accruing to
him.

DISQUALIFICATION OF DIRECTORS

9. Regulatiem 81 of Table A as applicable to the Company shall be
construed with the addition to paragraph (e) thereof of the words "unless he
shall have appefnted an alternate Director who has not been similarly absent
during such pegfigd® and with the addition of "(f) if any disqualification
order is mad@ against him under the Insolvency Act 1986".

PROCEEDINGS OF DIRECTORS

10. Yhenevar ¢he number of Directors for the time being in office shall be
one, a sole Biraetor shall have authority to exercire all the powers and
discretions cemfarred by Table A and by these Articles which are expressed to
be vested in the Poard generally and regulation 89 of Table A shall be amended
by the inseriiem of the following words at the end of the first sentence
thereof "prowided that if there shall only be one director in office at any
particular time, there shall be no quorum requirement”.

11. Any Direstor or alternate Director absent or intending to be absent
from the United Bingdom may request the Board that notices of Board meetings
or meetings @f cemmittees of the Board shall during his absence be sent in
vriting to him at his last known address or any other address given by him to
the Company fer this purpose, but in the absence of any such request it shall
not be necessary to give notice of a Board meeting to any Director or
alternate Directer who is for the time being absent from the United Kingdom.
Regulations 6§ aumd 88 of Table A shall be varied accordingly.

12, A reseluiflen agreed upon by Directors (not being less than the number
of Directors segwired to form a qusrum of the Board) shall be valid and
effectual wheiler or not it shall be passed at a meeting of the Board duly
convened and fheld.



QUORUM

13. For the purpose of determining vhether 4 quorum of the Board exists for
the transaction of the business of tha Board and without prejudice to the
foregoing provisions of these Articles:-

{a) in the case of a resolution agreed by Directors in telephonic
communications with one another, all such Directors shall be
counted in the quorum and any resolution so agreed shall be as
valid and effective as if passed at a meeting of the Board duly
convened and held;

(b} in the case of a meeting of the Board, in addition to the
Directors present at the meeting, any Director in telephonic
commnication with such meeting shall be counted in the quorum and
entitled to vote;

(c) any person attending a meeting of the Board, or in telephonic
communication with such a meeting, vho is both a Director and is
acting as an alternate Director or a person who is acting as an
alternate Director for two or more of the Directers shall, for the
purposes of the quorum, be counted as one for each such person for
whom he is acting as an alternate Director and, if applicable, as
ohe as a Director;

and for the purposes of this Article a Director shall be treated as in
telephonic communication with the meeting 1f by means of a conference
telephone or similar communications equipment all persons participating in the
meeting can hear each other.

PROCEZDINGS AT GENERAL MEETINGS

14. A proxy shall be entitled to vote on a show of hands and the provisions
of regulation 54 of Table A shall be modified accordingly.

15. Regulation 41 of Table A shall be read and construed as if the words ",
and i{f at the adjourned meeting a quorum is not present vithin half an hour
f.om the time appointed for the meeting the meeting shall be dissolved" were
added to the end.

RESOLUTIONS

16. Any resolution in writing for the purposes of regulations 33 or 97 of
Table A (or any part thereof) may be in the form of a telex, facsimile or in
any other legible form sent by any other similar method of transmission and,
unless the contrary shall be proved, it shali be deemed to be duly and validly
signed by the person purporting to sign the same and vhose name appears in the
text as the person signing the same and signature in the case of a hody
corporate vhich is a member shall be sufficient if made by a director or a
secretary thereof or its duly authorised representative.



BORROWING

17. The Directors may exercise all the povers of the Company to borrow or
ralse momey or to guarantee and to mortgage or charge its undertaking,
property, assets and rights and uncalled capital or any part thereof and,
subject o the provisions of the Act, to create and issue debentures,
debentur@ stock, mortgages, charges and other securities, whether outright or
as securilty for any debt, 1liability or obligation of the Company or of any
third pazty.

NOTICES

18. Amy notice or other document (including a share certificate) may be
served om or delivered to any member of the Company either personally or by
sending 4t through the post in a prepaid letter addressed to such member at
his regimtered address as appearing in the Register of Members, or by
deliverimg it to or leaving it at such registered address, addressed as
aforesaidl, or by any other means provided such other means have been
authorisged in writing by the member concerned. In the case of Joint holders
of a share, service or delivery of any notice or other document on or to one
of the joint holders shall for all purposes be deemed a sufficient service on
or delivery to all the joint holders. Any notlice or other document served or
delivered in accordance with these Articles of Association shall be deemed
duly serped or delivered notwithstanding that the member is then dead or
bankrupt or othervise under any legal disability or incapacity and vwhether or
not the ©ompany had notice thereof. Regulations 112 and 116 of Table A shall
be deemedl to be varied accordingly.

19, Netice of every general meeting shall be given in any manner zuthorised
by or under these Articles of Assoclation to all members other than such as,
under thg provisions of these Articles of Association or the terms of issue of
the shar@s they hold, are not entitled to receive such notices from the
Company, provided that any member may in vriting wvaive notice of any meeting
elther prospectively or retrospectively and if he shall do so it shall be no
objection to the validity of such meeting that notlce was nct given to him,
save that it shall not be necessary to give notice of any general meeting
other tham an annual general meeting to the auditors and regulation 38 of
Table A shall be amended accordingly.

REPRESENTATIVES

20. Any person who is a member and who is also acting as the representative
or proxy of a member or members or a person who is not a member and who is
acting as the representative or proxy of two or more members or a person who
is not a Director acting as an slternate Director for two or more Diroctors or
who is a Director and who acts as an alternate Director may sign a written
resolution of the members or the Directors (as the case may be) in more than
one capacilty and he shall have onz vote for every Director for whom he acts as
an alternate (in addition to his own vote if he is also a Director), and he
shall not be obliged to act In the same manner or to vote for or against such
resolutiom in respect of each capacity in which he acts, but such a person who
attends a general meeting of the Company shall be counted once for each
capacity 4n which he acts for the purpose of determining whether the quorum
for the transaction of the business of the general meeting exlsts.



CORPORATIONS ACTING BY
REPRESENTATIVES AT HEETINGS

21. (a) Any one of the Directors or the Secretary for the time being of
any corporation which is a member of the Company, or any other person
appointed by resolution of the directors or other governing body of such
corporation, may (subject to the articles of association of that corporation)
act as 1ts representative at any meeting of the Company or any class of
members of the Company and the person so authorised shall be entitled to
exercise the same povers on behalf of the corporation which he represents ag
that corporation could exercise if it vere an Individual wmember of the Company.

(b) Any member of the Board or the Secretary or any other person
appointed by resolution of the Board may act as the Company's representative
at any meeting of any corporation of which the Company is a member or of any
class of members of such corporation and the person so authorised shall be
entitled to exercise the same povers on behalf of the Company as the Company
could exercise if it were an individual member of that corporation.

INDEMNITY

22. Every Director or other officer of the Company shall be entitled to be
indemnii . d out of the assets of the Company against all costs, charges,
losses, «xpenses and liabilities which he may sustain or incur in or about the
execution of the duties of his 2ffice or otherwise in relation thereto,
ineluding any liability incurred by him in defending any proceedings, whether
civil or eriminal, in vhich judgement is given in his favour or in which he is
acquitted or in connection with any application under section 727 of the Act
in which relief is granted to him by the Court, and any loss, damage or
misfortune which may happen or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But this Article shall only
have effect insofar as its provisicns are not avoided by section 310 of the
Act.

(oK

CHAIRMAN



